



August ___, 2001



The Bear Stearns Companies Inc.
245 Park Avenue
New York, New York  10167

Attention:  Managing Director
	      Margin Department

Enron Corp. issued a guaranty dated as of February 20, 2001 (the "Guaranty") to The Bear Stearns Companies Inc., Bear, Stearns Securities Corp., Bear Stearns & Co. Inc. and/or their affiliates ("Counterparty") on behalf of Enron North America Corp.  Please be advised that immediately upon receipt by Counterparty of this letter, the Guaranty shall be terminated.

	ENRON CORP.



	
	By:__________________________________

	
	
	Name:

	
	
	Title:



	

cc:	The Bear Stearns Companies Inc.
	245 Park Avenue
	New York, New York  10167
	Attention:  General Counsel
	Fax No.:  (212) 272-6594
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