Enron Corp.

1400 Smith Street

Houston, TX  77002


                       , 2000

Talon I, LLC





333 Clay Street, Suite 1203





Houston, TX  77002






Dear Sirs:

Pending the preparation and execution of a definitive confirmation, this letter will confirm our understanding regarding a derivative transaction (the "Transaction") between Talon I, LLC ("Talon") and Enron Corp. ("Enron”).

The Transaction (i) is being done pursuant to the ISDA Master Agreement between Talon and Enron dated as of April 18, 2000 and (ii) it is expressly understood that the intent of the parties is to enter into a transaction that shall be compliant with the Emerging Issues Task Force Issue 00-19, “Determination of Whether Share Settlement is within the control of the issuer for purposes of Applying Issue No. 96-13” as followed by Enron Corp under U.S. Generally Accepted Accounting Principles (“GAAP”).

The Transaction terms and conditions will include those set forth in the attached Annex A.
Talon and Enron shall incorporate the terms and conditions expressed in this letter in a mutually acceptable definitive confirmation as soon as is practicable.


Yours sincerely,


Enron Corp.

By:







Name:


Title:

ACCEPTED AND AGREED:

Talon I, LLC

By:
LJM2 – Talon, LLC, 


its Servicer

By:  LJM2 Co-Investment, L.P.,


its Managing Member

By:
LJM2 Capital Management, L.P.,


its General Partner

By:
LJM2 Capital Management, LLC,


its General Partner

By:





Name:

Title:

ANNEX A

Trade Date:
 [October 25, 2000]


Effective Date:
[October 25, 2000]

Termination Date:
[April 18, 2005]  (with such early termination provisions as may be agreed)

Type of Swap:
Price Return Swap

Underlying:
7,615,930 Shares of Enron Corp. Stock

Initial Price of Underlying:
$ [76.10]

Final Price of Underlying:
Market value of ENE shares upon settlement as quoted on the NYSE.

Calculation Agent:
Enron Corp.

Settlement:
Talon shall pay Enron the amount by which the Final Price of Underlying exceeds the Initial Price of Underlying and Enron shall pay Talon the amount by which the Initial Price of Underlying exceeds the Final Price of Underlying.

Other:
It is expressly understood that the parties hereto shall negotiate an agreement in good faith that is compliant in all respects with the provisions of EITF Issue No. 00-19, Determination of Whether Share Settlment Is within the Control of the Company for Purposes of Applying EITF Issue No. 96-13.  Compliance with EITF Issue No. 00-19 shall be a condition subsequent to the effectiveness of this agreement.  

-1- 

H:\Q4 2000\Raptor Vehicles\Letter Agreement.doc

- 3 -
H:\Q4 2000\Raptor Vehicles\Letter Agreement.doc

