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Enron Corp.

1400 Smith Street EB 824

Houston, Texas 77002


Ladies and Gentlemen:

This Agreement shall constitute the confidentiality agreement between Enron Corp. and Goldman, Sachs & Co. and supersedes all prior confidentiality agreements between them, including the agreement dated as of September 21, 2001, which shall be of no further force or effect.

We recognize that certain non-public, confidential, proprietary information (“Confidential Information”) may be furnished orally or in writing to Goldman, Sachs & Co. or its affiliates (“Goldman Sachs”) by, or at the direction of, Enron Corp. or its affiliates (the “Company”) in connection with potential transactions relating to the Company or its assets (“Potential Transactions”).  For purposes of this agreement, Confidential Information shall also include any memoranda, notes, analyses, reports, compilations or studies prepared by Goldman Sachs that contain or are derived from such information (“GS Documents”). Any information already provided to Goldman Sachs by the Company pursuant to any prior confidentiality agreement, including the agreement dated September 21, 2001, that constituted confidential information under the terms thereof, shall be deemed Confidential Information pursuant to and governed by the terms of this agreement, except as otherwise provided herein.

Goldman Sachs agrees not to disclose any Confidential Information to any person (including any potential co-investor with Goldman Sachs or potential participant in connection with any Potential Transactions) who is not (i) a partner, managing director, director, officer, or employee of Goldman Sachs who is involved in any Potential Transactions, who is consulted with respect to any Potential Transactions, or who Goldman Sachs determines in its sole discretion otherwise has reason to know such Confidential Information (Goldman Sachs and such persons are hereinafter collectively referred to as “GS Entities”), or (ii) a person acting as counsel or an advisor to Goldman Sachs ("GS Representatives"), except with the consent of the Company or pursuant to a subpoena, Civil Investigative Demand (or similar process), order, statute, rule or other legal requirement promulgated or imposed by a court or by a judicial, regulatory, self-regulatory or legislative body, organization, agency or committee or otherwise in connection with any judicial or administrative proceeding (including, in response to oral questions, interrogatories or requests for information or documents).  Goldman Sachs represents to the Company that the GS Entities and the GS Representatives have been advised of their obligations concerning the confidentiality of information that has been provided to Goldman Sachs and that the U.S. securities laws prohibit any person who is in possession of material, non-public information regarding an issuer from purchasing or selling securities of such issuer or from communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such securities.  Goldman Sachs shall be responsible for any breach of this agreement by the GS Entities, and agrees that the GS Entities shall be deemed to be parties to this agreement for this purpose.  [For purposes of clarity and without limitation, nothing in this Agreement shall preclude the GS Entities, whether or not involved in or consulted in connection with any Potential Transactions either prior to the date hereof or hereafter or otherwise, from participating in (i) sales and trading activities (whether in primary or secondary markets), whether Goldman Sachs is acting as principal, agent or otherwise (including as counterparty in transactions with the Company), or (ii) other transactions or relationships with the Company or any other person in which Goldman Sachs may choose to act as a principal or otherwise participate, including with respect to the securities or assets of the Company.][potential revisions to come based on GS discussions regarding walls that may be implemented]
If Confidential Information is to be disclosed pursuant to a subpoena or other legal process or requirement as described in the foregoing paragraph, Goldman Sachs will, to the extent practicable, promptly notify the Company thereof and cooperate with the Company to the extent legally permissible if it should seek to obtain an order or other reliable assurance that confidential treatment will be accorded to designated portions of the Confidential Information.  Goldman Sachs shall be entitled to periodic reimbursement from the Company for expenses incurred by it or any other GS Entity, including the fees and expenses of counsel, in connection with any action taken pursuant to this paragraph.

Information will not be deemed Confidential Information if it (i) was already available to, or in the possession of, Goldman Sachs prior to its disclosure by, or at the direction of, the Company pursuant to any prior confidentiality agreement, including the confidentiality agreement dated September 21, 2001, or hereunder, (ii) is or becomes available in the public domain on or after the date hereof (other than as a result of a disclosure by any GS Entity or any of its advisors), or (iii) is acquired from a person who is not known by Goldman Sachs to be in breach of an obligation of confidentiality to the Company.

All written Confidential Information supplied by the Company to Goldman Sachs in connection with any Potential Transactions and all copies or translations thereof made by Goldman Sachs (excluding GS Documents) shall, upon written request by the Company, be destroyed by Goldman Sachs, returned by Goldman Sachs to the Company, or, at the election of Goldman Sachs, retained in accordance with the terms of this agreement. 
For a period of eighteen (18) months from the date of this agreement, none of the GS Entities will, directly or indirectly, without the prior written consent of the Company, solicit for employment or hire any Key Employee of the Company with whom the GS Entities shall have had contact or who became known to the GS Entities in connection with their consideration of the Potential Transactions.  For purposes of this Agreement, a Key Employee shall mean __________________.  This restriction does not apply to a general advertisement of employment opportunities not specifically directed at any employee of the Company, and the GS Entities shall be precluded from hiring anyone who has left the employ of the Company, or whose employment by the Company has been terminated, in each case, prior to commencement of employment discussions between the GS Entities and such person.

Goldman Sachs agrees that the Company shall be entitled to seek equitable relief, including an injunction, in the event of a breach of any provisions of this agreement and that Goldman Sachs will not resist such application for relief on the basis that the Company has an adequate remedy at law. This agreement shall be governed and construed in accordance with the laws of the State of New York without regard to the principles of conflicts of laws thereof.  The parties hereto consent to personal jurisdiction in the state and federal courts of New York for purposes of any action brought with respect to this agreement, the provision of confidential information, or to enforce this agreement or any of its terms; and the [state and federal courts of New York located in New York County][Enron can agree to exclusive jurisdiction in the Commercial Division courts, to the extent it has jurisdiction] shall be the exclusive jurisdiction for any action brought with respect to this agreement, the provision of confidential information, or to enforce this agreement or any of its terms. 

Although we understand that the Company has endeavored to include in the Confidential Information information known to it which it believes to be relevant for the purpose of any Potential Transactions, Goldman Sachs understands that neither the Company nor any of its representatives or advisors have made or make any representation or warranty under this letter as to the accuracy or completeness of the Confidential Information and shall have no liability to Goldman Sachs or to any GS Entity resulting from their use of the Confidential Information, except as may be provided in a definitive agreement with respect to a Potential Transaction, if any.

Each party agrees that unless and until a definitive agreement between Goldman Sachs and the Company with respect to a Potential Transaction has been executed and delivered, neither Goldman Sachs nor the Company will be under any legal obligation of any kind whatsoever with respect to such a transaction by virtue of this or any written or oral expression with respect to such a transaction by any of their partners, managing directors, directors, officers, employees, stockholders, agents, or any other representatives, fiduciaries or advisors except for the matters specifically agreed to in this letter. The agreements set forth in this letter agreement may be modified or waived only by a separate writing between Goldman, Sachs & Co. and Enron Corp. expressly so modifying or waiving such agreements.

The provisions of this agreement (other than the restriction on solicitation for employment or employment set forth above) shall remain in effect until the earlier of the date (i) that such information is no longer Confidential Information within the meaning of this agreement, (ii) that a Potential Transaction is closed between Goldman Sachs and the Company, and (iii) that is one year from the date of the execution of this agreement.  This agreement shall be binding on and inure to the benefit of each party's heirs, successors and assigns.  

GOLDMAN, SACHS & CO.
Confirmed:


ENRON CORP.


By:




Date:
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