12/12/00 Draft 


AMENDMENT dated as of December __, 2000 (the “Amendment”) to (i) the Margin Agreement by and between ENRON NATURAL GAS MARKETING CORP., a Delaware corporation  (the “Seller”) and MAHONIA LIMITED, a company incorporated under the laws of Jersey, Channel Islands (the “Purchaser”) dated as of June 18, 1997, (ii) the Margin Agreement by and between Seller and Purchaser dated as of June 26, 1998, (iii) the Margin Agreement by and between Seller and Purchaser dated as of December 1, 1998 and (iv) the Margin Agreement by and between Seller and Purchaser dated as of June 28, 1999, (collectively, the “Margin Agreement”).


Seller and Purchaser hereby agree to amend the Margin Agreement as follows:


1.
The definition of “Fair Market Value” in Section 1 is amended by deleting subclause (iii) thereof in its entirety and replacing it with the following:

“(iii) if such Margin consists of Securities, the fair market value of such Margin shall be the bid price for such Securities by a recognized dealer, chosen by the Purchaser in its reasonable discretion, making a market in the Securities constituting such Margin multiplied by the relevant percentage set forth in Exhibit B hereto.”


2.
The definition of “Interest Rate” in Section 1 is amended and restated in its entirety as follows:



“Interest Rate” means, for any day, the rate set forth for that day opposite the caption "Federal Funds (Effective)" in the weekly statistical release designated "H.15(519)", or any successor publication, published by the Board of Governors of the Federal Reserve System,  minus 1/8%.


3.
 The definition of “Margin” in Section 1 is amended by deleting subclause (ii) thereof in its entirety and replacing it with the following:



“(ii)  Securities;”


4.
Section 1 is further amended by adding the following definition in its appropriate alphabetical order:



“Securities” means, instruments listed in Exhibit B 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 Purchaser.

All capitalized terms used herein which are not otherwise defined shall have the meanings set forth in the Margin Agreement.

Except as specifically amended hereby, the Margin 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 Margin 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:

ENRON NATURAL GAS 




MAHONIA LIMITED


  MARKETING CORP.
By: 







By: 





     
Name:
Name:

    
Title:
Title:

EXHIBIT B



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 date such Securities are delivered as Margin.
	
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 date such Securities are delivered as Margin.
	

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 date such Securities are delivered as Margin.
	                  95%



4

O:\LEGAL\TBUSHMAN\AGMT\MAHONIA AMENDMENT MARKED.DOC

