December ____, 1999

_________________

_________________

_________________

Attention: 

Re: EnronOnline Electronic Trading Agreement

Dear __________:

This letter will serve as our agreement to the following changes to the Electronic Trading Agreement (the “ETA”) which must be accepted by ________________________ on the EnronOnline web site before using the site for trading:

Section 2(d) of the ETA is hereby amended by deleting the words “it has been” from the last sentence of such section and replacing them with the words “a Transaction has been”.

Section 3(e) of the ETA is hereby amended by inserting the words “except as provided in a relevant master agreement” at the end of the first sentence thereof.

Section 4(b) of the ETA is hereby amended by inserting the words “ except in case of Enron’s gross negligence, fraud or willful misconduct” after the word “Website” where it first appears in such section.

Section 5(c) of the ETA is hereby deleted in its entirety and replaced with the following:

Before a party discloses any Confidential Information in circumstances described in clause 5(b)(ii), it shall notify the other party of its intention to make such disclosure.  A party disclosing Confidential Information pursuant to Section 5(b)(iii) shall be liable for any breach of confidentiality caused by such consultants, bankers or legal advisors.

Section 6(b) of the ETA is hereby amended by deleting the first sentence thereof in its entirety and replacing it with the following:

This Agreement may not be assigned by either party without the prior written consent of the other party (which consent shall not be unreasonably withheld).
Please indicate your agreement to the foregoing by executing a copy of this letter in the space provided below and returning it to us for our files.

Sincerely,

Enron North America Corp.

By:_____________________

Name:___________________

Title:____________________

Accepted and agreed:

________________________________

By:_____________________

Name:___________________

Title:____________________

