"Material Adverse Change" means (i) with respect to Company, Enron Corp. shall have long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor's Corporation below BBB- or (ii) with respect to Customer, Customer's Guarantor shall have any of the following occuring at any time (a) the ratio of its Funded Debt  to its Net Worth is more than 1.5 to 1; or (b) its Net Worth falls below $200,000,000 or (c) that ratio of its  EBITDA to Interest Expense is more than 3.5  to 1. Customer, Customer shall have long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor's Corporation below BBB- 
