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Memorandum

March 8, 2000

TO:
Project Valhalla Team




FROM:
Robert R. Rabalais

RE:
Pledge Agreement and Escrow Agreement


Enclosed herewith please find Enron/Vinson & Elkins comments to the Pledge Agreement.  Most of our changes relate to the secured party.  We believe, as drafted, the Pledge Agreement erroneously makes Deutsche Bank the secured party.  Instead, we believe that the appropriate secured party should be DBOFD, who is the beneficiary of the Enron Guarantee.  The balance of our comments relate mainly to cleaning up the document to reflect Enron’s rights of set-off.  

With regard to the Escrow Agreement, we think this document is no longer necessary in light of the removal of the quarterly interest payments on the Structured Note.  Consequently, we are not including comments at this time on that document.  If you intend to continue to utilize the escrow structure, we will furnish you our comments at that time.  Please let us know your plans.


If you have any questions, please do not hesitate to call.  We look forward to reviewing a revised draft at your earliest convenience.
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