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Enron North America Corp.

1400 Smith Street

Houston, TX 77002-7361

Attention:  Richard B. Sanders, Assistant General Counsel.

Re:
Farallon Capital Partners v. Gleacher & Co. et al., LASC No. BC 215260

                                   Legg Mason Income Trust v. Gleacher & Co. et al., LASC No. BC 218294

Dear Richard:

We are pleased to confirm the terms of our firm’s legal representation of ECT Securities Limited Partnership (“Ect Securitites”).

Services to be Provided:  You have engaged us to render legal services on behalf of  ECT Securities in connection with the two actions referenced above, pending in the Los Angeles Superior Court, as well as several related actions in which ECT Securities is not named as a party, pending in other jurisdictions (collectively, the “NSM Litigation”).  We will do our utmost to provide vigorous and efficient representation.  I will be primarily responsible for this matter and will utilize other attorneys and paralegals in the firm, as needed, in the best exercise of our professional judgment.  In addition, per your direction, we are also working with Roland Tellis at Milbank, Tweed, Hadley & McCloy on this matter.  If at any time you have any questions or concerns, please contact me.

Fees:  You agree to pay fees to us for our services at our regular hourly rates as they may exist from time to time.  The hourly rates currently in effect for personnel in our firm range from $180 to $700 per hour for attorney time, $125 to $150 per hour for paralegal time and $65 per hour for paralegal assistant time.  My current hourly rate is $500.00.  Our monthly statements will include a schedule of the then current hourly rates for all attorneys and paralegals in the firm who are working on your matter.  Our rates may be reviewed and increased, generally at the beginning of each calendar year.

Costs and Other Firm Charges:  You agree to pay us for all costs and other firm charges incurred in performing the legal services.  Such costs may include messenger fees, long distance telephone expenses, clerical staff overtime, travel expenses such as parking, airfare, meals, and hotel accommodations, process servers’ fees, filing fees and other fees assessed by courts and other public agencies, court reporters’ fees, jury fees, witness fees, investigators’ fees, experts’ fees, and other similar items.  Other firm charges may include in-house photocopying, fax and computer legal research.

Billing:  Our statements for fees, costs and other firm charges generally will be prepared and mailed promptly following the month in which the services are rendered and costs are advanced.  You agree to pay such statements in full upon receipt.  The rates which we charge are predicated upon payment of our statements upon receipt.  We will include in our statements a description of services for which you are being charged, the time consumed, the attorney involved, and  identification of any costs and other firm charges for which we seek payment.  We will review all statements before they are mailed to you to assure that the amount charged is appropriate.

Termination of Services:  Either party shall have the right at any time to terminate our legal representation upon written notice to the other.  Such termination shall not, however, relieve you of the obligation promptly to pay us for our services rendered and costs incurred prior to such termination.  You agree to pay us in advance for the time and expense of duplicating records requested by you following the termination or completion of our services.

Gleacher & Co.:   We have advised you that we will not be able, either in the above referenced cases, or in any other case, to represent ECT Securities in the assertion of any claim adverse to Gleacher & Co. relating to the subject matter of the NSM Litigation. 

Miscellaneous:  We will keep you reasonably informed as to the status of these matters and as to the courses of action which we are following or which we recommend.

We have made no promises or guarantees to you concerning the outcome of these matters, and nothing in this letter shall be construed as such a promise or guarantee.  Any comments we may have made regarding the eventual outcome are expressions of opinion only.

This agreement shall apply to any additional or subsequent matters we agree to undertake on your behalf unless we agree in writing to some different arrangement.

Thank you for the confidence you have shown by retaining our firm.  We will do our utmost to represent you to the best of our abilities.  Please sign and return the enclosed copy of this letter evidencing your agreement to the foregoing terms of representation.

Very truly yours,

C. Stephen Howard

	Enron North America Corp.

By: __________________________

            Richard B. Sanders

Its: Assistant General Counsel
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