WESTLB DRAFT DATED JULY 19, 2000

SCHEDULE

to the

Master Agreement

dated as of 

between

WESTDEUTSCHE LANDESBANK GIROZENTRALE ("Party A"), 


and

ENRON CORPORATION  ("Party B"), 


Part 1.  Termination Provisions.

(a)
"Specified Entity" means in relation to Party A for the purpose of:--

Section 5(a)(v) of this Agreement, not applicable

Section 5(a)(vi) of this Agreement, not applicable

Section 5(a)(vii) of this Agreement, not applicable

Section 5(b)(iv) of this Agreement, not applicable

and in relation to Party B for the purpose of:--

Section 5(a)(v) of this Agreement, Material Affiliates of Party B.
Section 5(a)(vi) of this Agreement, Material Affiliates of Party B.
Section 5(a)(vii) of this Agreement, Material Affiliates of Party B.
Section 5(b)(iv) of this Agreement, Material Affiliates of Party B.

The following definition shall appear in Section 14 after the definition of "Loss":-

"Material Affiliates" means all Affiliates that have more than 5% of the total consolidated group assets or account for more than 10% of total consolidated group income, in each case as reflected on the most recent audited consolidated financial statements of the group."

(b)
"Specified Transaction" will have the meaning specified in Section 14 of this Agreement.

(c)
The "Cross Default" provisions of Section 5(a)(vi) of this Agreement will apply to Party A and Party B or any Specified Entity of Party B.
 .

(i)
"Specified Indebtedness" will have the meaning specified in Section 14 of this Agreement provided, however, that it shall not include obligations in respect of deposits received in the ordinary course of a party’s banking business.

(ii) "Threshold Amount" means in respect of Party A, US$100 million and in respect of Party B or any Material Affiliates of Party B, USD50 Million (or its equivalent in any currency).

(d)
The "Credit Event Upon Merger" provisions of Section 5(b)(iv) of this Agreement will not apply to Party A and will apply to Party B.

(e) The "Automatic Early Termination" provision of Section 6(a) of this Agreement will apply to Party A and will not apply to Party B.

(f)
"Payments on Early Termination" for the purpose of Section 6(e) of this Agreement:--


(i)
Market Quotation will apply; provided, however, with respect to any Transaction that is a foreign exchange transaction, currency option, or any similar transaction, Loss will apply. 


(ii)
The Second Method will apply.

(g)
"Termination Currency" means the currency selected by the Non-defaulting Party or the party other than the Affected Party or the Burdened Party, as the case may be, or, in circumstances where there are two Affected Parties, as mutually agreed between Party A and Party B or, if they do not agree, United States Dollars.  However, the Termination Currency shall be one of the currencies in which payments in respect of Transactions are required to be made (as stated in the relevant Confirmation) or United States Dollars.  

(h)
 "Additional Termination Event" will apply to Party A and Party B.  The following shall be an Additional Termination Event:

Impossibility.  Due to the occurrence of a natural or man-made disaster, armed conflict, act of terrorism, riot, labour disruption or any other circumstance beyond its control after the date on which a Transaction is entered into, it becomes impossible (other than as a result of its own misconduct) for such party (which will be the Affected Party):- 

(1)
to perform any absolute or contingent obligation, to make a payment or delivery in respect of such Transaction or to comply with any other material provision of this Agreement relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent or other obligation which the party (or such Credit Support Provider) has under any Credit Support Document relating to such Transaction.

If an event would otherwise be both an Event of Default and an Impossibility, the event will constitute an Impossibility. For all purposes of this Agreement an Impossibility shall be treated as an Illegality.

Part 2.  Tax Representations.

(a)
Payer Representations.  For the purpose of Section 3(e) of this Agreement, Party A and Party B each make the following representation:--

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii) or 6(e) of this Agreement, or amounts treated as interest under applicable tax laws) to be made by it to the other party under this Agreement.  In making this representation, it may rely on (i) the accuracy of any representations made by the other party pursuant to Section 3(f) of this Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement and (iii) the satisfaction of the agreement of the other party contained in Section 4(d) of this Agreement, provided that it shall not be a breach of this representation where reliance is placed on clause (ii) and the other party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(b)  Payee Representations.  For the purpose of Section 3(f) of this Agreement, Party A and Party B make the representations specified below, if any:--

(i)  The following representation will apply to Party A with respect to Transactions entered into by Party A with the exception of Transactions to which a U.S. branch of Party A is a counterparty, and will apply to Party B.  

When acting through an office located outside the United States with respect to a Transaction effected pursuant to this Agreement, it is fully eligible for the benefits of the “Business Profits” or “Industrial and Commercial Profits” provision, as the case may be, the “Interest” provision or the “Other Income Provision” (if any) of the “Specified Treaty” with respect to any payment described in such provisions and received or to be received by it in connection with this Agreement and no such payment is attributable to a trade or business carried on through a permanent establishment in the “Specified Jurisdiction.”  

If such representation applies, then:

“Specified Treaty” means with respect to Party A: the Income Tax Treaty between the Federal Republic of Germany and the United States of America.

“Specified Jurisdiction” means with respect to Party A: with respect to a Transaction, the country in which the office of Party A effectuating such Transaction is located.

(ii)  The following representation will apply to Party A when acting out of its New York Branch and will apply to Party B:

For the purpose of Section 3(f) of this Agreement, Party A represents that in respect of each Transaction which it enters into through an Office or discretionary agent in the United States of America (“U.S.”), each payment received or to be received by it under that Transaction will be effectively connected with its conduct of a trade or business in the U.S.

Part 3.  Agreement to Deliver Documents.

For the purpose of Sections 3(d), 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following documents, as applicable:--

(a)
Tax forms, documents or certificates to be delivered are:--

Party Required to Deliver Document
Form/Document/

Certificate
Date by Which 

to be Delivered





Party A
An executed United States Internal Revenue Service Form W-8BEN (or any successor thereto).
(i) Upon execution of this Agreement, (ii) promptly upon reasonable demand by Party B and (iii) promptly upon learning that any such form previously provided by Party A has become obsolete or incorrect.



Party B
An executed United States Internal Revenue Service Form W-9 (or any successor thereto).
(i) Upon execution of this Agreement, (ii) promptly upon reasonable demand by Party A and (iii) promptly upon learning that any such form previously provided by Party B has become obsolete or incorrect.



Party A and Party B
Any form or document required or reasonably requested to allow the other party to make payments under the Agreement without any deduction or withholding for or on account of any Tax, or with such deduction or withholding at a reduced rate.
(i) Upon execution of this Agreement, (ii) promptly upon reasonable demand by the other party and (iii) promptly upon learning that any such form previously provided has become obsolete or incorrect.



(b)
Other documents to be delivered and covered by the Section 3(d) representation are:--

Party required to deliver
Form/Document/or Certificate
Date by which to be delivered
Covered by Section 3(d) representation

Party A and Party B
A certificate of the Secretary or another authorized officer (or, if available, the current authorized signature book of such party) specifying the names, titles, authority and specimen signatures of the persons authorized to execute this Agreement, any Credit Support Document and each Confirmation on its behalf.
Upon delivery of this Agreement and, at the request of the other party.
Yes

Party A and Party B
A copy of its annual reports containing audited consolidated financial statements for its fiscal year certified by independent public accountants, and all periodic unaudited consolidated financial statements, if any, in each case prepared in conformity with generally accepted accounting principles.


Upon demand after having become publicly available.
Yes

Party B
A certified copy of all corporate action taken by Party B authorizing the execution, delivery and performance of this Agreement and each Confirmation.
Upon delivery of this Agreement.
Yes



Part 4.  Miscellaneous.

(a)
Addresses for Notices.  For the purpose of Section 12(a) of this Agreement:--


Address for notices or communications to Party A:--

To the office(s) specified in the relevant Confirmation with a copy of any notice or other communication under Section 5, 6, 7, 11 or 13 to the New York Branch Legal Department and Düsseldorf Office of Party A as set out below:

New York Branch- Legal Department

1211 Avenue of the Americas

25th  Floor

New York, NY  10036

Attn.:  Legal Department
Tel:  (212) 852-6092
Fax:  (212) 768-4781
Düsseldorf Branch - Head Office
Westdeutsche Landesbank Girozentrale
Herzogstraße 15
D-40217 Düsseldorf, Germany
Attn.:  Legal Department (Documentation Unit)
Tel:   011 49 211 826-71709
Fax:  011 49 211 826 6124




Address for notices or communications to Party B:--

[Counterparty]

Please provide notice address.
Attn.:

Tel:

Fax:

(b)
Process Agent.  For the purpose of Section 13(c) of this Agreement:-- 

Party A appoints as its Process Agent:

Westdeutsche Landesbank Girozentrale

New York Branch
1211 Avenue of the Americas

25th  Floor

New York, NY  10036

Attn.:  Legal Department
Tel:  (212) 852-6092
Fax:  (212) 768-4781

Party B appoints as its Process Agent:

[Please advise] 

(c)
Offices.  The provisions of Section 10(a) shall apply to this Agreement.

(d)
Multibranch Party.  For the purpose of Section 10(c) of this Agreement.


Party A is a Multibranch Party and may act through any Office specified in a Confirmation.


Party B is not a Multibranch Party.

(e)
Calculation Agent.  The Calculation Agent is Party A, unless otherwise specified in a Confirmation in relation to the relevant Transaction.

(f) Credit Support Document.  Details of any Credit Support Document: -- None

(g) Credit Support Provider.  Credit Support Provider means, in relation to Party A, not applicable and, in relation to Party B, None. 

(h)  Governing Law.  This Agreement and each Confirmation will be governed by, and construed, interpreted, and enforced in accordance with, the laws of the State of New York.

(i)  Jurisdiction.  Section 13(b) is hereby deleted in its entirety and replaced with the following:

(b)
Jurisdiction.  Each of the parties irrevocably submits to the jurisdiction of the Supreme Court of the State of New York, County of New York, the U.S. District Court of the Southern District of New York and any appellate court or body thereto (collectively, the New York Courts), over any suit, action or proceeding arising out of or relating to this Agreement.  Each of the parties hereto irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such court, any claim that any such suit, action or proceeding brought in such court has been brought in an inconvenient forum and any right to which it may be entitled on account of the place of residence or domicile, and further agrees that a final judgment in any such suit, action or proceeding brought in any such court shall be conclusive and binding upon such party.

(i)
Netting of Payments.  Except as provided in Part 6 hereto, all amounts payable in the same currency and in respect of the same Transaction shall be netted in accordance with the first paragraph of Section 2(c) of the Agreement.  However, Party A may notify Party B of a date(s) when it proposes to extend settlement netting to all Transactions whereupon subparagraph (ii) of Section 2(c) of the Agreement will no longer apply. 

(j)
"Affiliate" will have the meaning specified in Section 14 of this Agreement.

Part 5.  Other Provisions.

(a)
Conditions Precedent.  The condition precedent set forth in clause (1) of Section 2(a)(iii) shall not apply to payments owed by a party if the other party shall have satisfied in full all its payment obligations under Section 2(a)(i) and shall at the relevant time have no future payment obligations whether absolute or contingent, under Section 2(a)(i).

(a)
Modifications to the Agreement.

(i)  Section 3(a) of this Agreement shall be amended to include the following additional representations after paragraph 3(a)(v):


“(vi)
It is, in the case of Party A, a German bank organized under the laws of the State of North Rhine-Westphalia, and in the case of Party B, a _________duly organized under the laws of __________.

(vii) 
Eligible Swap Participant.  It is an "eligible swap participant" as defined in Commodity Futures Trading Commission Rule 35.1(b)(2) (17 C.F.R. § 35.1(b)(2).”

(ii)
The words “or any of its Affiliates” shall be deleted from lines 1 and 2 of Section 3(c) of this Agreement.  

(iii)
The following shall be added to Section 4 of the Agreement:


“(f)
Change of Place of Incorporation or Organization.  It will not change its place of incorporation or organization without prior written notice to the other party and it will not change the country of its incorporation or organization without the prior written consent of the other party.”

(iv)
The words "or there is a substantial likelihood that it will" shall be deleted from line 4 of Section 5(b)(ii) of this Agreement.

(v)
The words “or Affiliates” shall be deleted from line 7 of Section 6(b)(ii) of this Agreement.

(vi)
Section 6 of this Agreement shall be amended to include the following after Section 6(e)(iv):--

“(f)
Set-off.  Any amount (the “Early Termination Amount”) payable to one party (the “Payee”) by the other party (the “Payer”) under Section 6(e), in circumstances where there is a Defaulting Party or one Affected Party in the case where a Termination Event under Section 5(b)(iv) or 5(b)(v) has occurred, will, at the option of the party (“X”) other than the Defaulting Party or the Affected Party, be reduced by its set-off against any amount(s) (the “Other Agreement Amount”) payable (whether at such time or in the future or upon the occurrence of a contingency) by the Payee to the Payer (irrespective of the currency, place of payment or booking office of the obligation) under any other agreement(s) between the Payee and the Payer or instrument(s) or undertaking(s) issued or executed by one party to, or in favor of, the other party (and the Other Agreement Amount will be discharged promptly and in all respects to the extent it is so set-off).  X will give notice to the other party of any set-off effected under this Section 6(f).

For this purpose, either the Early Termination Amount or the Other Agreement Amount (or the relevant portion of such amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which such party would be able, acting in a reasonable manner and in good faith, to purchase the relevant amount of such currency.

If an obligation is unascertained, X may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) shall be effective to create a charge or other security interest.  This Section 6(f) shall be without prejudice and in addition to any right of set-off, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).”

(viii)
Section 12(a)(iv) of this Agreement shall be deleted in its entirety and replaced with the following:

“(iv)  if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or its delivery is attempted, provided, however, it is understood that, if feasible, a party shall first attempt to send notice by overnight couriers, telex or facsimile before attempting to send notice by certified or registered mail; or.”

(b)
Relationship between Parties.  Each party will be deemed to represent to the other party on the date on which it enters into a Transaction or an amendment thereof that (absent a written agreement between the parties that expressly imposes affirmative obligations to the contrary for that Transaction):--

(i)
Principal.  It is acting as principal and not as agent when entering into each Transaction.

(ii)
Non-Reliance.  It is acting for its own account, and it has made its own independent decisions to enter into that Transaction and as to whether that Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisors as it has deemed necessary.  It is not relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into that Transaction; it being understood that information and explanations related to the terms and conditions of a Transaction shall not be considered investment advice or a recommendation to enter into that Transaction.  It has not received from the other party any assurance or guarantee as to the expected results of that Transaction.

(iii)
Evaluation and Understanding.  It is capable of evaluating and understanding (on its own behalf or through independent professional advice), and understands and accepts, the terms, conditions and risks of that Transaction.  It is also capable of assuming, and assumes, the financial and other risks of that Transaction.

(iv)
Status of Parties.  The other party is not acting as a fiduciary or an advisor for it in respect of that Transaction.

(c)
Consent to Recording.  Each party (i) consents to the recording of the telephone conversations of trading and marketing personnel of the parties and (ii) agrees to obtain any necessary consent of, and give notice of such recording to, such personnel of it.

(c)  Definitions. Reference is made to the 1991 ISDA Definitions as supplemented by the 1998 Supplement to the 1991 Definitions (the “ISDA Definitions”), the 1999 ISDA Credit Derivatives Definitions (the “Credit Derivatives Definitions”) and the 1998 Euro Definitions (the “Euro Definitions”) published by the International Swap Derivatives Association, Inc., which are hereby incorporated by reference  For these purposes, (i) all references in the ISDA Definitions to a “Swap Transaction” shall be deemed to include Transactions under this Agreement and (ii) all references in the ISDA Definitions to a “Business Day” shall be deemed references to a Local Business Day under this Agreement.  In the event of any inconsistency between the ISDA Definitions, the Credit Derivatives Definitions or the Euro Definitions; the Credit Derivatives Definitions will prevail with respect to a Credit Derivative Transaction, the Euro Definitions will prevail with respect to an Euro Transaction; and the ISDA Definitions will prevail with respect to all other Transactions.  In the event of any inconsistency between the provisions of this Agreement and the ISDA Definitions or the Credit Derivative Definitions or the Euro Definitions the provisions of this Agreement shall prevail.  Any definitions included or incorporated by reference in a Confirmation shall prevail over the provisions of this Agreement, the ISDA Definitions, the Credit Derivative Definitions and the Euro Definitions.

(e)
Severability.  In the event that any one or more of the provisions contained in this Agreement should be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions in the Agreement shall not in any way be affected or impaired.


In the event that any one or more of the provisions contained in this Agreement should be held invalid, illegal or unenforceable, the parties will negotiate in good faith to replace the invalid, illegal or unenforceable provisions with valid provisions which will, as nearly as possible, give the originally intended legal and economic effect of the invalid, illegal or unenforceable provisions.

(f)
Confirmations.  Each party shall respond promptly to a Confirmation sent by the other party as provided herein, indicating whether the Confirmation contains any error and, if so, how the error should be corrected so that the Confirmation correctly reflects the parties’ agreement with respect to the Transaction referred to in the Confirmation. A party’s failure to respond promptly to a Confirmation sent to it as provided in Section 12 of this Agreement that has become effective as provided herein  or to send its own Confirmation, reflecting its understanding of the parties’ agreement, that has become effective as provided herein shall, absent manifest error, constitute its acknowledgment that the Confirmation correctly reflects the parties’ agreement on the terms of the Transaction referred to herein. The requirement of Section 9(e)(ii) and elsewhere in this Agreement that the parties exchange Confirmations shall for the purposes of this subsection be deemed satisfied by a Confirmation sent and an acknowledgment deemed given as provided herein.  Failure to send or agree upon a Confirmation shall not affect a Transaction entered into by the parties.

(g)  Waiver of Right to Trial by Jury.  Each party hereby irrevocably waives any and all rights to trial by jury in any legal proceeding arising out of or relating to this Agreement or any Transaction hereunder.

(h)  Forward Rate Agreements - FRABBA Transactions.  Any forward rate agreement into which the parties have entered and in respect of which the confirmation or other confirming evidence refers to or incorporates the British Bankers' Association London Interbank Forward Rate Agreements Recommended Terms and Conditions (1985 edition) (“FRABBA Terms”) will be governed by this Agreement. Any forward rate agreement into which the parties may enter and in respect of which the confirmation or other confirming evidence refers to or incorporates the FRABBA Terms will be governed by this Agreement in all circumstances except when the parties expressly agree that this provision will not apply. Each such transaction will be deemed to be a Transaction and each such confirmation or other confirming evidence will be deemed to constitute a Confirmation for purposes of this Agreement. Sections B, C and E and clauses 1.2, 1.3, 4, 5 and 6 of Section D of the FRABBA Terms are hereby incorporated by reference in this Agreement. Those Sections are applicable only to transactions to which this provision relates and will prevail in the event of any inconsistency with any other provision of this Agreement. In the event of any other inconsistency between the FRABBA Terms and this Agreement, this Agreement will govern. Clauses 2, 3, 7, 8, 9 and 10 of Section D of the FRABBA Terms are not applicable to any transaction to which this provision relates.

(i)  Incorporation of ISDA EMU Protocol.  The parties agree that the definitions and provisions contained in Annexes 1 to 5 and Section 6 of the EMU Protocol published by the International Swaps and Derivatives Association, Inc. on 6th May, 1998 are incorporated and apply to this Agreement.

 (j)
Escrow.  If (whether by reason of time difference between the cities where the payments are made or otherwise) it is not possible for simultaneous payments to be made on any date on which both parties are required to make a payment under the Agreement, either party may at its option and in its sole discretion notify the other party that the payments  on any date are to be made in escrow.


If payment is to be made in escrow, deposit of the earlier payment to be made on that date shall be made by 2:00 p.m., local time, in the place of the earlier payment on that date with an escrow agent selected by the party giving the notice, accompanied by irrevocable payment instructions:

(i)
to release the deposited amount to the intended recipient upon receipt by the escrow agent of the required deposit of the corresponding payment from the other party on the same date, accompanied by irrevocable payment instructions to the same effect; or

(ii)
if the required deposit of the corresponding payment is not made on the same date, to return the payment deposited to the party that paid it into escrow.


The party that elects to have the payments made in escrow shall pay the costs of the escrow arrangements.

Part 6.  FX Transactions and Currency Option Transactions

(a)
Incorporation of ISDA FX Definitions. 


The definitions and provisions in the 1998 ISDA FX and Currency Option Definitions as published by the International Swap and Derivatives Association, Inc., the Emerging Markets Traders Association and the Foreign Exchange Committee (the “1998 FX Definitions”) are incorporated by reference into any Confirmation relating to any FX Transaction or Currency Option Transaction as defined in the 1998 FX Definitions. All capitalised terms used in a Confirmation relating thereto shall have the meaning set forth in the 1998 FX Definitions, unless otherwise specifically provided herein or in such Confirmation. In the event of any conflict between the provisions of this Agreement and the provision of the 1998 FX Definitions, the provisions of this Agreement shall apply. Any terms used and not otherwise defined in a Confirmation shall have the meaning set forth in the 1998 FX Definitions. Each party confirms that it has full knowledge of the 1998 FX Definitions.

(b)
Scope - Future and Outstanding Transactions.
Any transaction 

(i)
outstanding between the parties at the date this Agreement comes into force; or

(ii)
entered into by the parties on or after the date this Agreement comes into force

which is an FX Transaction or Currency Option Transaction (as defined in the 1998 FX Definitions) will be a Transaction for the purposes of this Agreement (unless agreed otherwise in relation to any specific Transaction).

(c)
Certain Central Definitions.

(i)
A new Section 1.27 shall be added, as follows:


“(b)
Designated Office(s). “Designated Office(s)” shall mean, (i) in the case of Party A, Westdeutsche Landesbank Girozentrale, New York Branch, and (ii) in the case of Party B, [_______________].”

(ii)
Notice of Exercise. Section 3.5(g) of the 1998 FX Definitions is hereby amended by the deletion of the word “facsimile” in the fourth line thereof.

(d)
Confirmations.

For the avoidance of doubt, the parties agree that Confirmations need not follow the form recommended in the 1998 FX Definitions but may be in such form and may be exchanged by such other means (including an electronic messaging system) as may be acceptable to the parties. In the event that any Confirmation refers to, or purports to incorporate, any other master agreement or market terms, such reference or purported incorporation shall be disregarded, unless the parties have expressly agreed otherwise in an amending agreement described as such and complying with Section 9(b) of this Agreement (and notwithstanding Section 1(b) of this Agreement, in this respect Confirmations shall not prevail over this Agreement). Confirmations previously issued in respect of FX Transactions and Currency Option Transactions referred to in (b)(i) above shall be Confirmations for the purposes of this Agreement.

(e)
Payment Instructions. 

All payments to be made in respect of FX Transactions and Currency Option Transactions shall be made in accordance with payment instructions exchanged by the parties (or as otherwise agreed or specified in a Confirmation). Any such instructions from a party must be received not later than two Local Business Days prior to the Settlement Date or Premium Payment Date (as the case may be) for such Transaction and otherwise be in conformity with standard inter-dealer market practice regarding foreign currency delivery.

(f)
Payment of Premium.

Section 3.4 of the 1998 FX Definitions is hereby amended by the addition of the following as a new paragraph (c):

(c)
Payment of Premium.
(i)
Unless otherwise agreed in writing by the parties, the Premium related to a Currency Option shall be paid on its Premium Payment Date in immediately available funds.

(ii)
If a Premium is not received on the Premium Payment Date, the Seller may elect: 

(A)
to accept a late payment of such Premium; 

(B)
to give written notice of such non-payment and, if such payment shall not be received within two (2) Local Business Days of such notice, treat the related Currency Option as void; or 

(C) to give written notice of such non-payment and, if such payment shall not be received within two (2) Local Business Days of such notice, treat such non-payment as an Event of Default under Section 5(a)(i) of this Agreement. 

If the Seller elects to act under either clause (A) or clause (B) of the preceding sentence, the Buyer shall pay all out-of-pocket costs and actual damages incurred in connection with such unpaid or late Premium or void Currency Option, including without limitation, interest on such Premium in the same currency as such Premium at the then prevailing market rate and any other costs or expenses incurred by the Seller in covering its obligations (including, without limitation, a delta hedge) with respect to such Currency Option.

(g)
Netting, Offset and Discharge with Respect to Currency Option Transactions. 


The following provisions shall apply to Currency Option Transactions between Designated Offices of the parties, unless otherwise agreed between the parties.

(1)
With respect to Currency Option Transactions, if, on any date, Premiums would otherwise be payable hereunder in the same currency between a pair of Designated Offices of the parties, then, on such date, each party's obligation to make payment of any such Premium will be automatically satisfied and discharged and, if the aggregate Premium(s) that would otherwise have been payable by such Designated Office of one party exceeds the aggregate Premium(s) that would otherwise have been payable by such Designated Office of the other party, replaced by an obligation upon the party by whom the larger aggregate Premium(s) would have been payable to pay the other party the excess of the larger aggregate Premium(s) over the smaller aggregate Premium(s).

(2)
With respect to Currency Option Transactions, if, on any date, amounts other than Premium payments would otherwise be payable hereunder in the same currency between a pair of Designated Offices of the parties, then, on such date, each party's obligation to make payment of any such amount will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by such Designated Office of one party exceeds the aggregate amount that would otherwise have been payable by such Designated Office of the other party, replaced by an obligation upon the party by whom the larger aggregate amount would have been payable to pay the other party the excess of the larger aggregate amount over the smaller aggregate amount.

(3)
Any Currency Option Transaction written by a party will automatically be terminated and discharged, in whole or in part, as applicable, against a Currency Option Transaction written by the other party, such termination and discharge to occur automatically upon the payment in full of the last Premium payable in respect of such Currency Option Transaction; provided that such termination and discharge may only occur in respect of Currency Option Transactions:

(A)
each being with respect to the same Put Currency and the same Call Currency;

(B)
each having the same Expiration Date and Expiration Time;

(C)
each being of the same style (i.e., both being American style, both being European style or both being Bermuda style); 

(D)
each having the same Strike Price;

(E)
neither of which shall have been exercised by delivery of a Notice of Exercise;

(F)
which are entered into by the same pair of Designated Offices of the Parties; and

(G)
which are otherwise identical in terms that are material for the purposes of offset and discharge;

and, upon the occurrence of such termination and discharge, neither party shall have any further obligation to the other party in respect of the relevant Currency Option Transaction or, as the case may be, parts thereof so terminated and discharged. In the case of a partial termination and discharge (i.e., where the relevant Currency Option Transactions are for different amounts of the Currency Pair), the remaining portion of the Currency Option Transaction which is partially discharged and terminated shall continue to be a Currency Option Transaction for all purposes of this Agreement.

(h)
Netting with respect to FX Transactions. 

The following provisions shall apply to FX Transactions between Designated Offices of the parties, unless otherwise agreed between the parties.

If, on any date, obligations in connection with FX Transactions for the delivery of the same currency exist between a pair of Designated Offices of the parties, then, on such date, each party's obligation to deliver that currency will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been delivered by such Designated Office of one party exceeds the aggregate amount that would otherwise have been delivered by such Designated Office of the other party, replaced by an obligation upon the party by whom the larger aggregate amount would have been deliverable to deliver to the other party the excess of the larger aggregate amount over the smaller aggregate amount.

(i)
Exercise.
Section 3.6(a) of the 1998 FX Definitions is amended by deleting in its entirety the final sentence thereof from and including the words “Unless otherwise” to and including the words “in whole” and adding the following two sentences at the end thereof:

“The right or rights granted pursuant to a Currency Option Transaction may be exercised in whole or in part. If the right or rights granted pursuant to a Currency Option Transaction are exercised in part, the unexercised portion shall not be extinguished thereby but shall remain a Currency Option Transaction to the extent of such unexercised portion until the earlier of (i) the expiration of the Currency Option Transaction or (ii) an exercise of the right or rights granted pursuant to the Currency Option Transaction that leaves no remaining unexercised portion thereof.”

(j)
Effectiveness of Notice of Exercise. 

Section 3.6(b) of the 1998 FX Definitions is amended as follows: 

In the fourth line the words “9.00 a.m. (local time in)” are deleted and the following words are inserted: “10.00 a.m. New York time (irrespective of)”.

IN WITNESS WHEREOF the parties have executed this Schedule on the respective dates specified below with effect from the date specified on the first page of this document.

WESTDEUTSCHE LANDESBANK
ENRON CORPORATION 

GIROZENTRALE


By:
____________________________
By:
____________________________

Name:
____________________________
Name:
____________________________

Title:
____________________________
Title:
____________________________

Date:
____________________________
Date:
____________________________

By:
____________________________

Name:
____________________________

Title:
____________________________

Date:
____________________________
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