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ENRON AGREEMENT
This ENRON AGREEMENT dated as of [2] October 5, 2000 is between Enron Corp., an Oregon corporation ("Enron"), and Osprey Trust, a Delaware business trust ("Osprey").
WHEREAS, to hedge its obligations to pay Euro in respect of the Euro Notes, Osprey desires to exchange certain amounts denominated in United States dollars for an equivalent amount denominated in Euro, and Enron has agreed to exchange United States dollars for Euro, subject to the terms and conditions set forth herein;
NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, receipt of which is acknowledged, the parties hereto agree as follows:
Section 1. Definitions. Capitalized terms used herein that are not otherwise defined herein have the meanings assigned to such terms in the Indenture and the Participation Agreement (including Appendix A thereto).
"Indenture" means the Second Supplemental Indenture, dated as of [3] October 5, 2000, by and among Osprey, the Co-Issuer, the Indenture Trustee and the Securities Intermediary.
"Participation Agreement" means the Participation Agreement, dated as of September 16, 1999, as amended by Amendment No. 1 thereto dated as of July 10, 2000 and Amendment No. 2 thereto dated as of [4] September 28, 2000, by and among Enron, Osprey, Whitewing Management LLC, Whitewing LP, Peregrine, Egret, the Share Trust and the Indenture Trustee (each as defined therein), as the same may be further amended from time to time.
Section 2. Currency Exchange.
a. Unless a Counterparty Credit Event Substitution pursuant to Section 3 has occurred, if there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account by 9:00 a.m. on the Business Day prior to any Payment Date with respect to the Euro Notes, by 9:00 a.m. on such Business Day, Osprey or its successor or assign shall provide written notice to Enron specifying the Dollar Amount with respect to that Payment Date and Enron shall pay the Euro Amount to Osprey no later than noon on such Business Day.  Such notice shall be in the form of Exhibit A-1 attached hereto.
b. Upon receipt of the Euro Amount from Enron, Osprey shall pay to Enron an amount equal to the Dollar Amount no later than the close of business on the same Business Day of such receipt.
Section 3. Counterparty Credit Event Substitution.
a.	If a Counterparty Credit Event has occurred and is continuing, on the Business Day prior to any Payment Date that is a Payment Date with respect to the Euro Notes, Osprey may provide written notice to Enron stating that Osprey is electing to exercise its rights under this Section 3 to obtain Euro from an alternative counterparty (a "Counterparty Credit Event Substitution").  Such notice shall be in the form of Exhibit A-2 attached hereto.  Upon provision of such notice, Osprey shall have no obligations to Enron under Section 2 with respect to such Payment Date and Osprey can exchange the Dollar Amount for an amount of Euro with a counterparty whose long-term senior unsecured debt has a rating at least equal to Enron's senior unsecured debt rating at the time of the exercise of Osprey's rights to receive the Euro Amount hereunder based on the spot market conversion rate in effect at least one Business Day prior to such Payment Date.  The exercise of the Counterparty Credit Event Substitution under this Section 3 on any Payment Date with respect to the Euro Notes shall not affect Osprey's rights under Section 2 to receive the Euro Amount from Enron with respect to any subsequent Payment Date for the Euro Notes.
b.	The occurrence of the following shall constitute a "Counterparty Credit Event:"  (i) the downgrading of Enron's senior debt rating to below "Baa3" by Moody's, below "BBB-" by S&P or below "BBB-" by Fitch, (ii) an Osprey Note Trigger Event or (iii) following notice from Osprey as provided in Section 2(a), the failure of Enron to pay the Euro Amount pursuant to Section 2(a).
Section 4. Computations.
a. The "Dollar Amount" shall be calculated as follows:
b. in connection with payments to be made on any Payment Date pursuant to Section 5.04(b)(ii) of the Indenture, to the extent that there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account to pay any portion of the Osprey Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date, the Dollar Amount shall equal the product of (1) the quotient of (a) the Euro Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Euro Notes (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate) divided by (b) the sum of (i) the Euro Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Euro Notes (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate), (ii) the Dollar Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Dollar Notes, (iii) the Existing Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Existing Notes and (iv) the Additional Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Additional Notes, if any, multiplied by (2) the lesser of (a) the aggregate Amount Available credited to the Dollar Distribution Account and the Dollar Collection Account and (b) the amount necessary to pay the entire Osprey Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date .
c. in connection with payments to be made on any Payment Date pursuant to Section 5.04(c) of the Indenture, the Dollar Amount shall equal the sum of the following:
(A)	to the extent that there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account to pay any portion of the Osprey Interest Amount due and payable on such Payment Date, the product of (1) the quotient of (a) the Euro Interest Amount due and payable on such Payment Date (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate) divided by (b) the sum of (i) the Euro Interest Amount due and payable on such Payment Date (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate), (ii) the Dollar Interest Amount due and payable on such Payment Date, (iii) the Existing Interest Amount due and payable on such Payment Date and (iv) the Additional Interest Amount, if any, due and payable on such Payment Date multiplied by (2) the lesser of (a) the aggregate Amount Available credited to the Dollar Distribution Account and the Dollar Collection Account and (b) the amount necessary to pay the entire Osprey Interest Amount due and payable on such Payment Date; and
(B) to the extent that there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account to pay any portion of the principal of the Osprey Notes (after paying the Osprey Interest Amount due and payable on such Payment Date pursuant to priority first under Section 5.04(c) of the Indenture), the product of (1) the quotient of (a) the aggregate principal amount of Euro Notes Outstanding on such Payment Date (converted into United State dollars at the Euro/Dollar Fixed Exchange Rate) divided by (b) the sum of (i) the aggregate principal amount of Euro Notes Outstanding on such Payment Date (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate), (ii) the aggregate principal amount of Dollar Notes Outstanding on such Payment Date, (iii) the aggregate principal amount of Existing Notes Outstanding on such Payment Date and (iv) the aggregate principal amount of Additional Notes Outstanding on such Payment Date multiplied by (2) the lesser of (a) the aggregate Amount Available credited to the Dollar Distribution Account and the Dollar Collection Account (after paying the Osprey Interest Amount due and payable on such Payment Date pursuant to priority first under Section 5.04(c) of the Indenture) and (b) the amount necessary to reduce the principal amount of all the Osprey Notes Outstanding to zero.
(C) in connection with payments to be made on any Payment Date pursuant to Section 5.04(d) of the Indenture, the Dollar Amount shall equal the sum of the following:
(D) to the extent that there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account to pay any portion of the Osprey Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Osprey Notes, the product of (1) the quotient of (a) the Euro Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Euro Notes (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate) divided by (b) the sum of (i) the Euro Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Euro Notes (converted into United States dollar at the Euro/Dollar Fixed Exchange Rate), (ii) the Dollar Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Dollar Notes, (iii) the Existing Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Existing Notes and (iv) the Additional Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Additional Notes multiplied by (2) the lesser of (a) the aggregate Amount Available credited to the Dollar Distribution Account and the Dollar Collection Account and (b) the amount necessary to pay the entire Osprey Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date; and
(E) to the extent that there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account to pay any portion of the principal of the Osprey Notes (after paying the Osprey Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Osprey Notes pursuant to priority first under Section 5.04(d) of the Indenture), the product of (1) the quotient of (a) the aggregate principal amount of Euro Notes Outstanding on such Payment Date (converted into United State dollars at the Euro/Dollar Fixed Exchange Rate) divided by (b) the sum of (i) the aggregate principal amount of Euro Notes Outstanding on such Payment Date (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate), (ii) the aggregate principal amount of Dollar Notes Outstanding on such Payment Date, (iii) the aggregate principal amount of Existing Notes Outstanding on such Payment Date and (iv) the aggregate principal amount of Additional Notes Outstanding on such Payment Date multiplied by (2) the lesser of (a) the aggregate Amount Available credited to the Dollar Distribution Account and the Dollar Collection Account (after paying the Osprey Interest Amount due and payable on such Payment Date plus any Default Interest due and payable on such Payment Date on the Osprey Notes pursuant to priority first under Section 5.04(d) of the Indenture) and (b) the amount necessary to reduce the principal amount on all the Osprey Notes Outstanding to zero.
(F) in connection with payments to be made on any Payment Date pursuant to Section 5.04(e)(i) or (ii) of the Indenture, to the extent that there is an Amount Available credited to the Dollar Distribution Account and/or the Dollar Collection Account to pay any portion of the Optional Redemption Price, the Dollar Amount shall equal the product of (1) the quotient of (a) the aggregate principal amount of Euro Notes Outstanding (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate) divided by (b) the sum of (i) the aggregate principal amount of Euro Notes Outstanding (converted into United States dollars at the Euro/Dollar Fixed Exchange Rate), (ii) the aggregate principal amount of Dollar Notes Outstanding, (iii) the aggregate principal amount of Existing Notes Outstanding and (iv) the aggregate principal amount of Additional Notes Outstanding multiplied by (2) the lesser of (a) the aggregate Amount Available credited to the Dollar Distribution Account and the Dollar Collection Account and (b) the amount necessary to pay the entire Optional Redemption Price on the Osprey Notes due and payable on such Payment Date.
(G) The "Euro Amount" means the product of the Dollar Amount (as determined pursuant to Section 4(a)(i), (ii), (iii) or (iv)) multiplied by the conversion rate set forth in the definition of "Dollar/Euro Fixed Exchange Rate."
(H) "Euro/Dollar Fixed Exchange Rate" means the amount of United States dollars obtained by converting Euro into United States dollars at the rate of €1.00 to [5] $0.90895.
(I) "Dollar/Euro Fixed Exchange Rate" means the amount of Euro obtained by converting United States dollars into Euro at the rate of $1.00 to €[6] 1.10017.
Section 5.  Miscellaneous.
5.01	Notices.  All notices hereunder shall be made in accordance with the Participation Agreement.
5.02	Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of Enron and Osprey; provided, however, that Enron may not assign or transfer its rights or obligations hereunder without the prior written consent of Osprey and Osprey may assign or transfer its rights hereunder only to the Indenture Trustee pursuant to the Assignment and Assumption Agreement.  For the avoidance of doubt, for purposes of this Section 5.02, Enron consents to the assignment of Osprey's rights hereunder to the Indenture Trustee.
5.03	Amendments, Etc. The terms of this Agreement may be waived, altered or amended only by an instrument in writing duly executed by Enron and Osprey.
5.04	Captions. The captions and section headings appearing herein are included solely for convenience of reference and are not intended to affect the interpretation of any provision of this Agreement.
5.05	Counterparts.  This Agreement may be executed in any number of counterparts (including by facsimile transmission), all of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Agreement by signing any such counterpart.
5.06	Governing Law.  This Agreement shall be governed by, and construed in accordance with, the law of the State of New York.
5.07	Severability. If any provision hereof is invalid and unenforceable in any jurisdiction, then, to the fullest extent permitted by law, (i) the other provisions hereof shall remain in full force and effect in such jurisdiction and shall be liberally construed in favor of Osprey in order to carry out the intentions of the parties hereto as nearly as may be possible and (ii) the invalidity or unenforceability of any provision hereof in any jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction.
5.08.	Limitation of Liability.  It is expressly understood and agreed by the parties hereto that with respect to Osprey (a) this Agreement is executed and delivered by Wilmington Trust Company, not individually or personally, but solely as trustee of Osprey, in the exercise of the powers and authority conferred and vested in it under the Osprey Trust Agreement, (b) each of the representations, undertakings and agreements herein made on the part of Osprey is made and intended not as personal representations, undertakings and agreements by Wilmington Trust Company but is made and intended for the purpose of binding only Osprey and (c) under no circumstances shall Wilmington Trust Company be personally liable for the payment of any indebtedness or expenses of Osprey or be liable for the breach or failure of any obligation, representation, warranty or covenant made or undertaken by Osprey under this Agreement or any related documents; provided, however, that this Section 5.08 shall not limit the liability expressly assumed by Wilmington Trust Company under the Osprey Trust Agreement.
5.09.	Termination.  This Agreement shall terminate on the date that is one year and one day after the Senior Note Final Payment Date.

IN WITNESS WHEREOF, the parties hereto have caused this Enron Agreement to be duly executed and delivered as of the day and year first above written.
ENRON CORP.
By_______________________________
Name:  
Title:  

OSPREY TRUST
By WILMINGTON TRUST COMPANY, not in its individual capacity, but solely as Trustee
By________________________________
Name:  
Title:   
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Exhibit A-1
Form of Notice
Date:  ______________
To:	Enron Corp.
1400 Smith
Houston, Texas  77002
Re:	Enron Agreement dated [7] October 5, 2000 between Enron Corp. and Osprey Trust
Dear Sir:
Reference is hereby made to the above referenced Enron Agreement.  Capitalized terms used herein that are not otherwise defined herein have the meanings assigned to such terms in the Enron Agreement.
Subject to the limitations set forth therein, notice is hereby given that [8] Osprey Trust is exercising its right under Section 2 of the Enron Agreement to receive the Euro Amount from Enron Corp.  Accordingly, please exchange the Dollar Amount of US$______________, at the Dollar/Euro Fixed Exchange Rate of $1.00 to €[        ], for the Euro Amount of €_________; provided that Osprey Trust's obligation to pay Enron Corp. the Dollar Amount of United States dollars shall be subject to its receipt of the foregoing amount of Euro[9].
Please provide wiring instructions to:

Please make payment in accordance with the following wiring instructions:

Sincerely,
OSPREY TRUST
By:  WILMINGTON TRUST COMPANY, not in its individual capacity, but solely as Trustee
By________________________________
Name:  
Title:   

Exhibit A-2
Form of Notice
Date:  ______________
To:	Enron Corp.
1400 Smith
Houston, Texas  77002
Re:	Enron Agreement dated October 5, 2000 between Enron Corp. and Osprey Trust
Dear Sir:
Reference is hereby made to the above referenced Enron Agreement.  Capitalized terms used herein that are not otherwise defined herein have the meanings assigned to such terms in the Enron Agreement.
Subject to the limitations set forth therein, notice is hereby given that Osprey Trust is exercising its right under Section 3 of the Enron Agreement to a Counterparty Credit Event Substitution.
Please provide wiring instructions to:

Please make payment in accordance with the following wiring instructions:

Sincerely,
OSPREY TRUST
By:  WILMINGTON TRUST COMPANY, not in its individual capacity, but solely as Trustee
By________________________________
Name:  
Title:
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[1] 9/27/00

[2] [________ __]

[3] [________ __]

[4] ___________

[5] $[ ]

[6] [ ]

[7] [________ __]

[8] [Osprey Trust is exercising its right under Section 3 of the Enron Agreement to a Counterparty Credit Event Substitution]/[

[9] ]
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