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______________, 2000



D’ARCY, MASIUS, BENTON & BOWLES USA, INC.
1675 Broadway
New York, New York 10019 

International Marketing and Promotions Group Ltd.
123 Buckingham Palace Road
London, England  SW1W DZ

Re:	Agreement for Project Services dated as of April 1, 2000 between Enron Corp. (“Enron”) and D’ARCY, MASIUS, BENTON & BOWLES USA, INC. (“Agency”) (the “Agreement”; capitalized terms used herein and not defined herein shall have the meanings given to such terms in the Agreement)

Ladies and Gentlemen:

Reference is made to the Agreement a copy of which is attached to this letter, and in particular, to Sections 4.1 and 4.2 of the Agreement.  

In connection with the Enron Online project, Enron desires for Agency to perform Work for Enron under the Agreement and it is Enron’s understanding that Agency may subcontract such Work to International Marketing and Promotions Group London Ltd (the “Subcontractor”).  The purpose of this letter is to have Agency and Subcontractor acknowledge and agree that (1) any information, data, documents and materials (collectively, the “Information”) provided directly or indirectly to Subcontractor pursuant to Section 4.1 of the Agreement shall be subject to the terms and provisions of the Agreement and, in particular, Sections 4.1 and 4.2 of the Agreement; (2) Subcontractor will abide by the terms and provisions of the Agreement and in particular, Section 4.2 of the Agreement with respect to such Information; and (3) Agency shall be responsible for any breach by Subcontractor of the terms and provisions of the Agreement (including, without limitation, any breach of Section 4.2 of the Agreement) with respect to the Work performed by Subcontractor and the Information disclosed to Subcontractor.


Please indicate your acceptance of the terms and conditions set forth herein by signing in the space below.

ENRON CORP.

By:  ________________________
Name:  ______________________
Title:  _______________________


Agreed to and Accepted on this the
__ day of __________, 2000


D’ARCY, MASIUS, BENTON & BOWLES USA, INC.

By:  ________________________
Name:  ______________________
Title:  _______________________


International Marketing and Promotions Group LTDtd.

By:  ________________________
Name:  ______________________
Title:  _______________________
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