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Mr. Stephen H. Douglas

Senior Director – Enron Wholesale Services Tax

Enron Wholesale Services

1400 Smith Street

Houston, TX 77002-7361

Re:
Conflict Waiver
Dear Steve:

I am writing to request of waiver of a conflict of interest from Enron North America Corp. in connection with our representation of Citgo Petroleum Corporation ("Citgo") in its derivative financial product, physical commodities, and other similar transactions (the "Transactions") and documentation with Enron North America Corp. and its affiliates ("Enron").  We also represent Enron with respect to matters unrelated to any Citgo Transactions.

The firm's representation of Citgo and our representation of Enron on matters unrelated to Citgo raise a possible conflict of interest.  We request that you waive this possible conflict because we believe that we can continue to represent (i) Enron on matters unrelated to Citgo without adversely affecting or limiting our representation of Citgo and (ii) Citgo on matters unrelated to Enron and with respect to the Transactions, without adversely affecting or limiting our representation of Enron.

This firm will not represent Enron North America Corp. in its derivative financial product, physical commodities, and other similar transactions and documentation to which Citgo is the proposed counterparty while our representation of Citgo continues.  However, the waiver does not preclude this firm's representation of Enron in matters unrelated to Citgo nor does it preclude this firm's representation of Citgo in matters unrelated to Enron.

The ethics rules require a law firm to obtain the consent of both clients before it may represent a person against some whom the firm represents in another matter.

We want to be certain that you are aware of our current and potential representation, as described above, and that you have no objection to that representation.  We would appreciate your confirmation of your understanding of this letter and the waiver of conflict discussed herein by having this letter signed, dated, and returned to me.

Please do not hesitate to call me at (312) 984-6480 if you have any questions.

Very truly yours,

Andrea S. Kramer

ASK/tg

AGREED

ENRON WHOLESALE SERVICES

By:
_____________________________________

Title:
_____________________________________

Date:
_____________________________________
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