









October 20, 2000


Carol Hensley
1400 Smith
Houston, TX  77002

Dear Carol:

We take great pleasure in offering you a position as a Vice President (your title is pending approval at the next executive committee meeting) in Enron Networks.  We hope this position will provide you with new challenges and continued career growth.

Your monthly salary will be $12,834.00 and we would like to propose on or before October 30, 2000, as the effective date for your new responsibilities.

Since you are a regular full-time employee in Enron Azurix, your current benefits will not be affected.  Additionally, your employment agreement if applicable will be transferred to and assumed by Enron Networks, as well any long-term incentives.

Please sign the original letter and return it to Sheryl Beckman at EB3621a.

We are all looking to your acceptance of our offer and to you becoming a member of our dynamic team.

Sincerely,


__________________________________________	________________________________________
Jeff Kinneman						Mark Palmer
Vice President						Vice President



I accept the terms and conditions of employment as stated above:

Signature:________________________________________________Date:______________

Anticipated Start Date: 						

Carol Hensley
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