

ACKNOWLEDGMENT



WHEREAS the undersigned are parties to several Master Netting, Setoff, and Security Agreements (the "Agreements") between the undersigned (the "Enron Parties") and certain unrelated counterparties listed in Schedule 1 (collectively referred to as the "Counterparties");
AND WHEREAS pursuant to the Agreements any "sum, amount or Obligation" (an "Obligation") payable by any Counterparty to any Enron Party may be set off against any Obligation payable by any Enron Party to any Counterparty and vice versa;
The undersigned agree as follows:
1. If any Obligation payable by any particular Enron Party (the "Enron Debtor Party") is set off against any Obligation of a Counterparty payable to a different Enron Party (the "Enron Creditor Party"), then on such set off the Enron Debtor Party shall become indebted (the "Inter-Enron Debt") to the Enron Creditor Party in an amount equal to the amount so set off.
2. The Inter-Enron Debt shall be deemed to have been incurred in connection with the Enron Debtor Party’s purchase of the underlying Obligation from the Enron Creditor Party for a sales price equal to the amount of such set off.
3. In the event that there is Inter-Enron Debt owing by any particular Enron Party to a second Enron Party and concurrently there is any other Inter-Enron Debt owing by the second Enron Party to the particular Enron Party, then such Inter-Enron Debt obligations shall be netted and offset against each other with the resulting amount deemed to be the outstanding Inter-Enron Debt balance.
4. All Inter-Enron Debt balances shall be invoiced on a monthly basis and settled within 30 days from time of invoice.  In no event shall the Inter-Enron Debt balance be outstanding more than 90 days. The Inter-Enron Debt shall be non-interest bearing.

[ENRON PARTIES]


Enron North America Corp.


Per:						


Enron Power Marketing, Inc.


Per:						

Enron Canada Corp.


Per:						
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