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THE ISDA MASTER AGREEMENT NEGOTIATION

I.
The parties:

Enron North America Corp. ("ENA")

Commercial:
Kim Ward

713-853-0685 (phone)

713-646-2391 (fax)

kim.ward@enron.com (email)


Credit:

Jason "Jay" Williams

713-345-3923 (phone)

713-853-9476 (fax)

jason.r.williams@enron.com (email)


Legal:

Sara Shackleton

713-853-5620 (phone)

713-646-3490 (fax)




sara.shackleton@enron.com (email)


______________________ ("Counterparty")


Commercial:  (name, phone, fax, email)


Credit:  (name, phone, fax, email)


Legal:  (name, phone, fax, email)

II.
The ISDA Master Agreement includes:

(1) The ISDA Master Agreement (boilerplate)

(2) Schedule to the Master Agreement

(3) The ISDA Credit Support Annex (boilerplate)

(4) Paragraph 13 to the ISDA Credit Support Annex

III.
Upon execution of the Master Agreement:


(1)
Both parties must provide:

(a) duly executed tax forms or certificates

(b) evidence of authority to execute Master Agreement

(c) specimen signatures (as to signatories to Master Agreement)

(d) financials


(2)
ENA must provide Certificate certifying:

(a) resolution to authorize execution of:


(i)
Master Agreement by specified parties and


(ii)
all transactions under the Master Agreement

(b) copy of Articles of Incorporation

(c) bylaws


(3)
Counterparty must provide certified copies of its:

(a) charter, enabling statutes, and the constitution or legislation creating or authorizing Counterparty

(b) bylaws

(c) any other charter or constituent documents

(d) investment policies, guidelines or restrictions

(e) resolution to authorize execution of:

(i) Master Agreement by specified persons (together with other exhibits) and

(ii) all transactions under the Master Agreement

(f) legal opinion from outside counsel
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