November 12, 2001

Enron North America Corp.

P.O. Box 4428

Houston, TX 77210-4428

Ladies and Gentlemen:

AIG Energy Trading Inc. (“AIG”) has entered into various derivative transactions involving natural gas (the “Gas Transactions”) with Enron North America Corp. (“Enron”), which Gas Transactions are subject to Enron’s North America Corp.’s General Terms and Conditions - Financial (“Financial GTCs”), and the confirmations of such Transactions.  

AIG has advised Enron that a third party may be interested in assuming such Gas Transactions.  Notwithstanding any provisions in the Financial GTCs and applicable confirmations for the Gas Transactions to the contrary, Enron hereby agrees to waive the confidentiality restrictions imposed on AIG regarding disclosure of the terms of the Gas Transactions to third parties for the purposes of permitting such third party or parties to evaluate the Gas Transactions in connection with a possible assignment and assumption.   This waiver may be revoked by Enron upon notice to AIG.

Except as set forth herein, the Gas Transactions are in full force and effect.

Please acknowledge your agreement to the foregoing by signing a copy of this letter, where indicated below, and returning a fully signed copy to my attention.






Very truly yours,






Carl Peterson






Vice President

Enron North America Corp.

By:____________________


Name:


Title:

