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 November 1, 2001
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 Enron North America Corp. (“COUNTERPARTY”)
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TEL:      713-345-3782
ATTN:
Bianca Ornelas
 FAX:
17136464816
FROM:
Morgan Stanley Capital Group Inc. (“MSCGI”)

                Operations Contact:         Christopher Arp (New York)  DocProperty "Contact At" 
                
Phone:

212-761-8811



                 
Fax:

212-761-3084
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AMENDED AND RESTATED CONFIRMATION.  This Amends Confirmation sent on

February 28, 2001.

The purpose of this letter ("Confirmation") is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (the "Transaction"). This letter agreement constitutes a "Confirmation" as referred to the Master Agreement specified below.
Reference is made to the Master Energy Price Swap Agreement dated as of June 16, 1992 between Morgan Stanley Capital Group Inc. (“MSCGI”) and Enron North America Corp. ("COUNTERPARTY")(the “Contract”), pursuant to which this Confirmation is delivered and to which the Swap contemplated herein is subject.

Fixed Price Payor:    
MSCGI
Floating Price Payor:      
Enron North America Corp.  ("COUNTERPARTY")
Quantity Per

Determination Period:            10000 Barrels Per Settlement
Total Notional Quantity:   30000 Barrels  TOTAL

Commodity Type:             NGL-MONT BELVIEU PURE ETHANE- OPIS
Effective Date: 
             October 1, 2001
Termination Date:             December 31, 2001


Period End Dates:
Last day of each calendar month  during the Determination Period.

Fixed Price: 

0.41 USD per GAL
Floating Price:  
              The average of the price per (gallon or barrel) of ethane, stated in US dollars, published under the heading "US & Canada Spot LP-Gas Averages : Mont Belvieu: Pure Ethane" is the issue of Oil Price Information Service that reports prices effective for that Determination Period.
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Terms used and not otherwise defined in this Confirmation shall have the meanings given them in the Contract.

EACH PARTY ACKNOWLEDGE THAT THE CONFIRMATION SENT BY MORGAN STANLEY CAPITAL GROUP INC. TO ENRON LIQUID FUELS, INC. WAS SENT IN ERROR IN THAT THE TRANSACTION IS BETWEEN MORGAN STANLEY CAPITAL GROUP INC. AND ENRON NORTH AMERICA CORP., SUBJECT TO THE MASTER AGREEMENT DATED JUNE 16, 1992.  THEREFORE, THIS CONFIRMATION AMENDS, RESTATES AND SUPERSEDES THAT CONFIRMATION.

If this confirmation correctly sets forth the above-specified terms of the above-reference Swap, please so indicate by a reply addressed to us.

If this Confirmation contains any error, please so indicate in your reply.

We look forward to receiving your prompt reply.

Regards,

Morgan Stanley Capital Group Inc.
Robert Kinney
Vice President

ACKNOWLEDGED AND AGREED:

_________________________________

 Enron North America Corp. (“COUNTERPARTY”)

By:   



                         

Title:
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