Draft of Memorandum of Understanding between EBS and Enron Corp.


August ___, 2000


To:	Richard A. Causey
	Executive Vice President and Chief Accounting Officer
	Enron Corp. 

From:	Kevin A. Howard
	Vice President and Chief Financial Officer
	Enron Broadband Services, Inc. 


	At the request of Enron Broadband Services, Inc. ("EBS"), Harrier I LLC and Talon I LLC have agreed to execute a price return swap transaction ("Transaction").  The confirmation for the Transaction is hereby attached as Exhibit 1.

	The purpose of this Memorandum is to set forth the mutual understandings between EBS and Enron Corp. (“Enron”) as to the accounting treatment afforded EBS in connection with the Transaction.

EBS and Enron agree that the EBS business unit will be entitled to the gains or losses associated with the Transaction.

EBS agrees to provide Enron with [five (5)] days notice in the event that EBS no longer requires the accounting treatment [as to all or part of the Enron shares] provided by the Transaction.

If this Memorandum correctly sets forth your understanding of the matters set forth herein, please sign a copy of this Memorandum in the space provided below.
						
						Enron Corp.
						

By:___________________________
 
			
			


Enron Broadband Services, Inc.

By:________________________________	  
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