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	  To:
	Lou Stoler
	
	

	
	
	
	

	  From:
	Jeff Hodge 
	   Department:
	ENA - Legal

	
	
	
	

	  Subject:
	Midwest Energy Exchange, LLC ("Midwest")
	   Date:
	May  15, 2000


Pursuant to your request, I have reviewed the draft Guaranty Agreement for use in connection with Midwest.  As you know, the concept is that Enron Corp. and Peoples Energy Corporation ("Peoples") will jointly guarantee the obligations of Midwest.

The Guaranty Agreement generally looks pretty good.  My thoughts are generally as follows:

1.
There are a number of stylistic concepts that need to be addressed.  In particular, there are a number of words that are in bold that do not need to be.  Also, in the second line of the second paragraph, the word "an" should be "a" as a result of the deletion of the word "Enfolio."  Finally, in the second and third lines of Section 1, there are glitches in the references to percentages.

2.
In Section 8, I would leave the applicable law blank.  As you know, Enron Corp. generally will not agree to have Illinois law govern the contract.

3.
It would appear to me that something needs to be added to Section 1 to clarify that Enron Corp.'s and People's obligations under the Guaranty Agreement are several from the other.  Perhaps it would make sense to rewrite the last full sentence on page 1 as follows:


The obligations of each Guarantor are several from those of Obligor and the other Guarantor or any other person or entity, including, without limitation, any other surety for Obligor, and are primary payment obligations concerning which each Guarantor is the principal obligor.

I trust the foregoing meets your current needs.  Should you have any questions or comments, please contact me at your convenience.

Respect
Integrity
Communication
Excellence
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