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May __, 2001

To Enron North America
1400 Smith Street
Houston, TX  77002
Att. Ben F. Jacoby
Dear Mr. JacobyLadies and Gentleman:
The purpose of this letter is to acknowledge our agreement to execute the attached undersigned hereby represents and warrants as follows:
1.	Attached hereto as Exhibit A is a true, correct and complete copy of the turbine purchase agreement known at the Blue Dog Turbine contract (the “Turbine contract”). 
3.	Attached hereto as Exhibit B is a true, correct and complete copy of the Assignment and Consent Agreement upon 14 days prior written notice by Enron North America. Should you have any further questions, please let us know., whereby GE will consent to the assignment of the Turbine Contract to Merchant Energy Ventures, LLC, which, at the time of the assignment, will be a wholly owned subsidiary of ENA.
The Company agrees to execute and deliver Assignment and Consent Agreement in the form attached hereto, on or before September 1, 2001, at the request of Enron North America. 
This Letter may be executed in any number of counterparts, each of which shall be an original, and all of which, when taken together, shall constitute one agreement.  This Letter agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

							GENERAL ELECTRIC COMPANY.
							___________________________
By:
Name:
Title:
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