TERMINATION AGREEMENT

THIS TERMINATION AGREEMENT is made the __ day of ___ ,  ___ BETWEEN:

(1) ENRON POWER CONSTRUCTION COMPANY and ENRON EQUIPMENT PROCUREMENT COMPANY (the “ENRON Companies”Enron North America Corp. (“ENA”)).

(2) GENERAL ELECTRIC INTERNATIONAL OPERATIONS COMPANY, INC. and GE POWER SYSTEMS INC  (the “GE Companies”).  Both the ENRON Companies and the GE Companies are hereinafter referred to as the “Parties”.
 
WHEREAS, The respective Parties have executed an onshore agreement and offshore agreement for the Monterrey, Mexico Power Project dated as of _______________(the “Onshore Agreement” and “Offshore Agreement”, respectively)
Whereas, on August 12, 1998 the GE Companies offered to sell a Model 7241FA Packaged Power Plants (“the Equipment”) to Cogen Technologies Generating Company, LP (“Cogen Technologies”), and 

Whereas, Cogen Technologies accepted this offer by letter on August 14, 1998;

Whereas, Cogen Technologies assigned its rights to the Equipment on ____ to Enron Capital & Trade, now named Enron North America (“ENA”). 

WHEREAS, The Parties executed a Memorandum of Understanding dated ___________ (the “MOU”)
Whereas, Enron Energia Industrial de Mexico S. de R. L. de C. V. (EEIM), an affiliate of ENA, as entered into on-and offshore agreements with GE dated _____.

WHEREAS, It is the desire of the Parties to extinguish terminate the MOU according to the following clauses.


NOW, THEREFORE, in exchange for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:  

1. TERMINATION OF THE MOU
	
According to clause 30.3 of the Onshore Agreement and Offshore Agreement, the The Parties hereby terminate the MOU extinguishing all the rights and obligations contained in it.

2. REFOUND

The Parties hereby agree that upon within  3 days of the receipt of the initial payment made by the ENRON Companies to the GE Companies according to the terms and conditions of the Onshore Agreement and Offshore Agreement, the GE Companies shall refund to the ENRON Companies ENA the amount of $25,101,733.00 USD, amount which was paid under the MOU.
 
3. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of New York and each of the Parties hereto submits to the jurisdiction of the State of New York as regards any claim or matter arising under this Agreement.

IN WITNESS whereof this Agreement was entered into the day and year first above written.
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