



DRAFT of 9/25/00
[Date]


Citibank, N.A.
[Address]



Re:	ISDA Master Agreement between Citibank, N.A. and Enron North America Corp. dated as of _________ ("ENA Master") and ISDA Master Agreement between Citibank, N.A. and Garden State Paper Company, LLC dated as of ________ ("Garden State Master")

Ladies and Gentlemen:

	Citibank, N.A. ("Citibank") has entered into two (2) separate ISDA Master Agreements with parties which are wholly owned subsidiaries of Enron Corp.  Although ENA and Garden State are separate entities, both of these affiliated parties intend to be treated as a single entity for purposes of aggregating and setting off claims under the ENA Master and the Garden State Master in favor of Citibank, subject to certain conditions.

	Therefore, ENA, Garden State and Citibank hereby agree that the following provision shall apply to obligations of the parties hereto under the ENA Master and the Garden State Master but only to the extent that Garden State remains a wholly owned subsidiary of Enron Corp.

"If a default occurs, then, without notice, Citibank at its option, may set off, net, and/or recoup the obligations of Citibank to ENA and Garden State against any of ENA's or Garden State's obligations and Citibank's obligation shall automatically be reduced first by the amount of ENA's and Garden State's obligation to Citibank and then by Citibank's obligation to Garden State and ENA, unless, and to the extent, Citibank determines otherwise; and each of ENA and Garden State expressly waive any requirement of mutuality to allow Citibank to set off, net or recoup against any obligation of each of ENA or Garden State to Citibank." 


ENRON NORTH AMERICA CORP.			CITIBANK, N.A.

By:		By:	
Title:		Title:	
Date:		Date:	


GARDEN STATE PAPER COMPANY, LLC

By:	
Title:	
Date:	
/mnt/main-storage/datasets/enron-docs/doc/Citibank-6790267f7c40e80be40f80ff28ec69bd30a2de9a49e4f499295165eb5f76239e.doc
