
TERMINATION OF FIRST AMENDMENT

TO EMPLOYMENT AGREEMENT


This Termination of First Amendment to Employment Agreement (“Termination Agreement”), effective as of November __, 2001, by and between Enron North America Corp. (“ENA”) and John D. Arnold (“Employee”), constitutes a mutual termination of the First Amendment to the Employment Agreement between the parties.  


WHEREAS, ENA and Employee entered into an Employment Agreement on April 1, 2001 (“Employment Agreement”);


WHEREAS, the Employment Agreement was amended in the First Amendment to Employment Agreement, which was effective as of October 25, 2001 (“First Amendment”); 


WHEREAS, the parties desire and agree to terminate the First Amendment by mutual agreement; and


WHEREAS, the parties desire and agree that the original Employment Agreement shall remain in full force and effect; 


NOW THEREFORE, the parties agree as follows:


The parties agree to terminate the First Amendment in its entirety.  Neither ENA nor Employee will have any remaining obligations under the First Amendment.  In consideration of Employee’s execution of this Termination of First Amendment, ENA will provide Employee with a Performance Bonus Memorandum, dated November __, 2001, in which Employee will be paid certain bonus payments attributable to calendar year 2001 performance as described in and under the terms of that memorandum.


The parties agree that all terms, conditions, and stipulations contained in the Employment Agreement between the parties effective as of April 1, 2001, and Exhibit “A” thereto, shall remain in full force and effect and without any change or modification.


IN WITNESS WHEREOF, the parties have duly executed this Termination Agreement as of the date signed below:

Enron North America Corp. 



John D. Arnold
By:











Name:  


This ___ day of  _____________, 2001


Title:  



This ___ day of _______________, 2001
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