DRAFT 08/28/00







September [__],
June 29, 2000

Grizzly Roadrunner I, LLC

c/o Enron Corp.

1400 Smith Street

Houston, Texas  77002

Ladies and Gentlemen:


Reference is made to the Amended and Restated Limited Liability Company Agreement of Timberwolf I, Bobcat I LLC (the "LLC") dated as of June 29 September [__], 2000 (the "LLC Agreement").  This Agreement is being delivered to you pursuant to Section 3.8 of the LLC Agreement.  This Agreement shall be effective as of the date hereof and shall terminate on the date that is three years after the dissolution of the LLC pursuant to Section 11.1 of the LLC Agreement.  Capitalized terms used but not defined herein have the respective meanings given to them in the LLC Agreement.


By executing this Agreement, we agree to promptly enforce the confidentiality provisions (the "Confidentiality Provisions") of the LJM2 Co-Investment, L.P. limited partnership agreement on behalf of or at the request of Grizzly Roadrunner to prevent disclosure by any member of the Advisory Committee or partner of LJM2 Co-Investment, L.P. of any information that constitutes Confidential Information under the LLC Agreement.  In addition, we agree not to consent to or permit any waiver, amendment, supplement or other modification to the Confidentiality Provisions existing as of the date hereof, if such waiver, amendment, supplement or other modification could reasonably be expected to adversely affect any Subject Person or the interests, rights or remedies of Grizzly Roadrunner or any Subject Person.


We represent that we have the power and authority to execute and deliver this Agreement and that this Agreement constitutes our valid and binding agreement, enforceable in accordance with its terms.


We acknowledge that breach of this Agreement may cause irreparable injury for which monetary damages are inadequate, difficult to compute or both.  It is understood and agreed that money damages would not be a sufficient remedy for any breach of this Agreement and that Grizzly Roadrunner shall be entitled to injunctive relief as well as reimbursement by us for reasonable legal and other expenses as a remedy for any such breach.  Such remedy shall not be deemed to be the exclusive remedy for the breach of this Agreement but shall be in addition to all other remedies available at law or in equity.  In the event of litigation concerning this Agreement, if a court of competent jurisdiction determines in a final, non-appealable order that we have breached this Agreement, then we agree that we will be liable for and pay to Grizzly Roadrunner the reasonable legal fees it has incurred in connection with such litigation, including any appeal therefrom or review thereof.


It is understood and agreed that no failure or delay by Grizzly Roadrunner in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.


This Agreement is governed by and shall be construed in accordance with the law of the State of Texas, excluding any conflict-of-laws rule or principle that might refer the governance or construction of this Agreement to the law of another jurisdiction.

We hereby agree to the foregoing,

Sincerely,

LJM2 Co-Investment, L.P.

By:
LJM2 Capital Management, L.P., its general partner

By:
LJM2 Capital Management, LLC, its general partner

By:


  

            


Name:







Title:  
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