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November 16, 2001

Mr. Marion W. Howell
Gulf Power Company
One Energy Place
Pensacola, Florida 32520-0231

Re:	Reimbursement of right-of-way costs for expedition of construction of electric service transmission facilities 

Dear Mr. Howell:

	This letter agreement (this "Agreement") sets forth the agreement of Enron Compression Services Company, a Delaware corporation ("ECS") and Gulf Power Company, a Maine corporation (“Gulf”), (each referred to as a “Party” or collectively as the "Parties"), addressing certain details regarding the expedition of certain items concerning Gulf’s construction of power transmission facilities (the “Power Transmission Facilities”) in accordance with the terms and conditions of that certain letter agreement between Gulf and ECS dated February 13, 2001. 

	ECS agrees to reimburse Gulf an amount up to $130,000 towards the actual costs of purchasing  three tracts of right-of-way for the route of the Power Transmission Facilities as such tracts are more specifically described on Exhibit “A” attached hereto.  The actual reimbursement due from ECS is the amount by which the total actual costs of the purchasing the three tracts of righ-ofway exceeds $50,000.  Gulf shall purchase the rights-of-way immediately upon execution of this Agreement provided that the total purchase price does not exceed $180,000.  ECS will pay the amount due hereunder up to $130,000 within 15 days of ECS’ receipt of executed rights-of-way documents for the three tracts.    


THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR PRINCIPLE WHICH MIGHT REFER TO THE LAWS OF ANOTHER STATE.  
	
This Agreement shall be binding upon the Parties to this Agreement and their respective successors and assigns.

	Sincerely,

				
							ENRON COMPRESSION COMPANY
	

		By:  _____________________________
		Title:  ____________________________






AGREED TO this __ day of November, 2001.

GULF POWER COMPANY

By:  ________________________________		
Title:  _______________________________
