December 1, 2000

Diomedes Christodoulou

Avenida das Nacoes Unidas, 11.541

6 Andar

Brooklin Novo, Sao Paulo, SP

04578-000

Dear Diomedes:

The purpose of this letter is to reduce into writing our previous discussions regarding the tax advances made by Enron for your 1999 US tax liability in the amount of $63,574 and your 2000 US tax liability in the amount of $105,361.

You acknowledge that the US tax advances made by Enron for the 1999 and 2000 tax years are expected to produce equivalent Brazilian tax refunds for each respective tax year.  You hereby agree to reimburse Enron for such tax advances within 30 days of receipt of any refund from your 1999 Brazilian tax return and 2000 Brazilian Tax Clearance return.  Such amounts are due regardless of your employment status at the time of receipt of the refunds.  You will not be responsible for any amount advanced for which a Brazilian tax credit is not allowed.

ENRON SOUCH AMERICA L.L.C.

By:  __________________________

Name:  ________________________

Title:  _________________________    

DIOMEDES CHRISTODOULOU

______________________________

