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October 11, 2001





VIA FEDERAL EXPRESS

Mr. James Giordano
Catequil Management, L.P.
1251 Avenue of the Americas
New York, New York  10020

	Re:	Master Agreement (“Master Agreement”) between Enron North America Corp. (“ENA”) and Catequil Partners, L.P. (the “Company”)

Dear Mr. Giordano:

	In connection with the execution of the referenced Master Agreement, please find enclosed the following:

1.	Two copies of the Master Agreement executed by ENA;

2.	An executed Certificate of the Assistant Secretary of ENA as to (i) articles of incorporation and bylaws and (ii) incumbency of the ENA officer executing the Master Agreement;

3.	An executed Certificate of the Assistant Secretary of ENA authorizing the Master Agreement;

4. One originally signed copy of the Enron Corp. Guaranty, as executed by Enron Corp.;

5. An executed Certificate of Enron Corp.’s Assistant Secretary as to (i) the corporate authority of Enron Corp. to enter into the Guaranty, and (ii) the incumbency of the Enron Corp. officer executing the Enron Corp. Guaranty;

6. An executed Certificate of Enron Corp.’s Deputy Treasurer as to the compliance of Enron Corp.’s Guaranty with Enron Corp. Policies; and

7. An original IRS Form W-9 signed by ENA.

If the enclosed documents meet with your approval, please have an authorized officer of the Company execute both copies of the Master Agreement and return one fully executed copy to me for our files.  In addition, we will need to receive the following documents from the Company:

1.	An executed Certificate of the Secretary of the Company as to the incumbency and specimen signature of the officer executing the Master Agreement;

2.	An executed Certificate of the Secretary of the Company authorizing the Master Agreement.  This Certificate should specifically authorize the execution of commodity swap and option agreements, or more specifically the execution of the Master Agreement and the transactions thereunder;

3.	A certified copy of the partnership agreement of the Company;

4. One original legal opinion; and

5.	An original IRS Form W-9 signed by the Company.

	Thank you for your assistance and, should you have any questions or comments, please call me at (713) 853-3907.  We look forward to concluding this transaction.

Very truly yours,


Marie Heard
Senior Legal Specialist
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