WESTLB DRAFT DATED JULY 20, 2000-07-20




FIRST AMENDMENT DATED AS OF SEPTEMBER 1, 1999

TO THE ISDA MASTER AGREEMENT

BETWEEN 

WESTDEUTSCHE LANDESBANK GIROZENTRALE

AND

ENRON CAPITAL & TRADE RESOURCES CORP.


1. 1.	Westdeutsche Landesbank Girozentrale (“Party A”) and Enron Capital & Trade Resources Corp.) (“Party B”) are parties to Aan ISDA Master Agreement dated as of April 22, 1998 (the “Master Agreement”), which Agreement includes the Schedule and all Confirmations exchanged between the parties confirming the Transactions thereunder. Party A and Party B have now agreed to amend the Master Agreement by this First Amendment (this “Amendment”).  

2. In consideration of the foregoing and the mutual agreements hereinafter set forth, the parties hereto mutually agree as follows:

3. 2.	The Master Agreement shall be amended as follows:Amendment of the Agreement.

Upon execution of this Amendment by both parties, the Master Agreement shall be and hereby is amended as follows:

	(a)	Pursuant to an official name change effective September 1, 1999, Party B shall be renamed Enron North America Corp. 

(b) All Transactions, representations and Credit Support Documents made by, for and on behalf of Enron Capital & Trade Resources Corp. shall be deemed to be by, for and on behalf of Enron North America Corp. on the effective date of the name change of Party B.

4
.	In order to induce each other to enter into this Amendment, each party hereto makes, as of the effective date of this Amendment, the representations set forth in Sections 3(a) and (b) of the Master Agreement; provided that the phrase “this Agreement,” as used in said Sections 3(a) and (b) shall mean both this Amendment and the Master Agreement as amended hereby.

5. Except as otherwise specifically set forth herein, all references to the Master Agreement in the Master Agreement or any document related thereto shall for all purposes constitute references to the Master Agreement as amended hereby.

6. Simultaneously with its delivery of this Amendment executed by it, each party hereto shall deliver to the other (i) Credit Support Document (if applicable), (ii)  evidence of all authorizations, approvals and other actions necessary for that party to execute and deliver this Amendment and (iii)  evidence of the specimen signatures, authority and incumbency of each person executing this Amendment on that party’s behalf (unless such evidence has previously been supplied pursuant to the Master Agreement and remains correct and in effect).   

7.	This Amendment shall be governed by and construed in accordance with laws of the State of New York.

8.	Except to the extent specifically amended herein, the Master Agreement shall remain in full force and effect.

9.	Entire Agreement.  This Amendment constitutes the entire agreement and understanding of the parties with respect to its subject matter and supersedes all oral communication and prior writings (except as otherwise provided herein) with respect thereto.

10. Headings.  The headings used in this Amendment are for convenience of reference only and are not to affect the construction of or to be taken into consideration in interpreting this Amendment.

11.	Definitions.  Capitalized terms used in this Amendment and not otherwise defined herein shall have the meanings specified for such terms in the Agreement.


	IN WITNESS WHEREOF, Party A and Party B have executed this Amendment as of the 22nd __ day of July, 2000.

	WESTDEUTSCHE LANDESBANK GIROZENTRALE
	BANK OF AMERICA, N.A.ENRON NORTH AMERICA CORP.

	


By:	…………………………………………
Name:	
Title:	

By:	…………………………………………
Name:	
Title:	
	


By:	…………………………………………
Name:	
Title:	


ENRON CAPITAL & TRADE RESOURCES CORP.



By:  ……………………………………………
Name:
Title:



S/jl/Enron North America Corp./July 20 00
