MEMORANDUM


March ___, 2000


To:	[Jeffrey McMahon]
	[Executive Vice President, Finance and Treasurer]
	Enron Corp.

From:	[John B. Echols, Jr.]
	Managing Director, Chief Financial Officer and Treasurer]
	Enron Energy Services LLC

	At the request of Enron Energy Services LLC. ("EES"), Enron Corp. ("Enron") has agreed to execute a total return swap transaction (the "Transaction") with Hawaii 125-0 Trust (the "Counterparty") in connection with [a financing transaction that EES is arranging for the purchase of an asset].  The confirmation for the Transaction (the "Confirmation") is hereby attached as Exhibit 1.

	The purpose of this Memorandum is to set forth the mutual understandings between EES and Enron of the allocation of benefits and obligations in connection with the Transaction.  Such allocations are as follows:

(i) All benefits, rights and obligations of Enron created by or arising under the Transaction shall become the benefits, rights and obligations of EES, as if EES were the Counterparty as that term is defined in the Transaction.


(ii) EES will be responsible to Enron for the reimbursement of any payments which Enron may make to the Hawaii 125-0 Trust which arise under the Transaction, together with all costs and fees associated therewith.

If this Memorandum correctly sets forth your understanding of the matters set forth herein, please sign a copy of this Memorandum in the space provided below.
						
						Enron Energy Services LLC
						

By:___________________________
       [John B. Echols, Jr.	
Managing Director, Chief Financial Officer and Treasurer
			
			


Enron Corp.

By:________________________________	                        [Jeffrey McMahon]
Vice President, Finance and Treasurer





Attachment
/mnt/main-storage/datasets/enron-docs/doc/EEStotalreturnswap.doc
