THIRD AMENDMENT TO MASTER AGREEMENT








	This Third Amendment to ISDA Master Agreement (Multicurrency-Cross Border) (the “Amendment”) is made and entered into by and between Bank of Montreal (“Party B”) and Enron North America Corp., formerly known as Enron Capital & Trade Resources Corp. (“Party A”).





	WHEREAS, Party A and Party B entered into that certain ISDA Master (Multicurrency-Cross Border) dated as of November 15, 1996 (the “Master Agreement”), as the same may from time to time have been modified, amended or supplemented;





	WHEREAS, the parties hereto desire to amend the Master Agreement as provided herein;





	NOW THEREFORE, for and in consideration of the agreements herein made and other good and valuable consideration, the parties hereto agree as follows:








I.  AMENDMENTS





	The Master Agreement is hereby amended as follows:





1.	Paragraph 13(b)(ii) to the ISDA Credit Support Annex to the Master Agreement dated as of February 4, 1998 is hereby amended to add “Cash” as Eligible Collateral for both Party A and Party B.





2.	Except as amended hereby, all other terms and conditions of the Master Agreement shall remain the same and in full force and effect.








II.  MISCELLANEOUS





	This Amendment may be executed in multiple counterparts, each of which when executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one and the same instrument.





	Any and all references to the Master Agreement shall hereafter refer to the Master Agreement as amended by this Amendment.  The provisions of this Amendment shall apply to any and all outstanding Transactions under the Master Agreement.





	IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed in multiple originals on ______________, 2000.








ENRON NORTH AMERICA CORP.








By:					


Name:					


Title:					�
�
BANK OF MONTREAL








By:					


Name:					


Title:					�
�
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