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January 17, 2002

Jeffrey McMahon
Enron Corp.
1400 Smith Street
Houston, Texas 77002

Dear Jeff:

This will confirm our joint belief in the desirability of seconding certain employees to Enron to help with the wind-down of the Estate’s trading book so that their obligations during the wind-down period will be to the Estate only.  While other UBS employees will also be involved in providing services, we feel more comfortable having dedicated employees subject only to the Estate’s direction and control for this interim period.

During their secondment to the Estate, UBS’s employees obviously would not be subject to the internal policy that UBS intends to establish for this business unit, which policy will prohibit UBS’s personnel during the wind-down of the Estate’s trading book from inducing Enron customers to terminate pre-existing Enron contracts or discussing termination of the pre-existing Enron contracts with those counterparties.

Nothing herein shall alter the legal rights and obligations of UBS and Enron.
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