 

ENRON CORP.
Mr. Frank Stabler
1400 Smith Street
Houston, TX 77002-7361
P.O. Box 1188


									Madrid, May 4, 2001

Dear Mr. Stabler:


We refer to your letter dated May 1, 2001, and delivered to us today, informing us about your agreement with Petrobras regarding the sale of two companies domiciled in the Cayman Islands which hold Enron's interests in Companhia Distribuidora de Gas do Rio de Janeiro CEG and CEG Rio, S.A..  We inform you that we are entitled to a preferential right to acquire the shares of CEG and CEG Rio S.A., pursuant to the agreements we entered as Controlling Group as fully described in our letter dated January 12, 2001.

Regarding the content of your proposal, we need to know the terms of the valuation of CEG and CEG Rio stock separately, in order to be able to exactly assess your proposal.  The stock in both companies are held by two different companies and the stockholders' agreement of CEG Rio, dated July 9, 1997, requires to concretely identify the value for the stock to be transferred.

On the other hand, we are not interested in any agreements reached between Enron and Petrobras regarding GASPART and, consequently, the price and conditions of such transaction should not affect the proposal for the sale of shares in CEG and CEG Rio and the preferential right of the Controlling Group.

Consequently, we request an itemized valuation of CEG and CEG Rio separately.  Until we have received such information, the 25-day period you have established for us to convey our decision shall not commence.


Sincerely,


Alberto Toca						Eduardo Lopez-Aranguren
International General Manager			International General Manager
GAS NATURAL SDG, S.A.				IBERDROLA, S.A.
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