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May 8, 2000
VIA EMAIL

To:	Daniel Harris
Shearman & Sterling

From:  	Susan  Flynn 

Re:	ISDA Master Agreement (the “Master Agreement”) between Enron North America Corp. (“Enron”) and The Ospraie Portfolio, Ltd. (the “Company”)


	In addition to the changes made to the Schedule and Credit Support Annex to the Master Agreement as reflected on the redline of the same, listed below are certain other issues for your consideration. 

1.	Part 2 of the Schedule, Tax Representations: Please be advised that our original draft of the Master Agreement incorporated the tax representations that our tax attorneys recommend for a foreign counterparty that (i) is not eligible for treaty benefits and (ii) may act through branches, offices or agencies located both in and outside of the United States.    Please advise if our slection is correct.  The revised draft of the Master Agreement leaves the tax clauses unchanged; we have referred your comments to our tax attorney for review.

2.	Part 5(i) of the Schedule, Limitation of Liability:   As a matter of Enron Corp’s corporate policy, we must include this clause in every contract that we sign.

3.	Paragraph 13(g)(i), Holding and Using of Posted Collateral: 	Our Credit Department prefers to to keep the language as it is written; the do not want to limit Posted Collateral to being held in New York City only.    

	With reference to the Enron Corp. Guaranty, your comments are still being reviewed by an Enron Corp. attorney.  We will forward his comments to you as soon as possible. 

	Should you have any questions or comments, please call either Sara Shackleton at (713) 853-5620 or me at (713) 853-0975. 
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