MASTER NETTING, SETOFF,
AND SECURITY AGREEMENT
DRAFT 11/27/01
This Master Netting, Setoff, and Security Agreement (this “Agreement”) is made and entered into effective as of November [   ], 2001 by and among BNP Paribas (including all branches and agencies thereof, "BNPP"), BNP Paribas Commodity Futures Inc. ("PFI") and BNP Paribas Commodity Futures Limited ("BNPPCML"), and Enron Corp. ("Enron"), Enron North America Corp. ("ENA"), Enron Power Marketing, Inc. ("EPMI"), Enron Risk Management and Trading International Corp. ("ERMTIC"), Enron Capital & Trade Resources International Corp. ("ECTRIC"), Enron Credit Limited ("ECL") and Enron Capital & Trade Resources Limited ("ECTD").

RECITALS
The Enron Parties and the BNPP Parties have, prior to the date of this Agreement, entered into the agreements listed on Exhibit A hereto, which agreements are in the nature of, or in connection with, “forward contracts”, “security contracts”, “repurchase agreements”, “commodity contracts” and “swap agreements” as defined in the United States Bankruptcy Code, 11 U.S.C. Secs. 101-1330 or similar agreements (such agreements, as the same may be amended, restated, supplemented, or otherwise modified from time to time, and including all Transactions, schedules, annexes, and confirmations thereunder, together with all guarantees and other third party credit support in connection therewith, are referred to herein, collectively, as the “Underlying Master Agreements” and each individually, as an “Underlying Master Agreement”).

Each Enron Party desires now to provide in this Agreement for its right to terminate, liquidate, net, and setoff upon a Default by any BNPP Party under any one or more of the Underlying Master Agreements as herein specified (including, without limitation, by permitting each Enron Party to terminate, liquidate, net, and setoff across all of the Underlying Master Agreements), and to treat this Agreement, the Underlying Master Agreements, and all Transactions thereunder as a single integrated business relationship and arrangement, whether or not the Obligations arising under the Underlying Master Agreements and Transactions thereunder are in connection with (a) cash settled Transactions or physically settled Transactions or (b) securities contracts, forward contracts, commodity contracts, repurchase agreements, swap agreements, or similar agreements.  Each BNPP Party desires now to provide in this Agreement for its right to terminate, liquidate, net, and setoff upon a Default by any Enron Party under any one or more of the Underlying Master Agreements as herein specified (including, without limitation, by permitting each BNPP Party to terminate, liquidate, net, and setoff across all of the Underlying Master Agreements), and to treat this Agreement, the Underlying Master Agreements, and all Transactions thereunder as a single integrated business relationship and arrangement, whether or not the Obligations arising under the Underlying Master Agreements and Transactions thereunder are in connection with (a) cash settled Transactions or physically settled Transactions or (b) securities contracts, forward contracts, commodity contracts, swap agreements, or similar agreements. 

NOW, THEREFORE, for and in consideration of the mutual agreements herein made and other good and valuable consideration, including, without limitation, extensions of credit to each other pursuant to the Underlying Master Agreements and otherwise, to reduce its risk in respect of the other Parties, and certain amendments to the Underlying Master Agreements, the receipt and sufficiency of which are hereby acknowledged, and in reliance upon the Parties’ agreement and intent that this Agreement, the Underlying Master Agreements, and all Transactions thereunder are a single business relationship and arrangement, each Party agrees as follows:

1. Definitions.  (a) Capitalized terms used or incorporated by reference in this Agreement and not otherwise defined herein have the same meanings in this Agreement as given to them by the respective Underlying Master Agreement.  In the event of any conflict or inconsistency between a term defined herein and in any of the Underlying Master Agreements, such term as used in this Agreement shall govern and have the meaning ascribed to it in this Agreement.  In the event that a capitalized term used but not defined herein is given conflicting or inconsistent meanings in two or more Underlying Master Agreements, such term as used in this Agreement shall have the meaning that most effectively serves the purposes of this Agreement.  All references are to this Agreement unless otherwise expressly stated.

(b)
The following terms used in this Agreement are defined as follows:

“Affiliate” means, with respect to any person, any other person that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, such person.  For purposes of the foregoing definition, “control” means the direct or indirect beneficial ownership of more than fifty percent of the outstanding capital stock or other equity interests having ordinary voting power, and “person” means any entity except an individual.

“BNPP Affiliate” means each BNPP Party and each of its now and hereafter existing Affiliates.

“BNPP Group” means all BNPP Parties.

“BNPP Party” means each of BNPP and PFI.

“Business Day” means a day on which commercial banks and foreign exchange markets settle payments and are open for general business in New York, New York or in the location of the head office of each relevant Party.

“Collateral” means all the property pledged to each BNPP Party and all the property pledged to each Enron Party pursuant to the Underlying Master Agreements and Section 7 of this Agreement.  

“Default” has the meaning set forth in Section 2. 

“Defaulting Group” means (i) Enron Group when a Default has occurred with respect to any Enron Party (“Defaulting Enron Party”), and (ii) BNPP Group when a Default has occurred with respect to any BNPP Party (“Defaulting BNPP Party”).

“Defaulting Party” means (i) each Enron Party when a Default has occurred with respect to a Defaulting Enron Party and (ii) each BNPP Party when a Default has occurred with respect to a Defaulting BNPP Party.

"Enron Affiliate" means each Enron Party and each of its now and hereafter existing Affiliates.

“Enron Group” means all Enron Parties.

“Enron Party” means each of Enron, ENA, ECTRIC, ECL and ECTD. 

“Group” means Enron Group or BNPP Group, as applicable.

“Intangible Collateral” means all Collateral other than Tangible Collateral.

 “Non-defaulting Group” means (i) Enron Group when a Default has occurred with respect to a Defaulting BNPP Party and (ii) BNPP Group when a Default has occurred with respect to a Defaulting Enron Party.

“Non-defaulting Party” means (i) each Enron Party when a Default has occurred with respect to a Defaulting BNPP Party and (ii) each BNPP Party when a Default has occurred with respect to a Defaulting Enron Party.

“Obligation” or “Obligations” means each and every obligation or liability for which any BNPP Party is bound to any Enron Party or for which any Enron Party is bound to any BNPP Party, under an Underlying Master Agreement, a Transaction, or this Agreement and whether financial or physical, including, without limitation, payment and delivery obligations (including in respect of credit support), each and every other obligation or requirement, any debt, any payment obligations in respect of any previously terminated Transaction, any obligation arising under a guarantee or other credit support issued in connection with any Underlying Master Agreement, a Transaction, or this Agreement that any BNPP Party has provided to or on behalf of any Enron Party or that any Enron Party has provided to or on behalf of any BNPP Party, and each and every obligation or requirement under or in connection with any Underlying Master Agreement or a Transaction to maintain, deliver or return Collateral with respect thereto (whether or not performance is due), or in connection with a guarantee, or acceleration, termination, or liquidation of a guarantee, whether arising under any Underlying Master Agreement, a Transaction, or this Agreement, heretofore or hereafter, and whether fixed, matured, liquidated, or unliquidated.

“Party” means any Enron Party or any BNPP Party, and “Parties” means all of the foregoing.  

“Settlement Amount” means the net amount that is due and payable by one Party to the other Party in respect of an Underlying Master Agreement upon the exercise by Non-defaulting Party of the rights set forth in Section 2(b).

“Tangible Collateral” means all Collateral pledged (or credit support transferred, if such transfer is characterized as a security interest) in connection with each Underlying Master Agreement by any one or more than one Enron Party or BNPP Party, as applicable, to secure payment or performance of any of its/their Obligations to any one or more than one BNPP Party or Enron Party, as applicable.
“Transaction” or “Transactions” means each and every trade, transaction, or other open contractual commitment, between (i) any Enron Party and any BNPP Party arising under any of the Underlying Master Agreements or (ii) held at a contract market, exchange, board of trade or        clearing organization by any Party on behalf of a member of the other Group pursuant to an Underlying Master Agreement.

“Underlying Master Agreements Close-Out” has the meaning set forth in Section 2.

2. Default; Remedies under Underlying Master Agreements.  (a) Each of the occurrence of (i) any event with respect to any Party described in Section 5(a)(vii) (“Bankruptcy”) of the form of the Multicurrency-Cross Border Master Agreement published by ISDA in June, 1992, (ii) a default, event of default, or other event on the basis of which a Party has the contractual right to accelerate, terminate, liquidate or otherwise close-out all Transactions under (A) the ISDA Master Agreement dated effective as of  June 28, 1995 between Enron North America Corp., formerly Enron Capital & Trade Resources Corp., and BNP Paribas, formerly Banque Paribas (as the same may have been or may be amended, restated, supplemented of otherwise modified from time to time, and including all Transactions, schedules, annexes, and confirmations thereunder, collectively), (B) the Interest Rate and Currency Exchange Agreement dated effective as of January 16, 1992 between Enron Corp. and BNP Paribas, formerly Banque Paribas, or (C) [the Customer Agreement between ERMTIC and PFI dated effective as of November 6, 1995], (iii) any representation or warranty made or repeated by a Party hereunder proves to have been incorrect or misleading in any material respect when made or repeated, or (iv) a Party is in violation of, or fails to comply with, any covenant made hereunder, including, without limitation, the covenants set forth in Section 7 hereof, constitutes a “Default” under this Agreement; provided, no contractual right to terminate Transactions under an Underlying Master Agreement occasioned solely by an event of force majeure, a change in law or regulation, or on the basis of an illegality shall be considered a Default under this Agreement.

(b)
Upon the occurrence and during the continuance of a Default in respect of any Defaulting Party, any Non-defaulting Party may give notice to Defaulting Group in accordance with Section 13 hereof specifying the relevant Default, declaring Defaulting Parties in default of all Underlying Master Agreements and each Transaction under such defaulted Underlying Master Agreements, and designating a date not earlier than the date such notice is effective, but not later than 20 days after such notice is effective, upon which date each Non-defaulting Party shall be entitled to (i) accelerate, terminate, and liquidate, or otherwise close-out all Transactions under all of its Underlying Master Agreements as of such designated date or as soon as reasonably practicable following such designated date; (ii) exercise rights of setoff, netting, and/or recoupment in accordance with the terms of such Underlying Master Agreements, under any other agreement or under applicable law or equity, whether in respect of the Transactions thereunder, or otherwise; (iii) exercise rights to retain, foreclose on, collect, setoff, net, recoup or otherwise apply Tangible Collateral under such Underlying Master Agreements, under any other agreement or under applicable law or equity, whether in respect of the Transactions thereunder, or otherwise; (iv) draw on any guarantees or other third party credit support for the claims under such Underlying Master Agreements; (v) with respect to each Defaulting Party, withhold payment and performance of each Non-defaulting Party’s Obligations to each Defaulting Party to pay, secure, setoff against, net, and/or recoup such Defaulting Party’s Obligations to such Non-defaulting Party under all Underlying Master Agreements, under any other agreement or under applicable law or equity, whether in respect of the Transactions thereunder, or otherwise; (vi) convert any Obligation from one currency into another currency as set forth in Section 6; and (vii) take any other action permitted by law or in equity or by its Underlying Master Agreements or any Transactions thereunder necessary or appropriate to protect, preserve, or enforce its rights or to reduce any risk of loss or delay.  The remedy described in this Section 2(b) shall be referred to herein as the “Underlying Master Agreements Close-Out.”

(c)
Any and all notification requirements under the Underlying Master Agreements for accelerating, terminating, liquidating, or otherwise closing-out Transactions thereunder shall be superseded by Section 2(b) and shall be satisfied in all respects by the notice provided for in Section 2(b) and, with particularity, any automatic termination provided for in any Underlying Master Agreement shall be inapplicable thereto.  If a Default occurs and if Non-defaulting Group does not elect to cause the close-out of all of its Underlying Master Agreements, each Party shall retain its rights and obligations under each Underlying Master Agreement and hereunder with respect to those Underlying Master Agreements not then closed out.

3. Remedies under this Agreement.  (a)  Each Non-defaulting Party shall also be entitled upon a Default by any member of the other Group to liquidate, foreclose on, apply, collect on and set off (including by set-off, offset, combination of accounts, retention, or withholding across or within each or all of the Underlying Master Agreements)  any or all Collateral pledged to it or any Non-defaulting Party or any Obligations from it or any other Non-defaulting Party to any Defaulting Party in satisfaction of any Obligations from any Defaulting Party to any Non-defaulting Party.  If an Obligation is unascertained, each Non-defaulting Party may in good faith estimate that Obligation and exercise remedies in respect of the estimate, subject to accounting to the relevant member or members of the Defaulting Group when the Obligation is ascertained. The exercise of remedies under this Section 3 shall be subject in all events to the priority of security interests and charges as set forth in Section 7 hereof and the setoff, recoupment and other rights under the Underlying Master Agreements being prior to the security interest in the Obligations.

(b) Each Party hereby agrees that its transfers and obligations hereunder shall be unconditional and will not be discharged except by complete payment of the amounts payable under this Agreement and the Underlying Master Agreements, irrespective of (1) any claim by such Party or any member of such Party’s Group as to the validity, regularity or enforceability of the Underlying Master Agreements, (2) the lack of authority of such Party or any member of such Party’s group to execute or deliver the Underlying Master Agreements; (3) any change in or amendment to any Underlying Master Agreements; (4) any waiver or consent by any Party with respect to any provisions of the Underlying Master Agreements or any compromise or release of any of the obligations thereunder; (5) the absence of any action to enforce the Underlying Master Agreements or to recover or enforce any judgment thereunder; (6) the existence of any bankruptcy, insolvency, reorganization or similar proceedings or any default involving such Party or any member of such Party’s Group; (7) any impairment, taking, exchange or release of Collateral, (8) any change in the laws, rules or regulations of any jurisdiction, (9) any present or future action of any governmental authority or court amending, varying, reducing or otherwise affecting, or purporting to amend, vary, reduce or otherwise affect, any of the obligations of such Party or of any member of such Party’s Group, or (10) any other circumstance (other than payment or performance) that might otherwise constitute a legal or equitable discharge or defense of a guarantor generally.

4. Settlement. Upon Non-defaulting Group’s exercise of the Underlying Master Agreements Close-Out, the Settlement Amounts under the Underlying Master Agreements shall be netted (as so netted, the “Final Settlement Amount”).  Upon determination of the Final Settlement Amount, one or more members of the Non-defaulting Group shall provide Defaulting Group with a statement showing the calculation of the Final Settlement Amount.  The Final Settlement Amount shall be payable by the relevant member or members of the Group from whom such payment is due to such Party or Parties as the Non-Defaulting Group determines are entitled to such payment on the third Business Day after the statement is provided, subject to the rights referred to in Section 5.  In the event of a dispute as to the Final Settlement Amount payable by a Group, such Group shall, within the time proscribed herein, pay the undisputed amount of the Final Settlement Amount.  The Parties shall in good faith seek to resolve such disputed amount of the Final Settlement Amount without delay.  The Final Settlement Amount shall bear interest at the highest rate provided for in any of the Underlying Master Agreements; provided, such rate shall not exceed the maximum non-usurious interest rate, if any, that at any time or from time to time may be contracted for, taken reserved, charged, or received thereon under any applicable law.

5. Non-exclusive Rights.  The rights granted pursuant to this Agreement are in addition to, and not in limitation of, any other right or remedy available to any member of the Non-defaulting Group (including, without limitation, any right of setoff, offset, combination of accounts, deduction, counterclaim, retention, or withholding) under applicable law, equity, or any other applicable agreements.  In exercising any remedies under any Underlying Master Agreement, this Agreement or otherwise, each member of a Non-defaulting Group shall be entitled to exercise such remedies, and in such order, as it determines in its sole discretion.     The exercise by any Non-defaulting Party of any right hereunder shall not discharge or otherwise affect the obligation of any guarantor or other third party credit support provider for any Obligation of any Defaulting Party.

6. Currency.  In order to effect the provisions of this Agreement, any amounts subject hereto may be converted into another currency specified in any of the Underlying Master Agreements at the rate of exchange at which the Non-defaulting Party so converting, acting in a reasonable manner and in good faith, would be able to purchase or sell, as appropriate, the relevant amount of the currency being converted; provided, amounts shall not be converted into a currency that is specified in fewer than 50% of the Transactions at the time of such conversion.

7. Collateral.  (a)  The exposure thresholds and Underlying Master Agreement Collateral or credit support requirements set forth in the Underlying Master Agreements shall continue to be effective between the Parties to each such Underlying Master Agreement as therein stated.  

(b)
(i) As security for the prompt and complete payment and performance of all Obligations of each member of Enron Group to each member of BNPP Group, each member of Enron Group hereby pledges, assigns, conveys, and transfers to each member of BNPP Group, and hereby except as provided in the next sentence grants to BNPP Group and each member thereof a present and continuing first priority security interest in and to, and a general first lien and first fixed charge upon and right of setoff against all right, title, and interest any member of Enron Group has in any Obligations of any member of BNPP Group to any member of Enron Group, together with all contract rights in respect of such Obligations and in any and all Tangible Collateral pledged by any member of Enron Group to any member of BNPP Group under the Underlying Master Agreements.  Without limiting the rights referred to in Section 5, the security interest granted in the immediately preceding sentence shall not apply to the Final Settlement Amount.  (ii) As security for the prompt and complete payment and performance of all Obligations of BNPP Group, each member of BNPP Group hereby pledges, assigns, conveys, and transfers to each member of Enron Group, and hereby except as provided in the next sentence grants to Enron Group and each member thereof a present and continuing first priority security interest in and to, and a general first lien and first fixed charge upon and right of setoff against all right, title, and interest any member of BNPP Group has in any Obligations of any member of Enron Group to any member of BNPP Group, together with all contract rights in respect of such Obligations and in any and all Tangible Collateral pledged by any member of BNPP Group to any member of Enron Group under the Underlying Master Agreements.  Without limiting the rights referred to in Section 5, the security interest granted in the immediately preceding sentence shall not apply to the Final Settlement Amount.  (iii) Each member of each Group agrees to take such action as any member of the other Group reasonably requests in order to perfect the other Group's and its members' continuing security interest in, lien and charge on, and right of setoff against the foregoing interests and grants authority to each member of the other Group, as its attorney-in-fact, coupled with an interest, to file financing statements, register changes or take such other actions necessary to perfect the foregoing interests.

(c)
Subject to Section 3, all Tangible Collateral pledged by a Party in connection with a particular Underlying Master Agreement shall secure first such Party’s obligations under that Underlying Master Agreement, second, such Party’s obligations under all other Underlying Master Agreements, and third, the obligations of the other Parties in such Party’s Group under all other Underlying Master Agreements. Each Non-defaulting Party that does not have a first security interest in any Tangible Collateral shall take no action in respect of such Collateral without the consent of the Non-defaulting Party having a first security interest in such Collateral, and each Non-defaulting Party that does have a first security interest in any Tangible Collateral shall not be required to consult with any other Party in exercising remedies in respect thereof (except to the extent required by any applicable law).  Each Non-defaulting Party that does not have a first security interest in Tangible Collateral agrees that its security interest is subject and subordinate to any interest in such Collateral in favor of any clearing house, exchange or clearing member thereof carrying a position of a Defaulting Party through a Non-defaulting Party, and in no event will such Non-defaulting Party that does not have a first security interest therein have any right to exercise any remedies in respect of such Collateral until such time as all of the Defaulting Party’s Obligations to the Non-defaulting Party with a first security interest and any related obligations to any such clearing house, exchange or clearing member have been satisfied in full.  Each Non-defaulting Party that does not have a first security interest in Tangible Collateral acknowledges that the Defaulting Party’s rights in such Collateral, and such Non-defaulting Party’s lien thereon, are subject to the customer property allocation rules under the federal commodities laws in the event of the insolvency of the Non-defaulting Party having a first security interest therein. In connection with the exercise by the BNPP Group of its netting, setoff and related rights hereunder, each member of Enron Group agrees that, PFI, without prior notice to any member of Enron Group, may apply and/or transfer any of the monies, commodities, securities, or other property of any member of Enron Group, and/or transfer any Obligations of PFI to any member of Enron Group, interchangeably among any member of BNPP Group. 

(d)
Each Party agrees that any Tangible Collateral held by a member of a Group shall be held by such Group member for itself as secured party and also as agent and bailee for each other member of such Group and, as such, each such Group member shall, subject to subsection (c) above, comply with any entitlement orders or instructions originated by such other Group member with respect to the Tangible Collateral without any further consent of any member of the other Group.  For purposes of Articles 8 and 9 of the New York Uniform Commercial Code, to the extent that a Party that is a pledgor of any Collateral has any control with respect to any such Tangible Collateral, upon the occurrence of a Default with respect to such Party or a member of its Group, such Party shall no longer have any control over such Collateral.  Each Party agrees that all Tangible Collateral credited to any securities account maintained on the books of any Party shall be treated as a financial asset for purposes of the New York Uniform Commercial Code.   Each Party further agrees that, with respect to any commodity contracts carried in an account maintained on the books of any Party, each such Party will apply any value distributed on account of any commodity contract carried in any such account as directed by any other member of such Party’s Group without further consent by any member of the other Party’s Group.

(e)
Subject to Section 3, all Intangible Collateral pledged by a Party shall first secure that Party’s obligations under all Underlying Master Agreements without preference or priority and second the obligations of all other Parties in such Party’s Group under all Underlying Master Agreements without preference or priority.  All Non-defaulting Parties shall consult with each other and take such actions as they determine in their discretion in respect of any foreclosure or other application of, or collection on, any such Intangible Collateral, including, without limitation, the priority of each Non-defaulting Party’s rights in the proceeds of any such foreclosure, application or collection.
(f)
Each Party hereby notifies each other Party of its security interest and fixed charge in the Collateral, each Party acknowledges such notice from each other Party and each Party consents to the security interest granted by this Section 7.

(g)
Each Party covenants not to change its name, its type of organization and its jurisdiction of organization (and the organizational identification number, if any, issued by such jurisdiction), its place of business, or if it has more than one place of business, its chief place of business and chief executive office without at least 90 days’ prior written notice to each other Party.

(h)
Each Party and its Affiliates shall have all rights and remedies of a secured party in respect of the Collateral pledged to it under the New York Uniform Commercial Code.

8. Representations and Warranties.  Each Party represents and warrants to the other that (a) it is duly authorized to execute and deliver this Agreement and to perform its obligations hereunder and has taken all necessary actions to authorize such execution, delivery, and performance, (b) the person signing this Agreement on its behalf is duly authorized to do so on its behalf, (c) this Agreement constitutes its legal, valid, and binding obligation, enforceable against it in accordance with its terms, subject to applicable bankruptcy, reorganization, insolvency, conservatorship, receivership, moratorium, or other similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law), and (d) its name, its type of organization and its jurisdiction of organization (and the organizational identification number, if any, issued by such jurisdiction), its place of business, or if it has more than one place of business, its chief place of business and chief executive office for the four months immediately preceding the date of this Agreement are as set forth under its signature line to this Agreement.

9. Interpretation and Headings.  The Parties intend that this Agreement constitutes and should be deemed to be a “master netting agreement” and that the Parties are and should be deemed to be “master netting agreement participants” within the meaning of and as such terms are used in any law, rule, regulation, statute, or order applicable to the Parties’ rights herein, whether now or hereafter enacted or made applicable.  The parties further intend that each Underlying Master Agreements and all Transactions thereunder constitute a “swap agreement,” “forward contract,” “securities contract”, “repurchase agreement” or “commodity contract” within the meaning of the U.S. Bankruptcy Code and the New York Banking Law, that all pledges of Collateral under the Underlying Master Agreements and hereunder and all payments (including by way of netting or setoff) under the Underlying Master Agreements and hereunder, are transfers under and in connection with “swap agreements”, or “margin payments” or “settlement payments” within the meaning of the U.S. Bankruptcy Code, and all Collateral is held to margin, guarantee, secure and settle “swap agreements”, “forward contracts”, “securities contracts”, “repurchase agreements” and “commodity contracts” as part of a single integrated business relationship and arrangement.  This Agreement is incorporated by reference into all “swap agreements” as if set forth therein. The use of headings and subheadings in this Agreement, and the division of this Agreement into sections and sub-sections, are for convenience of reference only and shall not affect the interpretation or construction of this Agreement.  References in this Agreement to “pledge” or “pledgor” include references to a grant of a security interest and fixed charge in Collateral and to the Party granting such security interest and fixed charge.

10. Governing Law.  THE RIGHTS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE IN ADDITION TO, AND NOT IN LIMITATION OR EXCLUSION OF, ANY OTHER RIGHT THAT THEY MAY HAVE (WHETHER BY AGREEMENT, OPERATION OF LAW, OR OTHERWISE).  THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK (WITHOUT REFERENCE TO ITS CONFLICTS OF LAW DOCTRINE).

11. Waiver and Process. Any provisions in the Underlying Master Agreements regarding waiver of immunity, waiver of trial by jury, and process shall apply to this Agreement in the same manner and to the same extent as if such references were contained in this Agreement.

12. Assignment and Amendment.  (a) Any assignment or other transfer of an Underlying Master Agreement and Transactions subject thereto by any Enron Party to an Enron Affiliate or by any BNPP Party to a BNPP Affiliate permitted under an Underlying Master Agreement, including, without limitation, whether by any permitted consolidation or amalgamation with, merger with or into, or transfer of substantially all of its assets to such entity, shall be made without relieving the assigning Party from liability thereunder and expressly subject and subordinate to this Agreement.  Any Party may grant a security interest in or assign its rights to receive the Final Settlement Amount, provided that such granting or assignment shall not limit or require to be waived any rights of any member of the non-assigning Group, including without limitation any rights of setoff.  This Agreement, the Underlying Master Agreements and Transactions thereunder, and any rights to amounts payable to a Party thereunder, shall not be assigned by any Enron Party or any BNPP Party without the prior written consent of BNPP Party or Enron Party, respectively, which consent may be given or withheld at the sole discretion of the non-assigning Party, except (i) as expressly set forth herein and (ii) pursuant to a consolidation or amalgamation with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to any other right or remedy under any Underlying Master Agreement).  To the extent the prior sentence is unenforceable under applicable law, no Party may assign its rights or delegate its obligations under any Underlying Master Agreement without the prior written consent of the members of the other Group unless the Group to which such Party belongs assigns its rights and delegates its obligations under all Underlying Master Agreements, and any purported assignment or delegation absent such consent is null and void.  Subject to the foregoing, all Underlying Master Agreements shall be binding upon and shall inure to the benefit of the Parties and their respective successors and assigns.  Any permitted assignment shall be made without relieving the assigning Party from liability thereunder and expressly subject and subordinate to this Agreement.

(b)  Any purported assignment or other transfer that is not in compliance herewith shall be void.

(c)  This Agreement may not be amended except by an amendment to this Agreement signed by each Party.  Confirmations of Transactions under any Underlying Master Agreement shall not serve as an amendment.

13. Notices.  Any and all notices, statements, demands, or other communications under this Agreement shall be given by mail, facsimile transmission, electronic message system, or messenger, to the individuals and at the facsimile numbers, electronic message addresses, or other locations set forth below.  

Address for notices or communications to Enron Group:

Address: 
Street Address:
(for courier delivery)
Enron North America Corp.
P.O. Box 4428
Houston, Texas  77210-4428
1400 Smith Street
Houston, Texas 77002
Attn:  Director, Documentation Department
Facsimile No.:  (713) 646-4816
Telephone No.:  (713) 853-3300

A copy of any notice sent to Enron Group pursuant to Section 2 or Section 7 must also be sent to (i) Enron Corp., Attention:  Corporate Secretary at the above address and facsimile no. (713) 853-2534, and (ii) Enron North America Corp., Attention:  Assistant General Counsel, Trading Group at the above address and facsimile no. (713) 646-4818.

Address for notices or communications to BNPP Group:

Address: 
Street Address:
(for courier delivery) 
BNP Paribas
787 7th Avenue
New York, NY 10019

Attn.:  Legal Department
Facsimile No.:  212 841-3561

Telephone No.:  212 841-3040


Any notice or other communication in respect of this Agreement given in any manner herein permitted to the address or number or in accordance with the electronic messaging system details above provided will be deemed effective as follows:  (i) if in writing and delivered in person or by courier, on the date it is delivered; (ii) if sent by facsimile transmission, on the date that transmission is received by a responsible employee of the recipient in legible form; (iii) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or its delivery is attempted; (iv) if sent by electronic messaging system, on the date that electronic message is received; in each case unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Business Day, or that communication is delivered (or attempted) or received, as applicable, after the close of business of recipient on a Business Day, in which case that communication shall be deemed given and effective on the first following day that is a Business Day.  Any Party may by notice to the others change the address, facsimile number, or electronic messaging system details at which notices or other communications are to be given to it.

Each Enron Party and each BNPP Party agrees that notice given in accordance with the foregoing is sufficient notice to it, notwithstanding that such Party (as opposed to its Affiliate) may not receive notice pursuant to the foregoing.

14. Conflicts and Inconsistencies; Confidentiality.  In the event of any conflict or inconsistency between any provision of this Agreement and any provision of any Underlying Master Agreement or any Transaction thereunder concerning the matters set forth in this Agreement, the provision of this Agreement shall govern and supersede the provision of the Underlying Master Agreement or any Transaction thereunder.  The contents of this Agreement, the Underlying Master Agreements and all Transactions thereunder, all other documents relating thereto and any information pertaining thereto made available by one Group to the other Group is confidential and shall not be disclosed to any third party (nor shall any public announcement relating to this Agreement be made by any Party), except for such information (a) as may become generally available to the public, (b) as may be required or appropriate in response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling, or accounting disclosure rule or standard or to comply with the request of any regulator, (c) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the non-disclosing Group or its Guarantor in making such disclosure, or (d) as may be furnished to the disclosing Group’s Affiliates, and to each of such person’s auditors, attorneys, advisors, lenders, or prospective purchasers which are required to keep the information that is disclosed in confidence.

15. Continuation of Master Agreements; Amendment; Severability.  (a)  Each Party agrees that the Underlying Master Agreements are hereby amended to the extent necessary to give effect to this Agreement, including, without limitation, by the deletion of any automatic termination provisions set forth in any of the Underlying Master Agreements.  Except as amended by this Agreement, the Underlying Master Agreements shall remain in full force and effect.  Notwithstanding anything to the contrary in any Underlying Master Agreement, BNPP may act through any branch or agency of BNP Paribas.

(b)  Each Party agrees that if any Underlying Master Agreement does not provide for the determination and payment of the Settlement Amount on the basis of a payment owed (including margin) by the non-defaulting party to the defaulting party (in addition to a payment owed by the defaulting party to the non-defaulting party), then any such Underlying Master Agreement is hereby amended to provide that the Settlement Amount shall be determined and paid on the basis of a payment owed by the non-defaulting party to the defaulting party (in addition to a payment owed by the defaulting party to the non-defaulting party).  

(c)  In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal, or unenforceable in any respect under the law of any jurisdiction, the validity, legality, and enforceability of the remaining provisions under the law of such jurisdiction, and the validity, legality, and enforceability of such provisions and any other provisions under the law of any other jurisdiction, shall not in any way be affected or impaired thereby.

(d) In the event that this Agreement is deemed or held to be invalid, illegal, or unenforceable, notwithstanding the intention of the Parties set forth in Section 14(c), the provisions of this Agreement that amend the Underlying Master Agreements to provide for full two-way payment as contemplated by Section 14(b), shall survive any determination that this Agreement is invalid, illegal, unenforceable, null and void, or without force or effect. 

16.  No Waiver.  A failure or delay in exercising any right, power, or privilege in respect of the Underlying Master Agreements or this Agreement will not be presumed to operate as a waiver of that right, power, or privilege, and a single or partial exercise of any right, power, or privilege will not be presumed to preclude any subsequent or further exercise of that right, power, or privilege, or the exercise of any other right, power, or privilege.

16.
Term.  This Agreement shall continue in effect from the date hereof until terminated by written agreement of all of the Parties.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by facsimile or original signature and in multiple counterparts, each of which is deemed an original and effective as one document, all as of the date first written above.

“ENRON GROUP”

ENRON NORTH AMERICA CORP.

BY:  _______________________________________

PRINTED NAME:  ____________________________

TITLE:  _____________________________________

Jurisdiction of organization (and organizational number, if any):  _______________

Type of Organization: ______________

Location of place of business, or if more than one, its chief place of business and chief executive office:  __________________________

____________________________________________________

[ADD SIGNATURE LINES]

“BNPP GROUP”

[NAME]

                 BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________


Jurisdiction of organization (and organizational number, if any):  _______________
Type of Organization: ______________

Location of place of business, or if more than one, its chief place of business and chief executive office:  __________________________

[ADD SIGNATURE LINES]

EXHIBIT A

[TO BE REVISED]

1. ISDA Master Agreement dated effective as of  June 28, 1995 between Enron North America Corp., formerly Enron Capital & Trade Resources Corp., and BNP Paribas, formerly Banque Paribas (as the same may have been or may be amended, restated, supplemented of otherwise modified from time to time, and including all Transactions, schedules, annexes, and confirmations thereunder, collectively).

2. Interest Rate and Currency Exchange Agreement dated effective as of January 16, 1992 between Enron Corp. and BNP Paribas, formerly Banque Paribas.

3. ISDA Master Agreement dated effective as of  February 22, 2000 between Enron Capital & Trade Resources International Corp. and BNP Paribas.

4. ISDA Master Agreement effective as of April 4, 2000 between Enron Credit Limited and BNP Paribas.

5. General Terms & Conditions governing transactions executed between Enron Capital & Trade Resources Limited and BNP Paribas.

6. General Terms & Conditions governing online transactions executed between Enron Capital & Trade Resources Limited and BNP Paribas for the Sale and Purchase for Flat UK Beach Trades.
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