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TAX INDEMNITY AGREEMENT

Agreement’), 1s betwezn Bankears Trust Corporation, 2 New Yaork corporatien (tog
successors and assigns, “BT Corp.™), and Enron Financz Holdings Corp., a Delawazf?

® Bankars Trust Company, acting through its branch office in Londds dnd (the “London
Branch™), and Enron are 2nt2ring into the Limitsed Liability Company Agresment (the *LLC
Agreement”) of Wiltshire Financial Assets Company, L a@my"], dated Decamber

t ftamational, P.L.C.;

® WHEREAS, the Company has acquired @ e “Underlying Security™) in
the original principal amount of $320,000,008.dat=d nber 23, 1993, issu=d by ECT Equity

WHEREAS, the Parties think tha iatz to apportion the risk of certain

uncentainties in the tax law regarding der provisions of the Intemal Ravegus
. Code (the “Code') that have not bezq gntial intzrpratation.
NOW, THEREFORE, as a cnt to tha Partizs to ent=r into the transactions

contemplated by or described in the |
and in consideraion therzof

ARTICLE L
DEFINITIONS
SECTION I~ Defwnitions. Any term not otharwise defipad herzin shall have ths
meaning asglenedto ‘qucl term in the LLC Agreement. For purposss of this Indemaity
Agrezment; theTollowing terms shall have the following meanings:
d (a “Mssumptions™ shall have the meaning set forth in Section 2 hereof.
@)\ “Charter Documents” means (i) in the case of a corporation, its articles ar
e ate_of Ancorporation and its bylaws; (i) in th2 casz of a partnership, its partnership
cytificate and its partnership agrzement; and (iii) in the case of any other person, its

» - Oreapixational and governing documents; in zach case, 15 such documents havs besn amendzd or
Npplemtntzd from time to tima,

’ 1754090005 DALIAS 147027 vid 1
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(c) “«Governmental Authority” means any Faderal, statz, counry, municipal, rpes
local, territorial and other goveramental departmear, regulatory body, comnissio
Sureau, agency, taxing authority or instrumentality, domzstic, foreign or int2mation

(d  "Knowledge” of a party hereto shall be desmad to m2an actual
axecutive officzr of such party who has actve involvamzat in the negotiation of
or the transactions contzmplated hereby, as of the dats such representation pf™w
or dezmed to be made.

(e) “Tax Jurisdiction™ shall mean all national, statz, local
jurisdictions (or subdivisions ot agzncies thereof) that tmposs Taxes

(f) "Taxes” shall mean any and all claims of any kin
narure of taxes or other zovermmental fezs (including, without limitat
fees), assessmants, levies, withholdings or charges of any natur= (including, without limitation,
income, gross recsipts, franchise sales, rental, use, umoyer, p er{}mgible and intangiblz),
excise, and stamp taxes). “Tax=s” shall not tncludz \ch ars payablzs because of an
action taken by Enron that incrzases the amo Y
unless such action is takzn in good faith and in‘g:;’g'

and thair Affiliatzs) hava znterzd into the
saction Docnmants baszd on the following

SECTION 2.1 Assumption$
ransactions contemplated by or desp
assumptions {the “Assumptions™):.

(a) Except to the & ha Aton Issuer takas any action with respect to the:
Underlying Security that ca roxt accrued therzon to be capitalized or disallowed under
relevant law in effect at 1 4 action (not including any actions contamplatzd by the
Transaction Documents), EnrQn (or any successor obligor) will be allowed an interast

he periodic accruals of intzrast on the Underlying Security.

get t[@ Class A Certificatss and Class B Certificates held by Enron on
rRAY SuUcCassof to Such intarssts shall include in gross incoms during
each Intzrest AcoxualPedod an amount of incoms, in the aggregats, no greater than the 2ccnials
of interest % Tnterast Accrual Period on the raspective Principal Balancazs of such
Uant tgthe terms of the LLC Agrzement.

we ansfer of the Class O Cenificatz by the London Branch to any person will
Ftaggene, gain or loss to Enron or to Enron [ssuer, 2xeapt, in the case of a transfer to
or a person relatzd to Enron Issuer within the mening of Section 108(2)(4) of the
he/extant of the =xcass of (i) the principal amount of the Underlying Security plus
ed but unpaid intzrast therzon for the Interzst Accrual Pzriod during which such transfer
ver (ii) the aggrzgatz of the Principal Balances of the {lass A and Class B Certificates
Enron plus accruzd but unpaid intersst tharson for thz Intzrest Accrual Pzriod during

376409 0DOS DALLAS 147027 v1d b
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which such tramsfsr occurs plus any cash paid by the Tansfaree 0 acquire the Class O
Certificate.

@ If 2 unanimous consent is given by the mambers of the Company to/djss
Company for any reason, and in connection therawith (i) the Undsrlying Securiryl
an amount =qual to its principal balance and accrued and unpaid intar2st therzon (ndtin
the principal balance), and (i) the procezds are distributzd to the outstanding £2rilca
® in accordance with their rights under the LLC Agraement, than Eoron Issy
gain or loss as a result of such st2ps and Earon Purchaser would recognizg i c
only to the 2xtent the cash proc2ads raceived exczedad the sum of thz po 3 a3 and tha
accrued and unpaid intseest (not included in the principal balanczs) o {ari 25 held by i1

{e) No Taxes shall be imposad on the Company.
€3] Nonz of Enron, Enron Issuer or any Affiliate therzof will realizz or recogmze

income for U.S. federal income tax purposes upo the 'On@the Company and the
purchase by it of the Underlying Security.

'y (2) Caron's taxable gain (or loss), if@,
or Class B Certificates held by Enron on the 2

ar disposition of the Class A
o greater than (or lzss than) the
_ or Class B Certificates wers not
FASIT regular interasts but instzad werg

Class A or Class B Certificares.

. (h)  Prior to 2ny purchase oRthaalas prtificatz by Enron or its Affiliates, nonz of
Zaron or its Affiliates shall be weated—ag Yner of an “ownership interzst” within the
mzaning of the FASIT Provisions

idad i the “zxcept” clause in (c) abovs, the mansier of
Enron will not rzsult in incom= or gain to the transtere2

) Except to the ¢
® the Class O Certificate to an

» /A KEPRESENTATIONS OF THE PARTIES

SECTIONX: eptresentations of BT Corp.

jon. BT Corp. is a corporation validly =xisting and in good standing

»
Authorization. The 2xzcution, delivsry, and performandcs by BT Corp. of
Agrzemeant:
i has beea duly authorized by all neczssary intemal action of BT Corp. and
» does not requirg any approval or zonszant of or noticz to any Tustss or

holdars of any indebtedness or obligations of BT Corp., :xc2pt for those
that havs been or, on or beforz the datz this Indzmaity Agrzament has

’ 3754090005 DALLAS 14M7 10 3
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been zntered into, will have bezn, duly made, 2iven or accomplis
those, which if not obtained or made, would not bave a maten
9 sffzct on BT Corp. or BT Corp.’s abilify to consummate tha
conterplated by this Indemaity Agrzzmeat;

i, does not contlict with or result in any violation of BT C
Docuwmeants, any order or judgment applicable thergrs™ o

id result in a viclation of, or cr2ate a default und
instument to which BT Corp. is a patty or by whi
1s32ts may be bound; and
i, does not requirs the authorization, conssar ox a of, the giving of
L4 notica to, the registration with, or the taking o 2r action by or in
respect of any Governmental Authonty, zxe2pt for thoss that havs bean or,
on or beforz the date this Indemunity A grzatmgr bezan 2atered into, will

have besn, duly made, giv
obtained or mads, would
® or BT Corp.'s ability to ¢

omplisted and those, which if not
= 3'mataglaljadverse effzct on BT Comp.

{c) Due Execution. This Ind
by an officer of BT Corp.

. (d) Legal, Valid and Bind
the legal, valid and binding obligatio

12rms, 2xcept as such 2nforczmanl
moratorium and other laws affecting

2quity.
®
(e} No Litigatiog
action or proc2:ading before™ / governmental agancy or arbitrator by oOr aganst, or
involving BT Corp. o, its Affiliarsg which questions or challenges the validity or znforczability
of this Indemmity A yaghon takzn or to bz takza by BT Corp. pursuant to this
® {ndemnity Agree ~tion with the transactions contzmplatzd hereby.
SE santations of Enron.
(a) . Enron is 2 corporation validly sxisting and in good standing undar
» tha laws,f tz of Orzgon.
u? Authorization, The 2xzacution, dzlivery, and performance by Enron of this
has b=en duly authorized by all az:2ssacy internal action of Enron ind
does not requirz any approval or consent of or notics to any tusts2 or

holdess of any indebtadness or onligations of Enron, 2x3spt for thosz that
hav2 beza or, on or befors the dat= this Indzmnity Agresmant has bzz2n

Q 7754090005 DALLAS 187917 v10 4
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L

antarzsd into, will have been, duly mads, gtven or a3ccomplishad an
which if not obtainzd or mads, would not havz 2 matzpal advarsa
Coron or Enron’s ability to consummat2 the Tansactions cont2
this Indemnity Agrezment;

1. does not conflict with or result in any violation of Eny
Documeats, any order or judzment applicabla therg
rzgulation of the United States or the Statz of New
rasult in a violation of, or crzatz 1 defauht unde y
instrument to which BT Corp. is a party or 5y whi parties or

1. does not require the authorization, cons2at o 2 f, the giving or
aotics to, the registration with, or the taking of 2t action by or in
raspect of any Governmental Authority, sxc2pt fgg those that havs bezn or,
on or before the dats this Indemnity 4 at bezn enrarad into, will
hava besn, duly made, givez ed and those, which if not
obtainad or made, would
or 3T Corp.'s ability to ¢
[ndemnity Agrezmsnt.

(c) Due Execution. This Inda
by an officer of Enron.

I itad by applicable bankruptcy, insolvency,
moratorium and other laws arfecting & i creditors generally and by ganeral principizs of

(e) No Litigaticf ; o pending or, to the Knowlzdgs of Enron threatzned,
action or proczeding before govammasatal agency or arbitrator by or against, or
involving Enron or its Affiliatas™ uastions or challeazzs the validity or snforczability of
this Indemanity Agresgient or cliva Akan or to ba taken by Enron pursuant to this Indamnity

Agreementorin g W1 e transactions contzmplatzd herzdy.
attars.

balance shezt and incoms statzment of Emron Issuer datxd
Novembar 30, 1998, are true, correct and complate in all matedal respects;

Enron [ssuer will trzat the Underlying Security s debt of Enron [s3uer for
all tax, requlatory and accounting purposes;

Enron Purchaser will treat the Class A and Class B C:rtiﬁca;es 13 dabt for
all federal tncome tax purposss; and

3754090005 DALLAS 1867627 v10 2
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. (iv)  While London Branch or any other Athiliatz of BT Corp. holds the
Q Certificats, Enron will not hold itszlf out as pwning ths ;
Certificate 13sued by the Company.

E
ARTICLE IV,
TAXES INDEMNIFIED
L SECTION 4.1 Assumptioa Iodemaity. {a) BT Corp. will pa @
Affiliates, including without limitation Enroa Corp., am Orzgon Cotporatio

“Indemnified Party”) the amount of Tax2s dsemszd impossd by Juktsdizfon on such
Indemnifizd Party as a rzsult of its participation in the fransactions d pursuant to or
the Transaction Documsznts or contemplatad tharsby, (“Indemnifi igetuding, without

) limitation, (i) the issuanca, zxistancs, wansfer, and rzfirzmeat of the Wpderlying Securities; (ii)
the issuance, =xistencz, transfer, and retiremazoz of the Canificatss;, and (jii) the tormation,
axistznce, znd dissolution of the Company, and its alzpd bt:d as a FASIT and
termination of such starus, to the axtent such Taxz: i a basis that i3 inconsistant
with the Assumptions. The amount of Taxzs dey ' ¢d by ajTax Jurisdiction on a basis

® that is inconsistent with the Assumptions for be determined (x) as if the
relevant Indemnified Party (and any comdin oup of which it is 2 member)
were taxed at the highest marginal rat3~
“Consolidated Basis™), and (y) taking i
that would decrease the Taxes dezmed imapos Jult of unfavorabls vanations from tha

. Assumptions.
() BT Corp. will pay to —3m
laxas actually imposed by a Tax Iuri’\sd.
& 1ctually imposed on an Indemfniffzd.Palty (othar than the Company), and the imposition of the
' ttributablz to 2 Tax that is imposed on a basis that is
“Othzr Indemnified Amounts”™ dezmed to be imposad
da7/zlausz (x) above. The amount of penalties, additions to
d=2mnifiad Amouats shall aot includz any penalties, additions to tax,
2 to filz any -ax rzrum required by law to be filed by Enron at the

yYalso an Indemnified Party) the amount of
ch [ndemnifizd Party.

with respect to an Indé
9 tax, and interast de
Consolidatad Bag
or intar=st duz

SECTION 4.2 Penaltj.eﬁtmh‘ul rest. (a) If penaltizs, additions to tax, and inrsrast ars
orp. will pay the Indsmnifizd Party for thz amount of

Ro bl
0 posed upon an [ndemnifizd Party shall be detzrmined on a

Corp. will pay the Company for the amount of penaltizs, additions to Tax and
» inter=s¥actuatik itpased on the Company (also “Other Indzmnifizd Amounts™).

ON 4.3 Amount of Paymaat, ste, 3T Com. will pay an [ndemnifizd Party,
the payment of [mdemnified Taxzs or Other indzmaified Amounts undzr this
Rity Agresment, any amount asszssary to hold the Indemaified Party harmless on an 2dter-
i3, aftar taking into account in the taxable yzar of payment any [axss de=mad payabl= by
ified Party in respest of the rzczipt or aczrual of such indzmnification payment, nd

. 175409.0005 DALLAS 187027 vid 5
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. any tax bensfits deemed realized by the [ndemnified Party fTom all desmed Taxzs raquirg
said by the Indemnified Party with respect to such paymaat or indemairy. under the lavfs

® Tax Jurdsdiction. The amount of any de2mad tax consaqu2nczs, Indamaified T
nen=fits shall be detarminad on a Consolidatad Basis.

SECTION 4.4 Procedures. .Any amounts payabls to an Indemnifisd Paps
this Agreement shall be paid after the r2lated Tax has bzen paid by an Indpml
within 30 days of the rzczipt by BT Corp. of 3 wntten demaad by an Indemn
Indemnified Tax, that contains 2 reasonably detailsd description of tibn of the
Indemnified Tax. the computation of the amount so payabl: and n/which ths
Indemnified Party paid the [ndzmnified Tax or (B) in the case of 1
being contzstad by the Indemnifiad Party pursuant to this Indemni
afier the time such contast is finally r2solved. Within 15 days follod e/rzt2ipt by 3T Corp.
2 of the computation of the amount of the indemmty under zither ( in the praceding

sentence, BT Comp. may rzquast that one of the five largest national accounting turas (which
c%&:d- ftnancial statzments)

Y ars\mathematically accurats and
thsi ns of this Agrszmant. Such
1fi 30 days. If such accounting
such firm shall detaanine what
ifizd Party does not agrs2 with such
, to be selectad jointly by the
Indemnified Party and BT Corp, agrze, by the American Arbiwation

Association, from among the v ccounting firmas, shall determine the
. appropriate computation. Such acco shall be r2quastad to makz its detzomination
within 30 days. All fezs and 2xpens der this Section 4.4 shall be bornz by BT Corn.
Notwithstanding anything hersin to
request for payment under this Agras

det=rmine whether such computations of the Indes
basad on reasonabls assumptions and in conformaty W
) accounting firm shall be requzstad to makz its i
firm shail determine that such computatio 3.1
it believes to be the appropriatz computa

respect to any Tax imposad by a Tax Jurisdiction
“ax 1s adjust2d or radstzrmined from tims to time.

an Indzmnified Party that co rthe amount of d2emed Ind2maifiable Taxzs with rzspect to
went of indemnity herzunder, or if, an Indemnitied Party
“Dct@mu Y that an Indemnifiablz Tax is due for which BT Corp.
y Obligatfon hersunder, the Indzmnitiad Party shall, within 30 days of tha
Detzrmination, give BT Corp. aotics in writing of the :stimatad
£ that would be duz undar this [nd=mnity Agrzament if the Claim or

makes a determinatie
could havez an indesn

cass of a wrtten Detzrmination noticz, BT Corp. may require that the
e provide an opinion (at BT Corp's exp=ns2) of its own nationally recognized
ich supports the Detzrmination that an Indemnifi=d Tax “should” be duz. BT

0} ten be entitled to seck the opinion of its own nationally recognized tax counszl (at

Cip.’s expenase) with respect to the Detzrmination. [f such counsel is unablz to render an
imlonMthat the Indemnified Tax “should” be due, thsa the partiss shall agrzz oan 2 <hird
MNonxlly recognizad tax counsal. If such counsel concludzs that an Indzmnified Tax “should”
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he due. then such conclusion shall be binding on BT Corp. If such counsel canaot cone
an Indemnified Tax “should” be dus, BT Corp. shall not be r2quirzd to pay an amount
) agre=ment with respect to the Derermination. The =xpenses of such tax counsel shaji5e

BT Corp. Howaver, the total 2xpanszs of tax counsz| arributabl: to the aggrzqate of zxpe
the Indsmnified Party’s counsz! or such third nationally recognized tax counsaldwr
cendering such opinions for which BT Corp. is liabls shall not exzzed 5100,000. Sugh >,
in excess of that amount shall be bome squally by the parties.

(c) in the case of a writtan Claim notice, the Ind2mniried
contast. The Indemnified Party shall pursuz the Contest in good faj
Corp. rezarding the contast, will consider in good faith any sugg=su
respect to the m=ans and msthods of pursuing tha contzst, and shal
BT Corp. to participate in any administrative of judicial proczading
only with respect to issuss that could affect the amount of Ind2
Indemnifisd Amounts). Tha Indemnified Party shall havs ¢
terms it desms approprate; provided, howzvarsth
Indemnified Amounts payment shall be due w
Agrezament pursuant to this section unless the p@d
; J are met.

T Comp. with
uRe its Sesp 2rforts to pzmit
iad tg such contest (but
itd Taxss or Othzr
rizht to~sgtile any Cont2st an any

ez&iad Taxezs and Othar
1§su23 so sertlad undzr this
difions d=3cabed-in (d), below,

(17

(d)  In the svent the Indemnifizd FuT,

Corp. in writing of its intznt to 2tfect 5 ch\et‘f}f 3 ¢Sattlement Notice™). Upon reczipt af 2
Settlement Notice BT Corp. shall be zgtithsd to v ghinion of its own nationally rzcoznized

tax counsel (at BT Corp.’s expe:
Sertlemesnt Noticz. If, in such coung
orevail on the issue that is the subj lamznt Noticz (“Issue™} thea the [ndemnified

Parrv shall continue to contast the 233523 position of any rzlevant Taxzs, at BT Corp.'s
2xpense, as described in the thrzz las s of this sestion (and if it does not do so it shall

provides (at BT Corp.’s 2xpense) an apinion of its own
cannot conclude that the Indemnifizd Party “should”
$ff2d Party providss such an opinion, then the partizs shall
ly recg x counszl, If such counsz! cannot concluds that the
hold” p il on~thz [5sue, then the ind=mnifizd Party shall havs the nght
Nehheounsel concludes that the Indemaifizd Party “should” pravail on the
Party shall, in good faith and at the r2quest of 3T Corp,, sontinuz
meator’ imposition of any ralevant Taxes, at BT Corp.'s expense, through all
ad ididal lavals untl a final dstermination is made or (i) if the Indemnified
Party settldy Me [s50% it shall not be :ntitled to payment of Indemnifisd Taxzs of Othar
9 Indempiizs Amounts arising from such [ssuz. The 2xp2nszs of the Indemnifi=d Party’s tax

ird tax counszl in r=ndaring such opinions shall be pad by BT Corp.
¢ total expensas of such two counsel paid by BT Corp. with raspact to rzadzring
hall not 2xz=2d $100,000. Such sxpensss in =xc255 of that amount shall be boms=

orevail on the Issue. If the [

fssue, thea (1) the
10 contast th
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ARTICLE V.

MISCELLANEOUS PROVISIONS

SECTION 5.1 Amendment and Maodification. This Agrsemsat
modified, or supplementzd only by writtzn agrezmeat of both of the Partizs

SECTION 3.2 Waiver of Compliance; Conszats. Any fail .
with any obligation, covanant, agrz2mzat, of condition herzin mayﬁ
provided, however, that any such walver may be made oaly by a written ins
party granting such waiver, but such waivar or fallurs to insist upon j&‘% liane2 with such
obligation, covenant, agre=meat, or condition shall not opzrate as a W f, or estoppel with
respect 1o, any subssquent or other failura. Wheanever this [ndempizk Agrssment requicss or
permits consent by or on behalf of any party her=to,~quchy'consed mc given in writing 1o 1
manner consistent with the requirsmants for a @:r iance as set forth in this

> this Agrzameas.

iz other party;
2nt sign2d by the

SECTION 5.3 Assignment. This [pd2maily : and ail of the provisions hersof

- succ2ssors and permitted assigns.
Nothing in this Indemnity Agrzameat, 2Xpras is intanded or shall be consiuzd to
confer upon any person othar than ths.Paryy
any right, remedy, or claim under
her2in contained. Enron has the rightt

its zhts under this Indzmnity Agraems DA
accaptance of such assiznment shall % =rd to assuma= all liabilitizs, indebr2dness and

obligations included in the rights assiZgzd.
SECTION 5.4 Liﬂ}iﬁf\&\fﬁﬂabiﬁq. Excapt 15 axprassly providad to the contrary

liibjs_gd'r = paymaat of Indemnified Taxzs or Other Indzmaifizd
Amounts accruing after the da which the London Branch (or any if its Affiliatzs) no longer
i thz precading sentznce shall not diminish or tarminats

r tvday [ndemnifisd Taxzs, Other Indzmnifi2d Amounts or

R2ctidh 4.3 (a) s a result of an inconsistency with the Assumptions
1(1) hereof arising within the first sixty (60) days aftsr the Londen
Branch (or agy-4 BT Corp.) has z2ased to own the Class O Cortificatz znd (b) 15 2
result of with any Assumptioa occuTiag within sixty (60) days after the dat2
upon whic : A Cartificatas arz no lonzzr held by anyone other than Enron (or any

listad as Sactions

LION 5.3 Governing Law. This [ndemuuty Agrssment shall be zov=mszd by and
a aycordancs with ths laws of the Statz of New York (without rzgard to its conilicts

JECTION 5.6 Counterparts. This [ndemnity Agrzsment may be 2xzzutzd in two ot
funtarparts, 2ach of which shall be d2zmzd in onginal, but afl of which togather shall
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constitute one and the samz instrumeat and shall become a binding agreemant whan onz gg-maqis

pemittad to be gwen ot rrad; h*r:uncle’ by any parry her to :ha.ll be in writin
deemed to have be=n duly givan on the darz deliversd if personally delivarsd or on
following transmission if transmittzd by a naticaally recognized air cougetr o
transinitted by facsimite if the sendsr recsives slectronic confimmation/o 1pt af such
facsimile, to the party to whom it is to be given at the address or tacmmlﬂ u@ ch panty
set forth below or to such other address or facsimils number for o 5 3 arty shall
provide in writing pursuant to this Section 3.0:

[fto BT Corp.:

Bankers [rust Corporation

On=z Bankars Trust Plaza O
130 Liberty Strezt, 34th Floor

New York, NY 10006 Q
Attantion; Mr. Brian J. McGuire O

Tel: (212) 250-1011
Fax: (212) 669-1793

with a copy to (such copy oticak:
Brown & Wood LLP
One World Tradz Czn
New York, New Yor!

T
Attention:; Gail G. WakgonrEsq.

Enron Financ?
c/o Em’on Corp.

, Gump, Strauss, Hauer & Feld, L.L.P.

3 New Hampshirs Avenue, N.W., Suitz 400
ghington, D.C. 20036

Attzntion: Michael S. Mandzl, Esq.

el: (202) 8874196

Fax: (202) 887-4238
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.

SECTION 3.8 Headings. The article and section headings containad in this Indgm
Agresment are for refersnc2 purposes only and shall not afzct in any way the ma:
interprevation ot this Indemunity Agrzsmant,

agreement and understanding of the Partizs harato tn respece of the subject mat
herein. This Indemnity Agre2ment supzrsedes all prior agrzements and undz
the Parties with respect to such subject martar.

]

SECTION 5.10 Sevecability. [f any one or more provisions conm@? ndamniry
Agrezmant shall, for any reason, be held to be invalid, illzzal or ugsﬁ@c:a i any r:spect,-
such invalidity, ill=gality or, unanforceability shall not affect any( oth rovision of this
Indemnity Agrzzment, but this Indemnity Agresmant shall be 3

{llegal, or unenforceable provision had naver bean contained herzin.

]

Y

if such invalid,

SECTION 5.11 Further Assurances. Each p
to zxzcute such documents or instrumants, and t
reasonably request after the datz herzof in ordcbto

D thig [n@mjty Agrzamant agrees

ydEhactipn, “as the other party may
ctvatz apd Jpertact the indemnification

pany and th= Afftliat2s of Znron

contemplatzd heraby.

SECTION 3.12 Third Party BepeFgia
are int2nded benaficiarias of this Indemni

K e axtzat thare s any contlict berweazn
this Indzmnity Agrzement and the LLE A2 i3 [ndemnity Agrzzment controls.

SECTION 5.14 No Duplicdtefnddqnity. To th =xteat 1n ind=mnifi=d Tax payable to

the Company is otherwise actually indemgifitd)8y paymzat to the Company ffom thz Common
Member pursuant to the LLC . »ar, no.duplicata payment shall be raquirad herzund=r of

such amount rzczived by the o@.
A O[S[GNATURE. PAGE FOLLOWS]|
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] N WITNESS WHEREOF, each of the Parties hzrato has causad this Agree;
duly exzcuted and delivered by it officer thersunto duly authonzad 15 of the dat
written.

BANKERS TRUST CORPOR. N
y O
By: /Lm/(/\) @Q__

£ Name—Jonr/ 7. N
Titl2 Sewiue Vit 4‘

ENR N )OLDNGS CORP.

Davis Maxzy
ice President
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wrlitan.

N WITNESS WHEREQF, each of the Parmizs harato oas causad this Afna. to

duly sxzcutad and dsliversd by its offizer theszunto duly 2uthonzad as of the

BANKERS TRUST CORP

= AP 109V

N‘ama o S’
Titla Q
N

@o

\2 /D_/Z/

HOLDINGS COR?.

B _/,'//,’/f -
R. Davis Maxzy /('7

Vicz President
A <
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