Attention Antonio Martinez/ Carlos Roura

Please find hereunder the outline of our proposal to continue GM/Enron co-operation in a frame protecting both parties' main concerns.

Ectric Spain S.L. (ESSL) is the vehicle of choice to channel all business between Enron and GM in Spain


Enron and GM will finalise the transfer of the strategic storage amounts (circa 93,600 mt of gasoil) mentioned in the Deed of Transfer of June 7th 2000, by signing MD/ storage agreements already presented to GM


Enron will temporarily control ESSL until such time as GM are able to fulfill their financial obligations to ESSL and the exposure to GM is reduced to acceptable limits.


Enron will thus appoint a Managing Director for ESSL, while Don Antonio Garcia Munte Lopez will remain as Chairman. The necessary resolutions/documents will be presented to effect this change.


Enron will continue to supply cargoes to ESSL and ESSL will use GM as agent to sell product to 3rd parties (KPC/ Conti/other) in Spain.

Therefore, GM will continue to be the main point of commercial contact with the 3rd parties, building the relationships on behalf of ESSL, negotiating the pricing, facilitating the sale over the rack, acting on behalf of ESSL in meeting any spanish requirements (i.e. VAT/ tax/ storage/ duties/ strategic stocks). GM will receive a commission for this role, also will be covered for costs relating to storing the product , taxes, etc.

ESSL will have control of the finances, receiving payment directly from the 3rd parties and then paying Enron. The existing contracts with 3rd parties need to be novated to "GM acting as agent for ESSL". Any resulting P&L from these operations will be split between the partners, Enron and GM. (diagram attached for clarity)


Enron will present GM with a contract to formalise this agency agreement next week.


Further meeting may be needed to negotiae the commission structure but the general outline should be agreed immediately in order to be able to meet deliveries to client this month.


GM to confirm that they will continue to pay the outstanding debt as per schedule (end Oct/ end Nov)


Simultaneously, discussions will be held between Enron and GM to keep the strategic stocks for GM past Dec 31st 2000 and to agree a schedule to amortise the amounts owed for to Enron for this strategic stock.
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