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THIS CONSOLIDATION AGREEMENT ("Consolidation Agreement") is made as of the [    ]th day of May, 2000.

BETWEEN:

		GE International Operations Company Inc., ("GEPS"), a corporation organized under the laws of the State of Delaware;

		GE Power Systems Inc, ("GEPS"), a corporation organized under the laws of the State of Delaware; and

		Enron Energia Industrial de Mexico S. de R.L. de C.V. ("COMPANY") a corporation organized and existing under the laws of the Mexico, with an office at Avenida Lazaro Cardenas 2321, Ste. 601, Colonia Residencial San Agustin Garza Garcia, Nuevo Leon  66260, Monterrey, Mexico.


WHEREAS, COMPANY, is desirous of procuring and bringing into commercial operation a nominal 245 megawatt, combined cycle cogeneration gas turbine power plant to be operated on natural gas fuel and to be located in Monterrey, Mexico; 

WHEREAS, COMPANY, wishes to engage GEPS and GEIOC design, engineer, manufacture and supply a gas turbine generator system and related auxiliary components for the project, and therefore, is entering into the following contracts effective as of even date hereof: (1) a contract with GEIOC to be performed inside of Mexico (the "TDI Contract") and (2) a contract with GEPS to be performed outside of Mexico (the "Engineering and Procurement Contract") (such contracts are hereinafter referred to individually as a "Contract" or collectively as the "Contracts");


		The parties wish to make certain provisions for the coordination and administration of the Contracts.

NOW, in consideration of the above, the parties hereto agree as follows:


1.	AGGREGATE LIMITATIONS

	a.  The Limit of Liability and Aggregate Limits shall be calculated against the combined Purchase Amount of the Contracts.  Similarly, the maximum Document Liquidated Damages, maximum Take Over Liquidated Damages, maximum Output Liquidated Damages, maximum Heat Rate Liquidated Damages, Maximum Exhaust Energy Liquidated Damages, Maximum Exhaust Temperature Liquidated Damages and the maximum cumulative liability for Liquidated Damages, each of which are set forth only within one of the Contracts, and the maximum aggregate liability for Liquidated Damages  shall nevertheless be calculated against the combined Purchase Amount of the Contracts.

	b.  In the event either COMPANY or its affiliates, or GEPS or GEIOC asserts a claim or claims, under the provisions of a Contract, against (i) each other, or (ii) any of the other party's shareholders, directors, officers, employees, affiliates or their directors, officers or employees (collectively, "Related Persons"), the aggregate recovery of the asserting party pursuant to such claim or claims shall, except to the extent prohibited by law, be limited by the waivers and disclaimers of liability, releases from liability, limitations on liability, indemnities, exclusive and other applicable remedy provisions set forth in the Contracts and this Consolidation Agreement, regardless of the fault, negligence (in whole or in part), basis of liability or legal theory for the claim against said party or Related Persons.

	c.  It is agreed that a Change under one Contract shall also operate as a Change under the other Contract to the same extent the Change impacts the schedule, price, or other terms thereof.  GEPS shall cause itself and GEIOC to make a single, coordinated submission regarding any Change to reflect the overall impact of such Change under the Contracts.

	d.  It is agreed that any insurance which a party is required to purchase under Article XIX of each of the Contracts shall satisfy the requirements of both Contracts as long as it covers the corresponding amounts, deductibles and other provisions thereof (i.e., only one policy must be provided if both Contracts require the same policy).


2.	BINDING EFFECT OF CONTRACTS

	a. Subject to Clause 1 of this Agreement, with the exception of the exclusion noted below, GEIOC's obligations pursuant to the Contracts shall be subject to any and all defenses, rights and limitations of liability which may be available to GEPS including but not limited to Article XXVII entitled "Limitation of Liability" but excluding any defenses based upon invalid execution of the Contracts.

	b. Subject to Clause 1, with the exception of the exclusion noted below, GEPS's obligations pursuant the Contracts shall be subject to any and all defenses, rights and limitations of liability which may be available to GEIOC including but not limited to Article XXVII entitled "Limitation of Liability" but excluding any defenses based upon invalid execution of the Contracts.

	c. With the exception of the exclusion noted below, COMPANY'S obligations pursuant to the Contracts shall be subject to any and all defenses, rights and limitations of liability which may be available to COMPANY under the terms of either of the Contracts including but not limited to Article XXVII entitled "Limitation of Liability" but excluding any defenses based upon invalid execution of the Contracts.


3.	DOUBLE RECOVERY

Notwithstanding that the provisions of each of the Contracts set forth obligations of the parties to indemnify and/or compensate each other with respect to certain liabilities, losses and expenses:

	a.  COMPANY undertakes to ensure shall not that it will not submit or make, and neither GEIOC, nor GEPS shall be obligated to indemnify and/or compensate COMPANY in respect of, more than one claim in respect of the same liabilities, losses or expenses;

	b.  GEPS and GEIOC undertake that neither will  shall not submit or make and COMPANY shall not be obligated to indemnify or compensate either of GEPS or GEIOC in respect of more than one claim in respect of the same liabilities, losses or expenses;

	c.  COMPANY undertakes to ensure  that it and its affiliates willshall not contend, whether in legal proceedings or otherwise, that it is not liable in respect of any claim made by GEPS or GEIOC, under either of the Contracts the parent guarantee or the Consolidation Agreement on the grounds that such claim should properly have been made under another of such Contracts; and

	d.  GEPS undertakes to ensure that neither it nor  and GEIOC shall not contends, whether in legal proceedings or otherwise, that it is not liable in respect of any claim made by COMPANY or its affiliates under either Contract or the Consolidation Agreement on the grounds that such claim should properly have been made under another of such Contracts.


4.	GOVERNING LAW; DISPUTE RESOLUTION

	a.  This Consolidation Agreement shall be construed in accordance with and governed by the laws of the State of New York, U.S.A., without giving effect to any choice or conflicts of laws provisions or rules which would result in the application, of law for this Consolidation Agreement, other than New York law.

	b.  The parties hereby irrevocably agree that any legal suit, action or proceeding in any manner arising out of or in relation to or based upon this Consolidation Agreement shall be resolved in accordance with the method and rules, procedure and location described in Article XXVI of the Contracts.


5.	TERMINATION

	a.  COMPANY undertakes to ensure that it and its subsidiaries will not issue a notice of termination under, or to terminate, either of the Contracts without issuing a corresponding notice of termination or without terminating the other Contract.  GEPS undertakes to ensure that neither itself nor GEIOC issues a notice of termination under or terminates either of the Contracts unless a corresponding notice of termination is issued under the other Contract or unless the other Contract is also terminated.

	b.  The parties hereby agree that, notwithstanding the provisions of default, termination or suspension of each of the Contracts, the occurrence of grounds of default, termination and suspension under one Contract shall constitute grounds for default, termination or suspension under the other Contract and giving rise to a right on the part of GEPS or GEIOC, in the case of a default by COMPANY or its subsidiaries, or COMPANY and its subsidiaries, in the case of a default by GEPS or GEIOC, to serve a notice of intention to terminate each of the Contracts.  The parties hereto undertake to ensure that the parties and their subsidiaries comply with the provisions of this Clause 6(b) and to not dispute the validity of any notice of termination or intention to terminate issued on the basis of and in accordance with this Clause 6(b).


6.	COMMON NOTICE

COMPANY. GEPS and GEIOC agree that notice given by COMPANY or its subsidiaries, to GEPS or GEIOC in compliance with the provisions of one of the Contracts shall be deemed to be notice given pursuant to the corresponding provisions of the other Contract.  GEPS undertakes to ensure that neither itself nor and GEIOC agree that neither shall contends, whether in legal proceedings or otherwise, that a notice given in accordance with the provisions of this Clause 6 is improperly served or has not been given pursuant to the terms of either of the Contracts.   COMPANY undertakes to ensure that neither itself nor its subsidiaries agrees that it shall not contends, whether in legal proceedings or otherwise, that a notice given in accordance with the provisions of this Clause 6 is improperly served or has not been given pursuant to the terms of either of the Contracts. Notices given by GEPS to COMPANY or by COMPANY to GEPS shall otherwise be in accordance with Article XXV of the Contracts.  COMPANY'S notice address is as follows:


		Enron Energia Industrial de Mixico S. de R.L. de C.V.
		c/o
		Avenida Lazaro Cardenas 2321, Ste. 601, Colonia Residencial San Agustin Garza Garcia, Nuevo Leon  66260, Monterrey, Mexico
		
		

		GE Power Systems Inc.
		1 River Road Bldg. 36 - 3 East
		Schenectady, New York 12345
		Attn:  Mr. Jeff Darst
		Tel: 518 385 0663
		Fax: 518 385 8495

7.	COORDINATION OF CONTRACT ADMINISTRATION AND DOCUMENT SUBMISSIONS

	a.  GEPS undertakes to ensure that it and GEIOC shall appoint the same person to act as the Project Manager under each of the Contracts.

	b.  COMPANY undertakes to ensure that it and its subsidiaries  shall appoint the same person to act as the project director under each of the Contracts.

	c.  GEPS undertakes to ensure that it and GEIOC agree to use all reasonable commercial endeavors to facilitate the management and administration of the Contracts on a coordinated basis and, where there is provision in both Contracts for the submission of the same or similar document, to submit a single, document in respect of both Contracts.  COMPANY and its subsidiaries acknowledge that the obligations of GEPS and GEIOC in connection with the submission of drawings, documents and other information and the performance of work under either of the Contracts may be satisfied by the submission of drawings, documents and other information or the performance of work under the other Contract.


8.	THIRD PARTY BENEFICIARIES

The provisions of this Consolidation Agreement are intended for the benefit of COMPANY (and its subsidiarieslenders, if any), GEPS, and GEIOC, and subject to the provisions of Clause 11(a), there are no other third party beneficiaries.


9.	SECURITY

Company agrees that either of GEPS, or GEIOC may provide the Letters of Credit specified in the Contracts and that the required amounts shall be in the applicable percentages of the combined Purchase Amounts under both Contracts, and such combined instrument, if provided in pursuant to the requirements of Section 6.1.3 or Article XXIV under the Contracts, shall satisfy such requirements with respect to both Contracts.


10.	ASSIGNMENT

	a.  Notwithstanding the provisions of Clause 9, GEPS  and GEIOC hereby consent to the creation by COMPANY of a security assignment of this Consolidation Agreement in favor of any Lender (or a trustee acting on behalf of one or more Lenders) and hereby undertakes to execute upon the request of COMPANY such documents as may be reasonably and customarily required to give effect to any such assignment provided that the consent of GEPS and GEIOC, which shall not be unreasonably withheld or delayed, shall be required for the inclusion in such documents of any terms other than a simple confirmation of the consent given above or a simple acknowledgment of a notice of an assignment pursuant to this Clause 12.1.  COMPANY shall not otherwise be entitled to assign this Consolidation Agreement or any benefit or obligation hereunder, in whole or in part, except pursuant to the provisions of Article XXII of the Contracts.

	b.  GEPS nor GEIOC, except pursuant to Article XXII of the Contracts shall not, without the prior written consent of COMPANY, assign to any Person any benefit of or obligation under this Consolidation Agreement.


11.	CONFIDENTIALITY

The parties hereto, their Affiliates, successors and assigns shall at all times use their reasonable commercial endeavors to keep all information regarding the terms and conditions of this Consolidation Agreement confidential in accordance with Article XXI of the Contracts.


12.		JOINT AND SEVERALLY LIABLE

GEPS and GEIOC shall be jointly and severally liable to Company for each and every obligation of GEPS and GEIOC under its respective Contract and this Agreement as if the same were to be performed by each of GEPS and GEOIC pursuant to its respective Contract or this Agreement. 


13.		UNIFIED RESPONSIBILITIES

GEPS, GEOIC and Company shall perform their respective obligations under the Contracts as if the Contracts were one single contract to design, engineer, supply, provide technical assistance, and guarantee performance and timely completion of and warrant the Equipment on a lump sum contract basis and the liability of Company, GEPS and GEOIC under the Contracts shall be no greater and no less than if the Contracts were one single turnkey lump sum contract. Although it is not specifically stated in the Contracts, GEPS' and GEIOC's scope includes the preparation of a conceptual design and the integrated detailed design of the Equipment such that the Equipment willshall conform to the Specifications and the Scope of Work of both Contracts, and meets the performance requirements in both Contracts.


14.		NO CLAIM

Neither GEPS nor GEIOC shall rely upon the negligent act, omission or default of the other to claim or use as a defense for:

			(1)	any extension of time, addition to its respective Contract Price entitlement to terminate its respective Contract; or

			(2)	relief or adjustment to any of its Specific Performance Guarantee obligations, Liquidated Damages obligations, Warranty Period obligations, Extended Warranty Period obligations, as described in each of the respective Contracts; or

			(3)	any other relief under its respective Contract or for any other relief from any other obligation imposed by its respective Contract.


15.	CAPITALIZED TERMS

Capitalized terms used herein shall have the meanings stated in the Contracts unless otherwise specified.




IN WITNESS WHEREOF the parties hereto have duly executed this Consolidation Agreement as of the day and year first above written.



GE Power Services Inc.

By _______________________

Title ____________________


General Electric International Operations Company Inc.

By _______________________

Title ____________________


Enron Energia Industrial de Mexico S. de R.L. de C.V.

By ______________________

Title ___________________
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