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CONFIDENTIAL

Executive Summary
A. Overview of the Proposed Transaction

Enron North America has retained CSFB to sell 2,738 MW (nominal) in power generation assets located in Illinois, Indiana, Tennessee, Nevada and California: (i) three natural gas-fired, simple-cycle merchant generation plants currently in operation totaling 1,710 MW  (nominal) of capacity (the “Peaker Plants ”); (ii) a 54 MW (nominal), natural gas-fired, combined-cycle facility currently operating as a Qualifying Facility (“LV Cogen”), and a related 224 MW (nominal) natural gas-fired, combined-cycle merchant generation project in advanced development (“LV Cogen II” and together with LV Cogen, “Project LV”); and (iii) a 750 MW (nominal) natural gas-fired, combined-cycle merchant generation project, in advanced development (“Pastoria Energy Facility”).  Enron North America owns the Peaker Plants, and Pastoria Energy Facility, and maintains an ownership interest in Project LV, with the ability to cause the remaining ownership interest to be transferred in connection with the proposed Transaction.  Propsective Purchasers may choose to acquire all of the projects or a subset thereof.  Due to certain shared facilities, it is anticipated a Prospective Purchaser would want to acquire both LV Cogen and LV Cogen II.
The Peaker Plants
The Peaker Plants were recently constructed, having commenced commercial operation in June 2000.  The Peaker Projects are strategically located in the MAIN, ECAR and SERC regions, providing access to over 50% of the U.S. electricity market. All of the Peaker Plants’ capacity and energy is available for sale into the wholesale markets, other than a limited term commitment on the Lincoln Energy Center.  The Peaker Plants have the capability to be expanded and/or converted to combined cycle.  
Project LV
LV Cogen and LV Cogen II are located in North Las Vegas, Nevada.  LV Cogen commenced commercial operation in 1994 and sells 45 MW (nominal) of its output to Nevada Power Corporation (“NPC”) under a power purchase agreement (“PPA”) through 2024. LV Cogen sells its excess capacity into the merchant market. The merchant expansion project, LV Cogen II, is anticipated to receive all necessary permits and approvals in order for construction to commence by December 2000, with an expected COD of March 2002. LV Cogen II has the required gas turbines to complete the project, and they will be conveyed to the ultimate purchaser.  All of the output from LV Cogen will be available for sales to the Mead, Nevada and California Power Exchange (“PX”) Southern Path - 15 (“SP-15”) merchant power markets.  
Pastoria Energy Facility
The Pastoria Energy Facility is a 750 MW (nominal) combined-cycle plant located approximately 30 miles south of Bakersfield, California. It is anticipated that the Pastoria Energy Facility will receive all necessary permits and approvals in order for construction of the plant to commence by January 2001. The Pastoria Energy Facility has ordered the required turbines needed to complete the project, and they will be conveyed to the ultimate buyer(s). In addition, Enron North America has acquired all the emission reduction credits (“ECR”) required to construct and operate the Pastoria Energy Facility, which will also be conveyed to the ultimate purchaser.  All of the output from the project will be available for sale in the California SP-15 merchant power market. 

Enron North America is developing a plan to increase the output of the project. It is looking at expansion opportunities.  In anticipation of an expansion, it has acquired rights to some equipment including another power island from General Electric (“GE”) and preliminary layouts of a site expansion.  The project as defined in this Memorandum does not include any potential expansion; however, a Prospective Purchaser may include an offer for any expansion rights in addition to any offer for the project.  


B. Summary of the Portfolio
	
	

	
NAME
	
CURRENT STATUS
	technology
	NOMINAL
CAPACITY
(MW)
	HEAT
RATE(1)
(BTU/KWh)
	GAS / ELECTRICAL
INTERCONNECT

	Gleason
	  Operating
	1 Westinghouse 501 FC
2 Westinghouse 501 FD
	   536 MW
	10,900
	ANR Pipeline / TVA (500kV)

	Wheatland
	  Operating
	4 Westinghouse 501 D5A

	   508 MW
	11,500
	Midwestern Gas Pipeline / 
Cinergy (345kV) and IPL (345kV)

	Lincoln Center
	  Operating
	8 General Electric 7EA
	   656 MW
	11,900
	Northern Border pipeline / ComEd (345kV)

	LV Cogen
	  Operating
	1 GE LM 6000 PC
1 Dresser-Rand ST                  1 Foster Wheeler HRSG
	     54 MW
	7,700
	Kern River Pipeline /
Nevada Power Company (138kV)

	LV Cogen II

	Expected COD: Dec, 2000
	4 GE LM 6000 PC
2 Steam Turbines                    4 HRSG
	   230 MW
	7,500
	Kern River Pipeline /
Nevada Power Company (138kV)

	Pastoria
	Expected COD: Jan, 2001
	3 General Electric 7FA
1 General Electric D11             1 General Electric A11
	   750 MW
	7,000
	Kern River&Mojave Pipeline / Southern California Edison (230kV)


(1) At 90 F, HHV.
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C. Purchase Proposals
The Peaker Plants
Each of the Peaker Plants is held on a debt free basis by a limited liability company (“LLC”), which is 100% owned by Enron North America.
  
	Plant Name
	Legal Entity

	The Gleason Plant
	Gleason Power I, L.L.C.

	The Wheatland Plant
	West Fork Land Development Company, L.L.C.

	Lincoln Energy Facility
	Des Plaines Green Land Development, L.L.C.



Enron North America’s preferred sales method is a transfer of 100% of the member interests in each LLC, in order to minimize the number of required consents and approvals.  It is expected that the financial close of the sales process for the Peaker Plants will occur as soon as possible following receipt of all required regulatory approvals.

	Project LV
	
LV Cogen is held by Las Vegas Cogeneration L.P. (“LVCLP”) and LV Cogen II is held by Las Vegas Cogeneration II, L.L.C. (“LVCII”), both of which are owned directly or indirectly by Southwest Power, L.L.C. (“Southwest Power”).  Enron North America has an ownership position in Southwest Power, and as part of this transaction will effect the complete sale of the LLC interest in Southwest Power to the ultimate buyer(s).  It is expected that the financial close of the sale of LV Cogen will occur following receipt of all required regulatory approvals, if any, and LV Cogen II following receipt of all required permits including air permits…..
	
	Pastoria Energy Facility

Enron North America prefers to sell all of its ownership interest in the Pastoria Energy Facility.  Enron North America also strongly desires to retain some material continuing involvement with the project.  The form of involvement could take the form of one or more contractual arrangements including a scheduling coordination agreement, a gas supply agreement or marketing agreement. 

Financial close is not expected to occur until the final CEC permit is received.  Until such time, Enron North Amercia will continue its development efforts to achieve that key milestone.
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