



May 11, 2001

Frontera Generation Limited Partnership
Attention:  Energy Management
TECO Power Services Corporation
702 North Franklin Street
Tampa, Florida 33602

VIA TELECOPIER (813-228-1360) and Regular Mail

RE:	Frontera May 4, 2001 written Notice of Claim of an Event of Force Majeure (“May 4 Notice”) transmitted to Enron Power Marketing, Inc. (“EPMI”) relating to the Energy Management Services Agreement dated as of April 10, 2001 (“EMSA”) and the Master Power Purchase and Sale Agreement dated as of April 01, 2001 (“MPPSA”)
Gentlemen:

	This responds to the above referenced notice of an event of Force Majeure claimed by Frontera.  Please be aware that each of the two agreements referenced above states a definition of Force Majeure, and the information provided in your May 4 Notice referenced above is not adequate to confirm to EPMI that an event of Force Majeure has occurred under either operative definition.  For your reference, such definitions are stated on the attachment hereto.  Frontera’s characterization of this outage thus remains in question.  EPMI is particularly concerned to know the particulars of the precipitating event which brought about such outage, and to be able to assess whether such event occurred without the fault or negligence of Frontera.  Moreover, EPMI has concerns that the date of expected resumption of operations, May 31, 2001, has been arbitrarily determined by Frontera.

Accordingly EPMI requests that Frontera give full particulars of such claimed event of Force Majeure, in sufficient detail that EPMI can confirm that the definitional requirements referenced above have been met. Additionally, consistent with the provisions of the EMSA pertinent if the outage is determined to be an Event of Force Majeure, EPMI will require that Frontera (i) take all reasonable measures to mitigate the effects of such outage (ii) use commercially reasonable efforts to resume performance of its obligations under the EMSA (iii) remedy its inability to perform under the EMSA at the earliest practicable time, and (iv) keep EPMI informed of any changes in the expected duration of its inability to perform.  If Frontera will continue to assert that a Force Majeure event occurred, and in view of the fourteen day deadline on notice of Force Majeure stated in the EMSA, please provide EPMI by 5:00 p.m. Houston time Monday, May 14, 2001, the full details requested above.  
Very truly,
ENRON POWER MARKETING, INC.
By  	
Name  	
Title  	

ATTACHMENT:  OPERATIVE DEFINITIONS OF FORCE MAJEURE.


Energy Management Services Agreement dated as of April 10, 2001 (“EMSA”):

DEFINITIONS Section 1:  
“"Force Majeure” shall have the meaning set forth in the Protocols. …” 

Force Majeure Event” is currently defined in the Protocols as follows: “Any event beyond the reasonable control of, and that occurs without the fault or negligence of the Entity whose performance is prevented by the occurrence of such event.  Examples of such a Force Majeure Event include, but are not limited, to: an act of God, labor disturbance, act of the public enemy, war, insurection, riot, fire, storm, or flood, explosion, breakage or accident to machinery or equipment, or a curtailment, order, regulation or restriction imposed by governmental, military, or lawfully established civilian authorities.”

Master Power Purchase and Sale Agreement dated as of April 01, 2001 (“MPPSA”)

Section 1.23:  “Force Majeure” means an event or circumstance which prevents one Party from performing its obligations under one or more Transactions, which event or circumstance was not anticipated as of the date the Transaction was agreed to, which is not within the reasonable control of, or the result of the negligence of, the Claiming Party, and which, by the exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be avoided.  Force Majeure shall not be based on (i) the loss of Buyer’s markets; (ii) Buyer’s inability economically to use or resell the Product purchased hereunder; (iii) the loss or failure of Seller’s supply; or (iv) Seller’s ability to sell the Product at a price greater than the Contract Price.  Neither Party may raise a claim of Force Majeure based in whole or in part on curtailment by a Transmission Provider unless (i) such Party has contracted for firm transmission with a Transmission Provider for the Product to be delivered to or received at the Delivery Point and (ii) such curtailment is due to “force majeure” or “uncontrollable force” or a similar term as defined under the Transmission Provider’s tariff; provided, however, that existence of the foregoing factors shall not be sufficient to conclusively or presumptively prove the existence of a Force Majeure absent a showing of other facts and circumstances which in the aggregate with such factors establish that a Force Majeure as defined in the first sentence hereof has occurred.  The applicability of Force Majeure to the Transaction is governed by the terms of the Products and Related Definitions contained in Schedule P.
