

ANNEX I

Supplemental Terms and Conditions


	This Annex I forms a part of the Master Repurchase Agreement dated as of January 29, 1998 (as the same may be amended, modified or supplemented from time to time, the "Agreement") between The Chase Manhattan Bank ("Party A") and Enron Capital & Trade Resources Corp. ("Party B").  Capitalized terms used but not defined in this Annex I shall have the meanings ascribed to them in the Agreement.  

1.	Other Applicable Annexes.  In addition to this Annex I and Annex II, the following Annexes and any Schedules thereto shall form a part of the Agreement and shall be applicable thereunder:

Annex III (International Transactions)
Schedule III .A (International Transactions Relating to Canada)

2.	Definitions.  For purposes of the Agreement and this Annex I, the following terms shall have the following meaning:

"Margin Notice Deadline" shall mean 10:00 a.m. (New York City time)

"Relevant Jurisdiction" shall mean, with respect to a party, the jurisdictions (i) in which the party is incorporated, organized, managed and controlled or considered to have its seat, (ii) where an office through which the party is acting for purposes of this Agreement is located, (iii) in which the party executes this Agreement and (iv) in relation to any payment, from or through which such payment is made.

3.	Confirmation and Recording.  (a)  Unless otherwise agreed, on or promptly following the date on which the parties reach agreement on the terms of a Transaction as contemplated by Paragraph 3(b) of the Agreement, Party A will send to Party B a Confirmation.  If any dispute shall arise as to whether an error exists in a Confirmation, the parties shall in good faith make reasonable efforts to resolve the dispute.

		(b)  Each party hereby consents to the monitoring or recording, at any time and from time to time, by the other party of any and all communications between officers or employees of the parties pursuant to or concerning this Agreement, and waives any further notice of such monitoring or recording.

4.	Substitution.  Paragraph 9(b) is hereby deleted in its entirety.

5.	Tax Representations and Covenants.  In addition to the representations and warranties set forth in the Agreement, the following representations are made a part of the Agreement:

(a)	Each party hereby represents that it is not required by any applicable law, rule, or regulation, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any taxes or duties whatsoever from any payment to be made by it to the other party under the Agreement.  In making this representation, it may rely on (x) the accuracy of any representations made by the other party pursuant to Paragraph 5(b) and (c) of this Annex I, and (y) the satisfaction of the agreements contained in, and the accuracy and effectiveness of any document provided by the other party pursuant to, Paragraph 5(d) of this Annex I or Paragraph 5(b) of Annex III, provided that it shall not be a breach of this representation where the other party does not deliver a form or document under Paragraph 5(d) of this Annex I or Paragraph 5(b) of Annex III by reason of material prejudice to its legal or commercial position.

(b)	Party B represents that it is a corporation organized under the law of the State of Delaware.

(c)	Party A represents that it is a ____________ organized under the law of ______________.

(d)	Each party agrees with the other that, so long as either party has or may have any obligation under this Agreement or under any Credit Support Document to which it is a party, it will deliver to the other party or, in certain cases under subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:

(i)	any forms, documents or certificates relating to taxation specified herein or in any Confirmation;

(ii)	any other documents specified in the Schedule or any Confirmation; and

(iii)	upon reasonable demand by such other party, any form or document that may be required or reasonably requested in writing in order to allow such other party or its Credit Support Provider to make a payment under this Agreement or any applicable Credit Support Document without any deduction or withholding for or on account of any taxes or duties whatsoever or with such deduction or withholding at a reduced rate (so long as the completion, execution or submission of such form or document would not materially prejudice the legal or commercial position of the party in receipt of such demand), with any such form or document to be accurate and completed in a manner reasonably satisfactory to such other party and to be executed and to be delivered with any reasonably required certification,

in each case by the date specified herein or in such Confirmation or, if none is specified, as soon as reasonably practicable.

6.	Other Representations:

(a)	Seller represents and warrants to Buyer that, with respect to each Transaction, it will have the full and unqualified right to transfer the Purchased Securities (including any substituted or Additional Purchased Securities) to Buyer in accordance with the terms of the Agreement and that, upon such transfer, such Securities will be free and clear of any prior lien, claim, security interest or other encumbrance on the Purchase Date. 

(b)	Buyer represents and warrants to Seller that, with respect to each Transaction, it will have the full and unqualified right to transfer the Purchased Securities (after adjustment for any substituted or Additional Purchased Securities) to Seller in accordance with the terms of the Agreement and that, upon such transfer, such Securities will be free and clear of any prior lien, claim, security interest or other encumbrance on the Repurchase Date.

7.	Notices.  Paragraph 13 is hereby amended in its entirety to read as follows:

“13.	Notices and Communications.

All notices, Confirmations, and other communications in connection with the Agreement shall be in writing (except as otherwise provided in Paragraph 3(a), and sent or transmitted by hand delivery, overnight mail service, or certified mail (postage prepaid, return receipt requested), telex, or telefacsimile, to the addresses specified in Annex II, or to such other address as may be designated by notice to the other party sent in the manner set forth above.  Such notices shall be deemed to have been duly received when delivered by hand, except that notices sent (1) by telex shall be deemed received when the appropriate answerback is received, (2) by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested and postage prepaid) shall be deemed received on the date that mail is delivered or its delivery is attempted, (3) by telefacsimile shall be deemed received when receipt is confirmed by return telefacsimile, provided that notice sent by telefacsimile received by the recipient after its normal business hours on a business day shall be deemed to be received on the following business day, and (4) by recognized overnight mail service (e.g. Federal Express) shall be deemed received the business day after it is sent if sent for next day delivery to a U.S. address or other address in North America.”

8.	Non-assignability.  Paragraph 15(a) of the Agreement is hereby amended by:  (i) adding in the second line thereof after the words “other party,” the words “(which consent will not be unreasonably withheld or delayed)”; and (ii) adding the following at the end thereof:

“For purposes of this Paragraph, the non-transferring party’s withholding of consent to a proposed transfer will not be deemed to be unreasonable if, without limitation:  an Event of Default with respect to the transferring party or the proposed transferee will exist following such transfer; the creditworthiness of the proposed transferee is materially weaker than that of the transferring party immediately prior to such transfer, unless the transferring party provides a satisfactory guaranty or credit support to the non-transferring party; the non-transferring party will be required to gross up its payments to the proposed transferee or receive payments from the proposed transferee net of withholding or deduction that would not otherwise be required hereunder or under applicable law in the absence of the proposed transfer; the proposed transferee does not satisfy the criteria that the non-transferring party applies in deciding whether to offer or make an extension of credit or to enter into transactions similar to the Transactions subject to the proposed transfer; or the proposed transfer would adversely affect the nontransferring party’s netting rights hereunder or under applicable law.”

9.	Additional Event of Default.  In addition to the Events of Default set forth in Paragraph 11 of the Agreement, it shall be an additional "Event of Default" if (i) the Credit Rating of Party A, or with respect to Party B, its Credit Support Provider, falls below "BBB-" by S&P or "Baa3" by Moody's or (ii) Party A or, with respect to Party B, its Credit Support Provider, ceases to have at least one Credit Rating by S&P or Moody's.  For purposes of the Agreement and this Annex I, "Credit Rating" shall mean, with respect to a party or entity on any date of determination, the respective rating then assigned to its unsecured and senior long-term debt or deposit obligations (not supported by third party credit enhancement) by S&P, Moody's or the specified rating agency.  "Moody's" shall mean Moody's Investors Services, Inc. or its successor, and "S&P" shall mean the Standard & Poor's Rating Group (a division of McGraw-Hill, Inc.) or its successor.

10.	Miscellaneous.

	(a)	Each party hereby agrees to deliver the following documents at the execution of this Agreement:
(i)	duly executed originals of the Credit Support Documents specified herein;
(ii)	certified incumbency certificate or other evidence of authority and specimen signatures with respect to each party, its Credit Support Provider (if any), and its respective signatories executing this Agreement or any Credit Support Document on its behalf; and
(iii)	a Secretary's or Assistant Secretary's Certificate (i) certifying resolutions of each party's and its Credit Support Provider’s (if any) board of directors or other governing body authorizing this Agreement and the Transactions contemplated hereby (or the Credit Support Document, as the case may be) and (b) copies of each party’s and its Credit Support Provider’s (if any) Articles of Incorporation and Bylaws (or constituent documents) and (ii) authorizing a specified person or persons to execute and deliver (as appropriate) on its behalf this Agreement or the Credit Support Document, as the case may be, the annexes, schedules, and attachments hereto or thereto, and the documents incorporated by reference herein or therein.

	(b)	Guaranty dated as of the date hereof by Enron Corp. (the “Credit Support Provider”) in favor of Party A as beneficiary thereof (the “Credit Support Document”) is hereby incorporated by reference in, and made part of, this Agreement and each Confirmation (unless provided otherwise in a Confirmation) as if set forth in full in this Agreement or such Confirmation.

	(c)	Setoff.  (A) Without affecting or prejudicing the provisions of this Agreement requiring the calculation and payment of certain net payment amounts, all payments will be made without setoff or counterclaim; provided, however, that upon the designation or deemed designation of an Event of Default, in addition to and not in limitation of any other right or remedy (including any right to setoff, counterclaim, or otherwise withhold payment) under applicable law, the non-defaulting party ("X") may, at its option and in its discretion, setoff, against any amounts owed to the defaulting party ("Y") in Dollars or any other currency by X or any Affiliate of X under this Agreement or otherwise, any amounts owed in Dollars or any other currency by Y to X or any of its Affiliates under this Agreement or otherwise.  The obligations of Y and X under this Agreement in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff.  For this purpose, the amounts subject to the setoff to the extent necessary may be converted by X at the applicable prevailing exchange rate into the Contractual Currency.  X will give Y notice of any setoff effected under this section as soon as practicable after the setoff is effected provided that failure to give such notice shall not affect the validity of the setoff.  Nothing in this provision shall be effective to create a charge or other security interest.  This setoff provision shall be without prejudice and in addition to any right of setoff, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).

		(B)	Notwithstanding any provision to the contrary contained in this Agreement, X shall not be required to pay to Y any amount until all amounts due and payable at such date by Y have been fully and finally paid, and (2) all other obligations of any kind whatsoever of Y to make any payments to X or any Affiliate of X under this Agreement or otherwise which are due and payable as of such date have been fully and finally performed.

		(C)	“Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common control with the person.  For this purpose, “control” of any entity or person means ownership of a majority of the voting power of the entity or person.

	(d)	LIMITATION OF LIABILITY.  NO PARTY SHALL BE REQUIRED TO PAY OR BE LIABLE FOR SPECIAL, PUNITIVE, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO ANY OTHER PARTY; PROVIDED, HOWEVER, THAT NOTHING IN THIS PROVISION SHALL AFFECT THE ENFORCEABILITY OF PARAGRAPH 11 OF THIS AGREEMENT.  IF AND TO THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO THIS AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE PARTIES ACKNOWLEDGE AND AGREE THAT SUCH DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO BE A REASONABLE APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES AND NOT A PENALTY.

	(e)	Confidentiality.  The contents of this Agreement and all other documents relating to this Agreement, and any information made available by one party or its Credit Support Provider to the other party or its Credit Support Provider (if any) with respect to this Agreement or any Transaction hereunder are confidential and shall not be disclosed to any third party (nor shall any public announcement or press release relating to this Agreement or any Transaction hereunder be made by either party), except for such information (i) as may become generally available to the public, (ii) as may be required or appropriate in response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling, or accounting disclosure rule or standard, (iii) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the other party or its Credit Support Provider (if any) in making such disclosure, or (iv) as may be furnished to that party's auditors, attorneys or advisors which are required to keep the information that is disclosed in confidence.

	(f)	Additional Governing Law Provision.  The parties hereby agree that Section 5-1401 of the New York General Obligations Law shall be applicable to the Agreement.

	(g)	Arbitration.  

(i)	Agreement To Arbitrate:  Any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the parties and/or their respective representatives (collectively the “Claims”), even though some or all of such Claims allegedly are extra-contractual in nature, whether such Claims sound in contract, tort, or otherwise, at law or in equity, under state or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.

(ii)	Conduct Of The Arbitration, And Authority Of The Arbitrators:  Arbitration shall be conducted in accordance with the rules of arbitration of the Federal Arbitration Act and, to the extent an issue is not addressed by the federal law on arbitration, by the Commercial Arbitration Rules of the American Arbitration Association.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the parties’ Claims, the arbitrators shall refer to the Governing Law.  It is agreed that the Arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under state or federal law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the parties hereby waiving their right, if any, to recover any such damages.

(iii)	Forum For The Arbitration And Selection Of Arbitrators:  The arbitration proceeding shall be conducted in New York, New York.  Within thirty days of the notice of initiation of the arbitration procedure, each party shall select one arbitrator.  The two arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight years professional experience in over-the-counter derivative products and who has not previously been employed by either party and does not have a direct or indirect interest in either party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators’ award that either of such arbitrators has past or present minimal relationships with the party that appointed such arbitrator.

(iv)	Confidentiality:  To the fullest extent permitted by law, any arbitration proceeding and the arbitrators award shall be maintained in confidence by the parties.

IN WITNESS WHEREOF, the parties have executed this document on the respective dates specified below with effect from the date specified on the first page of this document.


	THE CHASE MANHATTAN BANK



By:						
Name:						
Title:						
Date:						
	ENRON CAPITAL & TRADE RESOURCES CORP.



By:						
Name:						
Title:						
Date:     					
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Annex II

Names and Addresses for Communications Between Parties

The Chase Manhattan Bank			Enron Capital & Trade Resources Corp.
						1400 Smith St. #3007B
						Houston, Texas  77002-3761
Attention:  					Attention:  Director, Documentation
Facsimile No.: 						     Department
Telephone No.:  				Telex No.:  765443
						Answerback:  ENRONCORP
						Facsimile No.:  (713) 646-4816
						Telephone No.:  (713) 853-3300

A copy of any notice sent to Party B pursuant to Paragraph 11 of the Agreement, Paragraph 9 of Annex I or Paragraph 8 of Annex III must also be sent to (i) Enron Capital & Trade Resources Corp., Attention:  Corporate Secretary at the above address and facsimile no. and (ii) Enron Capital & Trade Resources Corp., Attention:  Assistant General Counsel, Trading Group at the above address and facsimile No. (713) 646-4818.

	If a Confirmation does not state the account to which United States Dollar payments are to be made, they shall be made as follows:

	Payments to Party B:
	Payments to Party A:

	Wire transfer to:  NationsBank of Texas, N.A.
	Wire transfer to:				

	Acct. No.:  3750494727
	Acct. No.					

	(ABA Routing No.:  111000012)
	(ABA Routing No.				)

	
	

	Billing and Accounting Matters to Party B:
	Billing and Accounting Matters to Party A:
	

	Enron Capital & Trade Resources Corp.
	The Chase Manhattan Bank
	

	P.O. Box 4428
							
	

	Houston, Texas 77210-4428
							
	

	Attn.:  Contract Settlement - Financial
	Attn.: 						
	

	Facsimile No. (713) 646-4819
	Facsimile No.					
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Schedule III.A

International Transactions Relating to Canada

		This Schedule III.A forms a part of Annex III to the Master Repurchase Agreement dated as of ____________, 199_ (as the same may be amended, modified or supplemented from time to time, the "Agreement") between The Chase Manhattan Bank ("Party A") and Enron Capital & Trade Resources Corp. ("Party B").  Capitalized terms used but not defined in this Schedule III.A shall have the meaning ascribed to them in Annex III.  
1.	Definitions.  For purposes of this Agreement and Annex III including this Schedule III.A:

(a)	The definition of "Price Differential" in Paragraph 2(k) of the Agreement shall be deleted in its entirety and replaced by the following:

"'Price Differential' shall mean, with respect to any Transaction as of any date, the aggregate amount obtained by daily application of the Pricing Rate for such Transaction to the Purchase Price for such Transaction on a 360 day per year basis for Transactions in currency of the United States of America and on a 365 day per year basis for Transactions in Canadian currency, in each case for the actual number of days during the period commencing on (and including) the Purchase Date for such Transaction and ending on (but excluding) the date of determination (reduced by any amount of such Price Differential previously paid by Seller to Buyer with respect to such Transaction);"

(b)	The definition of "Prime Rate" contained in paragraph 2(m) of the Agreement shall be deleted and replaced by the following:

"Prime Rate" shall mean, (i) with respect to any Transaction conducted in the currency of the United States of America, the prime rate of U.S. money centre commercial banks as published in The Wall Street Journal (or, if more than one such rate is published, the average of such rates) and (ii) with respect to any Transaction conducted in Canadian currency, the arithmetic average of the prime rates quoted by The Bank of Montreal, The Royal Bank of Canada, The Canadian Imperial Bank of Commerce, The Bank of Nova Scotia and The Toronto-Dominion Bank.

2.	Offices.

(a)	Each party that enters into a Transaction through an office other than its head or home office represents to the other party that, notwithstanding the place of booking office or jurisdiction of incorporation or organization of such party, the obligations of such party are the same as if it had entered into the Transaction through its head or home office.  This representation will be deemed to be repeated by such party on each date on which a Transaction is entered into.

(b)	Neither party may change the office through which it makes and receives payments or deliveries for the purpose of a Transaction without the prior written consent of the other party.
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ENRON CORP.

Guaranty

This Guaranty (the “Guaranty”), dated as of 		, 199__, is made and entered into by ENRON CORP., an Oregon corporation (“Guarantor”).
W I T N E S S E T H:

WHEREAS, THE CHASE MANHATTAN BANK, a 					 (“Counterparty”) and ENRON CAPITAL & TRADE RESOURCES CORP. (“ECT”), a wholly owned direct subsidiary of Guarantor, are contemplating entering into a Master Repurchase Agreement of even date herewith, a copy of which is attached hereto as Exhibit A (such Master Repurchase Agreement, as the same may from time to time be modified, amended and supplemented, shall be referred to herein as the “Contract”); and 

WHEREAS, Guarantor will directly or indirectly benefit from the transactions to be entered into between ECT and Counterparty;

NOW THEREFORE, in consideration of Counterparty entering into the Contract, Guarantor hereby covenants and agrees as follows:

1.  GUARANTY.  Subject to the provisions hereof, (a) Guarantor hereby irrevocably and unconditionally guarantees the timely payment when due of the obligations of ECT (the “Obligations”) to Counterparty under the Contract, and (b) to the extent that ECT shall fail to pay any Obligations, Guarantor shall promptly pay to Counterparty the amount due.  This Guaranty shall constitute a guarantee of payment and not of collection.  The liability of Guarantor under the Guaranty shall be subject to the following:
(a)  Guarantor’s liability hereunder shall be and is specifically limited to payments expressly required to be made under the Contract (even if such payments are deemed to be damages) and, except to the extent specifically provided in the Contract, in no event shall Guarantor be subject hereunder to consequential, exemplary, equitable, loss of profits, punitive, tort, or any other damages, costs, or attorney’s fees.
(b)  The aggregate amount covered by this Guaranty shall not exceed $15,000,000.

2.  DEMANDS AND NOTICE.  If ECT fails or refuses to pay any Obligations, Counterparty shall notify ECT in writing of the manner in which ECT has failed to pay and demand that payment be made by ECT.  If ECT’s failure or refusal to pay continues for a period of fifteen (15) days after the date of Counterparty’s notice to ECT, and Counterparty has elected to exercise its rights under this Guaranty, Counterparty shall make a demand upon Guarantor (hereinafter referred to as a “Payment Demand”).  A Payment Demand shall be in writing and shall reasonably and briefly specify in what manner and what amount ECT has failed to pay and an explanation of why such payment is due, with a specific statement that Counterparty is calling upon Guarantor to pay under this Guaranty. A Payment Demand satisfying the foregoing requirements shall be required with respect to Obligations before Guarantor is required to pay such Obligations hereunder and shall be deemed sufficient notice to Guarantor that it must pay the Obligations.  A single written Payment Demand shall be effective as to any specific default during the continuance of such default, until ECT or Guarantor has cured such default, and additional written demands concerning such default shall not be required until such default is cured.

3.  REPRESENTATIONS AND WARRANTIES.  Guarantor represents and warrants that:
(a)  it is a corporation duly organized and validly existing under the laws of the State of Oregon and has the corporate power and authority to execute, deliver and carry out the terms and provisions of the Guaranty; 
(b)  no authorization, approval, consent or order of, or registration or filing with, any court or other governmental body having jurisdiction over Guarantor is required on the part of Guarantor for the execution and delivery of this Guaranty; and
(c)  this Guaranty, when executed and delivered, will constitute a valid and legally binding agreement of Guarantor, except as the enforceability of this Guaranty may be limited by the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of equity.

4.  SETOFFS AND COUNTERCLAIMS.  Without limiting Guarantor’s own defenses and rights hereunder, Guarantor reserves to itself all rights, setoffs, counterclaims and other defenses to which ECT or any other affiliate of Guarantor is or may be entitled to arising from or out of the Contract or otherwise, except for defenses arising out of the bankruptcy, insolvency, dissolution or liquidation of ECT.

5.  AMENDMENT OF GUARANTY.  No term or provision of this Guaranty shall be amended, modified, altered, waived or supplemented except in a writing signed by Guarantor and Counterparty.

6.  WAIVERS.  Guarantor hereby waives (a) notice of acceptance of this Guaranty; (b) presentment and demand concerning the liabilities of Guarantor, except as expressly hereinabove set forth; and (c) any right to require that any action or proceeding be brought against ECT or any other person, or except as expressly hereinabove set forth, to require that Counterparty seek enforcement of any performance against ECT or any other person, prior to any action against Guarantor under the terms hereof.

Except as to applicable statutes of limitation, no delay of Counterparty in the exercise of, or failure to exercise, any rights hereunder shall operate as a waiver of such rights, a waiver of any other rights or a release of Guarantor from any obligations hereunder.

Guarantor consents to the renewal, compromise, extension, acceleration or other changes in the time of payment of or other changes in the terms of the Obligations, or any part thereof or any changes or modifications to the terms of the Contract.

Guarantor may terminate this Guaranty by providing written notice of such termination to Counterparty and upon the effectiveness of such termination, Guarantor shall have no further liability hereunder, except as provided in the last sentence of this paragraph.  No such termination shall be effective until five (5) business days after receipt by Counterparty of such termination notice.  No such termination shall affect Guarantor's liability with respect to any Transaction (as defined in the Contract) entered into prior to the time the termination is effective, which Transaction shall remain guaranteed pursuant to the terms of this Guaranty.

7.  NOTICE.  Any Payment Demand, notice, request, instruction, correspondence or other document to be given hereunder by any party to another (herein collectively called “Notice”) shall be in writing and delivered personally or mailed by certified mail, postage prepaid and return receipt requested, or by telegram or telecopier, as follows:

To Counterparty:	The Chase Manhattan Bank
	
	
	
Attn:  	
Fax No.:  	

To Guarantor:	Enron Corp.
1400 Smith Street
Houston, Texas  77002
Attn: Vice President, Finance
	and Treasurer
Fax No.:  (713) 646-3422

A copy of any notice sent to Guarantor pursuant hereto must also be sent to the above address to:  Enron Capital & Trade Resources Corp., (i) Attention: Corporate Secretary, Fax No. (713) 853-2534, and (ii) Attention:  Assistant General Counsel, Trading Group, Fax No. (713) 646-4818.

Notice given by personal delivery or mail shall be effective upon actual receipt. Notice given by telegram or telecopier shall be effective upon actual receipt if received during the recipient's normal business hours, or at the beginning of the recipient's next business day after receipt if not received during the recipient's normal business hours.  All Notices by telegram or telecopier shall be confirmed promptly after transmission in writing by certified mail or personal delivery.  Any party may change any address to which Notice is to be given to it by giving notice as provided above of such change of address.

8.  MISCELLANEOUS.  THIS GUARANTY SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.  This Guaranty shall be binding upon Guarantor, its successors and assigns and inure to the benefit of and be enforceable by Counterparty, its successors and assigns.  The Guaranty embodies the entire agreement and understanding between Guarantor and Counterparty and supersedes all prior agreements and understandings relating to the subject matter hereof.  The headings in this Guaranty are for purposes of reference only, and shall not affect the meaning hereof.

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty on 		, 199_, but it is effective as of the date first above written.

ENRON CORP.


By:  					
Name:  					
Title:  					
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