


Indian Mesa Power Partners II L.P. 
13000 Jameson Road
Tehachapi, CA  93561
November __, 2000
Enron Power Marketing, Inc.
1400 Smith Street
PO Box 4428
Houston, Texas 77210-4428

Enron Wind Development Corp.
13000 Jameson Road
Tehachapi, California 93561
Re:	Condition Subsequent Side Letter
Ladies and Gentlemen:
This letter agreement ("Letter Agreement") is being entered into in connection with (a) the Renewable Energy Purchase Agreement, dated and executed as of November __, 2000 ("PPA"), between Indian Mesa Power Partners II L.P., a Delaware limited partnership ("Seller"), and Enron Power Marketing, Inc. a Delaware corporation  ("Purchaser"), and (b) the Green Premium Sharing Agreement, dated and executed as of November __, 2000 ("GPSA), between Purchaser and Enron Wind Development Corp. ("EWDC").  
A condition subsequent to the effectiveness of both the PPA and the GPSA is the approval by the Board of Directors of Enron Corp. prior to 5:00 p.m. Central Standard Time (“CST”) December 13, 2000 of funding arrangements (by bridge equity investment, provision of a guaranty in lieu thereof, permanent equity investment, provision of wind turbine guarantees, combination of any or all such arrangements, or otherwise) in relation to the Facility referenced in the PPA and the GPSA, granted or withheld in the sole discretion of the Board of Directors.  The satisfaction of  the foregoing condition subsequent shall be effective upon the affirmative vote by such Board of Directors on corporate board resolution(s) stating such approval, without necessity of notice by any party to any other in relation thereto.  Seller shall nonetheless provide to EWDC and Purchaser promptly upon fulfillment of such condition subsequent written notice thereof. Seller and EWDC shall use good faith efforts to assure that submission in suitable form is made to the Enron Corp. Board of Directors so that such condition subsequent can be fulfilled prior to 5:00 p.m. CST December 13, 2000 and shall use good faith efforts to obtain such approval from the Enron Corp. Board of Directors.  In the event that such approval by the Enron Corp. Board of Directors is not effected prior to 5:00 p.m. CST December 13, 2000, then effective upon delivery of written notice by any party hereto to the other parties hereto, both the PPA and the GPSA shall be simultaneously terminated without any liability thereunder accruing to any party to this Letter Agreement, whether arising prior to such termination or otherwise.
If each of you acknowledge and agree with the foregoing, please execute a copy of this Letter Agreement where indicated below and deliver the executed page to each of the undersigned at your earliest convenience.  This Letter Agreement may be executed in any number of counterparts and by facsimile, each of which will be deemed an original, but all of which together will constitute one and the same instrument.  This Letter Agreement is being executed contemporaneously with the execution of the PPA and the GPSA and constitutes a modification of those respective agreements upon execution below by the pertinent parties signatory to such agreements.  This Letter Agreement shall be governed by, and construed in accordance with, the law of the State of Texas applicable to contracts made and to be performed in the State of Texas. 
Very truly yours,

INDIAN MESA POWER PARTNERS II L.P. 

By:  [GENERAL PARTNER]
By:				
Name:	
Title:	
ACKNOWLEDGED AND AGREED:
ENRON POWER MARKETING, INC.

By:______________________________
Name:
Title:
ENRON WIND DEVELOPMENT CORP.

By:______________________________
Name:
Title:
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