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FEE AGREEMENT

WHEREAS, 
EnronOnline LLC and/or its affiliates (referred to herein collectively and individually as “Enron”) from time to time have established or will establish one or more websites or other internet-based electronic trading facilities (collectively, the “Website”) for the trading of products and instruments based on energy products or other commodities (including derivative products) pursuant to terms accepted by Enron (collectively, “Transactions”); 
The broker identified below (“Broker”) wishes to access and utilize the Website for proposing Transactions involving Products and other purposes pursuant to this Fee Agreement (this “Agreement”); and 
Enron is willing to provide such access on the terms and conditions set forth herein and subject to Broker’s entering into the Broker Electronic Trading Agreement (the “BETA”) with Enron (the form of which is available on the Website);
Enron and Broker hereby agree as follows:

1.  Password.  Enron shall issue to Broker a unique user identification name formed of letters, numbers or symbols (the “Master User ID”) and communicate it to Broker via secure means or any means specified by Broker.  Broker shall select an initial password, and must change such password upon Broker’s first log-in to the Website, which password, when accepted by Enron will be considered the “Master Password.”  The Enron shall recognize communications utilizing the Master User ID and Master Password as authentic communications by Broker.  Broker shall be responsible for all communications with Enron using the Master User ID and Master Password.  Enron will have no responsibility to Broker for ensuring that the Master Password and Master User ID are being used by authorized persons.
2.  Additional Passwords and User IDs.  Broker may obtain from Enron additional userids (each, an “Additional User ID”) and create additional passwords (each, an “Additional Password”) permitting different employees [and other authorized Broker representatives] to access and utilize the Website.  With respect to such Additional User IDs and Additional Passwords, Broker understands and agrees that  any such Additional User IDs issued by Enron and any Additional Passwords that Broker creates are permitted solely as an administrative convenience to Broker.  Broker shall be solely responsible for the creation, confidentiality, monitoring and use of any such Additional User IDs and Additional Passwords.
3.  Liability.  Broker shall be solely responsible for any and all acts or omissions with respect to access and use of the Website by any person using the Master Password or any Additional Passwords (together, “Passwords”) and the Master User ID and any Additional User IDs (together, “User IDs”).  Broker shall only provide User IDs and Passwords to its employees who are authorized by the Broker to access and use the Website and Execute (as defined in the BETA), and not to any other employees or any third parties.  At Broker’s request, Enron will modify any User ID or Password, provided that such request is made using the Master User ID and Master Password or via other means pursuant to which Enron is able to establish to its satisfaction the authenticity of the communication.  Broker will implement and enforce reasonable measures to protect the confidentiality of the Website and shall immediately notify Enron of any unauthorized disclosure or use of the User IDs and Passwords.  Use of the Passwords outside of the country previously identified by Broker as the country in which its operations are situated is strictly prohibited.  Enron will have no responsibility whatsoever for the confidentiality, control or use of such User IDs and Passwords and no liability for any use of such User IDs and Passwords.  Broker shall be liable for all Transactions (as defined in the BETA) and other communications originating through the use of any User ID and Password until Enron shall have received notice to change or disable such User ID or Password and Enron has had a reasonable time within which to disable such User ID or Password, or otherwise render the Website inaccessible using such User ID or Password.
4.  Limitations and Conditions.  Broker’s access to and use of the Website will be subject to the terms, conditions and limitations set forth in Broker’s application for a User ID and Password, and credit application, the BETA and any materials provided by Broker to Enron in connection with such applications or agreements.  In addition, the effectiveness of this Agreement is subject to Broker’s entering into the BETA and compliance by Broker with the terms, conditions and limitations thereof.  Prior to Broker’s first proposed Transaction through the Website, it will be required to indicate its agreement to the BETA by “clicking” on the designated spaces and, thereafter, any access and utilization of the Website using any of the User IDs and Passwords will be governed by this Fee Agreement and the BETA. The BETA and any Transaction (as defined in the “BETA”) will be deemed to be “in writing” and to have been “signed” (and any record of the BETA and any such Transaction will be deemed to be in “writing” for all purposes).  Without limitation of the foregoing, Broker agrees that it will be bound by any action executed on the Website through a “click” agreement (or other action specified by Enron) by any person using the Passwords, subject to and in accordance with the terms of this Fee Agreement and the BETA.  Broker represents, warrants and covenants that all information provided by Broker to Enron is true, accurate and complete in all respects and that Enron shall be entitled to continue to rely on any information previously provided to it by Broker in connection with Transactions through the Website unless Broker notifies Enron of changes to such information..

5.  Eligible Products.  Broker understands and agrees that its access to the Website will be limited to Transactions (as defined in the BETA) available for execution on the Website involving the products listed on Exhibit A attached hereto and hereby incorporated herein and made a part of this Agreement by reference.  Enron may, in its sole discretion, modify the Website in any manner, including modifying the types, nature and method of completing Transactions (as defined in the BETA) using the Website, and modifying the products listed on Exhibit A.  What happens if Enron deletes a product that a Broker wants to trade and the site therefore becomes useless to the Broker?  Pro-rated refund?
6.  No Commissions.  Broker hereby agrees that it shall not be due any commission, payment, reimbursement, fee or remuneration of any kind from Enron in connection with any Transaction (as defined in the BETA) resulting from communications using the Website or resulting from the initiation using other media (such as the telephone or facsimile transmission) of a Transaction using a Website price regardless of any prior agreement or understanding between Enron and Broker.  [Realistically, how is Enron going to ensure that all Website prices are different from prices available through other means?  If the prices are the same, how is Enron going to keep track of trades that originate on the Website?  Should Enron just have a blanket statement that trades originating from Website information (regardless of price) don’t earn commissions?]
7.  Access Fee.  In consideration of Enron granting to Broker access to the Website, Broker will pay to Enron a fee of $__________________ (the “Access Fee”) which Access Fee is due and payable upon the execution of this Agreement.  The term of this Fee Agreement shall be one year from the later of the receipt by Enron of the Access Fee or the date of issuance or activation of the initial password and userid for Broker.  This Agreement shall expire and be of no further force and effect as of the termination date, unless this Agreement is renewed for additional one-year periods by written agreement of the parties.  Broker’s access to the Website and ability to conduct trading and other activities thereon may be suspended or terminated by Enron if Broker (or any person using a User ID or Password) breaches any provision of this Agreement or the BETA, without refunding the Access Fee.  [Would it be useful to permit other periods for trading?  You could have a blank for the termination date to be filled in, which would enable Brokers to elect other termination periods.  Also, would it be helpful to have elective termination provisions for Enron?]  If Enron permanently terminates Broker’s access to the Website at a time when Broker is not in default under this Agreement, Enron will refund a pro rata portion of the Access Fee provided for in the Fee Agreement.  [From BETA]
8.  Governing Law.  This Fee Agreement will be governed by and construed in accordance with the laws of the State of New York.[Would you like to state a jurisdiction for the resolution of disputes and proper venue?  Would you like to use arbitration?  What do current brokerage agreements provide in this regard?]
Date:

Signed:_______________________



Signed:_________________

Name:
_______________________



Name:__________________

Title:
_______________________



Title:___________________

For and on behalf of





For and on behalf of

ENRONONLINE LLC                      


            _______________________






BROKER

Proposed Initial Password – PLEASE COMPLETE

Broker hereby requests the following as its initial password which must be 8 to 10 characters long:

((((((((((
(Note: The Website will require that the initial password be changed when it is first used.)
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