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AMENDMENT, dated as of December __, 2000, to the Security Agreement dated as of April 5, 1994 (the "Security Agreement"), which forms a part of the Interest Rate and Currency Exchange Agreement dated as of April 5, 1994 between THE CHASE MANHATTAN BANK (as successor by merger to The Chase Manhattan Bank (National Association)) ("Chase") and ENRON NORTH AMERICA CORP. (formerly known as Enron Capital and Trade Resources Corporation (the "Counterparty").


Chase and Counterparty hereby agree to amend the Security Agreement as follows:


1.
The definition of "Securities Collateral" in Article 1 is amended and restated in its entirety as follows:




"Securities Collateral" means, an instrument listed in Exhibit A hereto maintained in the form of an entry on the records of (i) the Federal Reserve Bank of New York pursuant to 31 C.F.R.§306.115 et seq., as may be amended from time to time, and any successor regulations thereto or (ii) any other central depository or clearing system acceptable to the Pledgee.


2.
The definition of “Value” in Article 1 is amended by deleting subclause (c) thereof in its entirety and replacing it with the following:


(c) with respect to Securities Collateral, the bid price for such Securities Collateral by a recognized dealer, which may be the Calculation Agent, making a market in the Securities constituting such Securities Collateral multiplied by the relevant percentage set forth in Exhibit A hereto. 

3.
Section 3.3 is amended by adding at the end of the last sentence thereof the following:

“and provided further, that if Pledgee sells, uses or disposes of Collateral in accordance with Section 6.7, then the preceding obligation to segregate Securities Collateral shall not apply to such Collateral but shall instead apply to an amount of cash or substitute collateral equal to the Value of such Securities Collateral as of the date of such sale, use or disposition.”


4.
Section 6.7 is amended by deleting it in its entirety and replacing it with the following:



“Section 6.7.
Use of Collateral.  Without otherwise limiting the rights and obligations of the parties hereunder, if the Pledgee is not a Defaulting Party and no Early Termination Date has occurred or been designated as the result of an Event of Default with respect to the Pledgee, then the Pledgee will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right to (i) sell, pledge, rehypothecate, assign, invest, use or otherwise dispose of, or otherwise use in its business any Collateral provided by Pledgor it holds, free from any claim or right of any nature whatsoever of the Pledgor, including any equity or right of redemption by the Pledgor, other than the rights explicitly set forth elsewhere herein; and (ii) register any Securities Collateral in the name of the Pledgee, its Eligible Custodian or a nominee for either.  Notwithstanding the foregoing, the Pledgee will be deemed to continue to hold all Securities Collateral (or, if Pledgee sells, uses or disposes of such Collateral in accordance with Section 6.7, then an amount of cash or substitute collateral equal to the Value of such Collateral as of the date of such sale, use or disposition) and to receive all principal, interest and other payments and distributions of cash or other property with respect thereto, regardless of whether the Pledgee has exercised any rights with respect to Securities Collateral pursuant to (i) or (ii) above.”

All capitalized terms used herein which are not otherwise defined shall have the meanings set forth in the Security Agreement (or in the Swap Agreement or the Definitions referenced therein).

Except as specifically amended hereby, the Security Agreement shall continue in full force and effect and nothing contained herein shall be construed as a waiver or modification of existing rights under the Security Agreement, except as such rights are expressly modified hereby.


This Amendment shall be governed by and construed in accordance with the laws of the State of New York (without reference to choice of law doctrine).


IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers, as of the date first above written.

Accepted and agreed:

THE CHASE MANHATTAN BANK

ENRON NORTH AMERICA CORP.
By:






By:






     Name:





     Name:

     Title:





     Title:
EXHIBIT A


Description of Collateral


Security
Percentage
	
	

	
	


	1.      Securities issued or directly and fully guaranteed or insured by the United States of America having maturities of five years or less from the Valuation Date.
	
98%




	
	

	2.
Securities issued or directly and fully guaranteed or insured by the United States of America having maturities of more than five years but less than ten years from the Valuation Date.                                  
	

95%

	
	

	3.     Securities issued or directly and fully guaranteed or insured by the United States of America having maturities of ten years or more from the Valuation Date.
	                  95%
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