Execution Copy

- xxvi -


DATED                                                                                                2001

Enron Capital & Trade Resources Limited

- and -

 Morgan Stanley Capital Group Inc.

________________________________________________
Master Agreement for NBP Trades and Options

________________________________________________
Enron Europe Limited

Enron House

40 Grosvenor Place

London

SW1X 7EN

Contents

Clause
Page
11.
Definitions and Interpretation

2.
Term
4
3.
Transactions
5
4.
NBP Trades – Application of NBP 97
6
5.
Options
6
6.
Price, Billing and Payment
7
7.
Limitation on Force Majeure Relief
9
8.
Credit, Suspension and Termination
9
9.
Parties to Co-operate, etc
9
10.
Changes to Network Code 
9
11.
Expert
10
12.
Confidentiality
10
13.
Assignment and Delegation
11
14.
Miscellaneous
11
15.
Governing Law
11
Schedule 1
Form of Confirmation
12
Schedule 2
Agreement Information
14
Schedule 3
tax provisions
16
Schedule 4
Credit, Suspension and Termination Provisions
18
Schedule 5
representations and warranties
25


Master Agreement for NBP Trades and Options

This Master Agreement is made on 
2001

Between:
1. Enron Capital & Trade Resources Limited (registered in England, number 2415924) whose registered office is at Enron House, 40 Grosvenor Place, London SW1X 7EN ("Enron"); and

2. Morgan Stanley Capital Group Inc. a corporation incorporated in  the State of Delaware, United States, whose registered address is 1585 Broadway, New York, NY10036 ("Counterparty").

Whereas:
(A)
This Master Agreement sets out the terms which Enron and Counterparty have agreed will apply to Transactions between them for NBP Trades and Options in relation to NBP Trades.

(B)
Enron and Counterparty have agreed that in respect of any such Transaction the terms applicable to NBP Trades should be substantially based on the NBP 97 Trading Terms & Conditions (short term, flat NBP),

as  amended and supplemented in this Agreement.

It is agreed:
3. 1  TC ".
Definitions and Interpretation"\l 1 
 Definitions and Interpretation

3.1 In this Agreement, unless otherwise provided, the following expressions have the following meanings:

	"Affiliate"
	means any holding company or subsidiary company of a Party or any company which is a subsidiary company of the holding company of a Party and the expressions “holding company” and “subsidiary” shall have the meanings respectively ascribed to them by section 736 Companies Act 1985, provided always that in respect of the Counterparty the term “Affiliate” shall not include Morgan Stanley Derivative Products Inc.;

	“American Style Option”
	means a style of Option which may be exercised during an Exercise Period that consists of more than one day;

	"Banking Day"
	a day (other than a Saturday or Sunday) on which the clearing banks in London are open for general business;

	"Buyer"
	Means the Party required to make Acquiring Trade Nominations;

	"Climate Change Levy"
	has the meaning given to that expression in Schedule 3;

	"Confirmation"
	a statement which sets out details relating to a Transaction, in such  form as the Parties may agree;

	"Contract Price"
	in respect of a Transaction, the price agreed as such when the Transaction is entered into;

	“Credit Cover”
	a cash pre-payment, an irrevocable standby letter of credit, a guarantee agreement, and/or other security, all in a form and amount acceptable to the Requesting Party in its  discretion reasonably exercised;

	"Daily Quantity"
	in respect of a Transaction, for any Day in the Supply Period, the quantity agreed as such when the Transaction is entered into;

	"Day"
	a period commencing at 06:00 hours on any day and ending at 06:00 hours on the immediately following day;

	"Enron Website"
	the www.enrononline.com website or any successor or replacement thereof;

	“European Style Option”
	means a style of Option which may be exercised only on the Expiration Date;

	“Exercise Deadline”
	means the latest time the Option may be exercised as specified in the Option Confirmation;

	“Exercise Period”
	means (i) in respect of a European Style Option, the one day period consisting of the Expiration Date; and (ii) in respect of an American Style Option or any other Option, the period, or if more than one, the periods, specified in the Option Confirmation;

	"Expert"
	has the meaning given to that expression in clause 11.1;

	“Expiration Date”
	has the meaning specified in the Option Confirmation;

	"Force Majeure"
	has the meaning given to that expression in NBP 97;

	"Hour"
	a period of 60 minutes beginning on the hour;

	"Month"
	has the meaning given to that expression in NBP 97;

	"Moody's"
	Moody's Investors Service Inc or its successor for the time being;

	"National Transmission System"
	has the meaning given to that expression in  NBP 97;

	"Natural Gas"
	has the meaning given to that expression in  NBP 97;

	"NBP 97"
	the standard trading terms and conditions, designated as such, for short term, flat NBP Trades, as published by BP Gas Marketing Limited (as current at the date of this Master Agreement);

	"NBP Trade"
	has the meaning given to that expression in NBP 97;

	"NBP Transaction"
	has the meaning given to that expression in clause 3.2(a);

	"Network Code"
	has the meaning given to that expression in NBP 97;

	"New Tax"
	has the meaning given to that expression in Schedule 3;

	"Option "
	shall mean an option the exercise of which gives rise to an NBP Transaction between the Parties;

	“Option Confirmation”
	shall mean a Confirmation between the Parties in respect of an Option;

	"Party"
	Enron or Counterparty, or their respective successors and permitted assigns;

	"Person"
	means any person or corporate entity other than Enron or the Counterparty;

	“Premium”
	has the meaning specified in the Option Confirmation;

	“Premium Payment Date”
	has the meaning specified in the Option Confirmation;

	“Pricing Indices”
	has the meaning given to that expression in NBP 97;

	"Referred Matter"
	has the meaning given to that expression in clause 11.1;

	"S&P"
	Standard & Poor's Rating Group (a division of McGraw-Hill, Inc) or its successor for the time being;

	"Seller"
	means the Party required to make Disposing Trade Nominations;

	"Supply Period"
	in respect of a Transaction, the period agreed as such when the Transaction is entered into;

	"Tax"
	has the meaning given to that expression in Schedule 3;

	"Transaction"
	a transaction of a kind described in clause 3.2, which is governed by, and forms part of, this Agreement (including any transaction incorporated pursuant to, and in accordance with, clause 3.9);

	"Transco"
	Transco plc as operator of the National Transmission System, or any successor to the Transco plc gas transporter licence;

	"VAT"
	has the meaning given to that expression in Schedule 3; 

	"Week"
	has the meaning given to that expression in NBP 97.


3.2 Expressions which are defined in the Network Code have the same meanings where used in this Agreement, unless otherwise defined in this Agreement.

3.3 This Master Agreement and all Transactions shall be regarded together as one agreement, and any reference to "this Agreement" is a reference to:

(a)
this Master Agreement, signed by the Parties;

(b)
the provisions of NBP 97 which are incorporated by reference, construed and amended in accordance with this Master Agreement; and 

(c)
the terms agreed for any Transactions for the time being subsisting.

3.4 In this Master Agreement:
(a)
references to "clauses" and "Schedules" are (unless otherwise specified) references to clauses of, and schedules to, this Master Agreement, and such Schedules are hereby incorporated as part of this Agreement;

(b)
references to the singular shall include the plural and vice versa; and

(c)
references to statutes, statutory provisions or statutory instruments are to the same as amended, modified or re-enacted from time to time.  

4. 2  TC ".
Term"\l 1 
Term

4.1 This Master Agreement shall come into force immediately upon execution.

4.2 Notwithstanding any termination of this Master Agreement, the provisions excluding or limiting liability, and the provisions relating to confidentiality, the consequences of termination, governing law and jurisdiction, shall continue to apply without limit in time.

4.3 Any termination of this Master Agreement shall be without prejudice to any accrued rights and liabilities existing at the date of termination.

5. 3  TC ".
Transactions"\l 1 
Transactions

5.1 The Parties may, but shall not be obliged to, enter into one or more Transactions under this Agreement.

5.2 A Transaction may be either:

(a)
an "NBP Transaction", being a Transaction under which the Parties are to carry out NBP Trades; or

(b)
an " Option",  the exercise of which gives rise to an NBP Transaction.

5.3 In respect of a Transaction, the Parties may agree terms which are additional to, or in substitution for, any of the terms of this Master Agreement, and in the case of any conflict between any term so agreed and any term of this Master Agreement, the term so agreed shall prevail.

5.4 Transactions may be entered into orally or in writing, or by means of the Enron Website in accordance with clause 3.6.

5.5 Except in the case of any Transaction that is entered into through the Enron Website in accordance with clause 3.6, the provisions of clause 2 of NBP 97 (other than clause 2.6 of NBP 97) shall apply in relation to each Transaction, on the basis set out in clause 4.2, unless otherwise agreed.  

5.6 A Transaction may be entered into through the Enron Website by:

(a)
Counterparty making an offer (being an offer to buy from or sell to Enron) by "clicking" the designated boxes on the Enron Website; and

(b)
Enron accepting Counterparty's offer;

and for this purpose:

(i) the Enron Website is not and shall not be construed as an offer by Enron to buy or to sell or to enter into an option to buy or sell;

(ii) Enron may, in its sole discretion, accept or reject any offer made by Counterparty pursuant to paragraph (a) above;

(iii) a Transaction pursuant to this clause 3.7 shall be deemed entered into at the time Enron first signifies its acceptance of Counterparty's offer, such acceptance being accessible on the Enron Website server;

(iv) following a Transaction being entered into pursuant to this clause 3.7, the Parties may also complete a Confirmation by way of record of the terms of the Transaction, but in the event of any conflict, the evidence of the terms of a Transaction contained in Enron's electronic records, or in paper copies of such electronic records, shall prevail.

5.7 Unless otherwise stated in Schedule 2, any transaction of the kind referred to in clause 3.2, which has been entered into by the Parties prior to the date of this Master Agreement, shall be deemed to be a Transaction forming part of this Agreement, provided that:

(a)
this clause 3.7 shall not affect the rights or obligations of the Parties under the transaction which arose before the date of this Master Agreement;

(b)
this clause 3.7 is effective notwithstanding any entire agreement clause relevant to the transaction.

5.8 If, in relation to a Transaction, there is any conflict between a Confirmation and a recording of a telephone conversation effecting the Transaction, the recording shall prevail.

6. 4  TC ".
NBP Trades – Application of NBP 97"\l 1 
NBP Trades – Application of NBP 97

6.1 For an NBP Transaction the provisions of the following clauses of NBP 97 shall apply, on the basis set out in clause 4.2, and subject to clause 4.3:

Clause 3 (Representations and Warranties)

Clause 4 (NBP Trades)

Clause 7 (Force Majeure).

6.2 Where this Agreement stipulates that any clauses of NBP 97 are to apply, such clauses shall be construed on the basis of the definitions and rules of interpretation set out in clause 1 of NBP 97, save that the expressions "Buyer", "Confirmation", "Daily Quantity", "Party", "Seller", "Supply Period", "Transaction" and "Transco" shall, where used in such clauses, each be attributed the meanings given to them in clause 1.1 of this Master Agreement.

6.3 The clauses of NBP 97 referred to in clause 4.1 shall apply subject to the following amendments or interpretation:

(a)
for the purposes of clauses 4.2 and 4.3 of NBP 97, the basis of compensation shall in each case be in accordance with option A; and

(b)
clause 7.2 of NBP 97 shall not apply.

6.4 If, in respect of a Day:

(a)
the Parties are required to carry out an NBP Trade pursuant to an NBP Transaction; and

(b)
the Parties are required, pursuant to another NBP Transaction and/or any other transactions, to carry out one or more NBP Trades in respect of which the Party required to make the Disposing Trade Nomination is the same as the Party required to make the Disposing Trade Nomination under the NBP Transaction referred to in (a) above,

then the obligation to make an Accurate Trade Nomination in respect of each such Transaction (pursuant to clause 4.1.1 of NBP 97) shall be construed as an obligation to make a Trade Nomination for a quantity which is equal to the aggregate of the quantities for which such NBP Trades are required to be made pursuant to all such Transactions and other transactions, and the provisions of clause 4 of NBP 97 shall be construed accordingly.

6.5 For the avoidance of doubt, the provisions of NBP 97 which are not expressly incorporated by this Agreement shall not form part of this Agreement or of any Transaction.

7.   TC "5.
Options"\l 1  Options

7.1 In respect of an Option, the seller of the Option (the "Writer") grants to the purchaser of the Option (the "Holder") the right, but not the obligation, exercisable by complying with the provisions of Clause 5.3, to require each Party to enter into an NBP Transaction and on any other terms set out in the applicable Option Confirmation.  

7.2 On the effective exercise of the Option an NBP Transaction shall arise between the Parties in accordance with the Option Confirmation in accordance with NBP 97 as amended and supplemented under this Agreement, except that Clauses 2.1 to 2.6 of NBP 97  as amended in accordance with Clause 5.5 shall  apply to the Transaction to the extent that the Option Confirmation constitutes a Confirmation in respect of the Transaction.

7.3 Provided it has paid the Premium, if due and payable, the Holder of an Option may exercise its rights under the Option by giving the Writer irrevocable notice (in accordance with Clause 5.4) of such exercise during the Exercise Period, by the Exercise Deadline. Unless otherwise agreed, if no Exercise Deadline is specified in respect of an Option, the Exercise Deadline shall be 17:00 am London time.

7.4 Each notice of exercise under Clause 5.3, shall be effective upon receipt by the Writer and may be given in writing or orally, provided that exercise may not be effected by e-mail and verbal exercise may not be effected by leaving a message on a voice mail or similar verbal electronic messaging system. In the case of verbal exercise, the Holder shall promptly confirm the exercise in writing, provided that such written confirmation is not a prerequisite to the validity of verbal exercise.  In the case of written notice of exercise, such notice shall be effective in accordance with Clause 16 of NBP 97, except that references to "Transaction" shall be read and construed as "Option".

7.5 Clauses 2.1 to 2.6 of NBP 97 shall apply in respect of an Option Confirmation, except that references in each such provision to "Transaction" shall be read and construed as "Option" and references to a "Confirmation" shall be read and construed as "Option Confirmation".

7.6 Clause 5.2 of NBP 97 shall be incorporated in this Agreement and shall apply in respect of an Option, except that references in such provision to "NBP Trade" shall be read and construed as "Option".

8. 6  TC ".
Price, Billing and Payment"\l 1 
Price, Billing and Payment

8.1 Payments shall be made in respect of Transactions as follows:

(a)
in the case of an NBP Transaction, the Buyer shall pay the Seller the Contract Price for the quantities which are the subject of NBP Trades pursuant to the Transaction;

(b)
in the case of an Option, the Holder shall pay the Writer the Premium for the Option on or before the Premium Payment Date (and if no Premium Payment Date is designated in the Option Confirmation, such Premium shall be due and payable on the second (2nd) Banking Day following the day on which the Parties entered into the Option). 

8.2 In the case of an NBP Transaction, the provisions of clause 6.1 of NBP 97 shall apply, on the basis set out in clause 4.2.

8.3 Each Party shall promptly furnish to the other a valid VAT invoice for any amounts which are payable to it and which are subject to VAT.

8.4 Any amounts which would, but for this clause  6.4, be due and payable on the same day in respect of any Transactions shall automatically be consolidated to produce a single amount, calculated by deducting from the greater aggregate amount which would (but for this clause  6.4) be payable from one Party to the other, the lesser such amount, and the resulting net sum shall be paid by whichever Party would, but for this clause  6.4, have been required to pay the greater aggregate amount.

8.5 Each Party reserves to itself all rights, set-offs, counterclaims and other remedies and defences (to the extent not expressly herein waived) which such Party has or may be entitled to arising from or out of this Agreement, and any obligation of a Party hereunder to make any payment to the other Party may be off-set against any such obligation of the other Party.

8.6 The Parties' obligations in relation to Taxes are set out in Clauses 6.7, 6.8 and Schedule 3.

8.7 All payments under a Transaction will be made without any withholding of or deduction for or on account of any Tax unless such withholding or deduction is required by law.  If a Party is so required to withhold or deduct Tax from a payment to be made by it, then that Party ("Party A") will notify the other Party ("Party B") immediately of such requirement and pay to the appropriate authorities all amounts withheld or deducted by it.  If a receipt or other evidence can be issued evidencing the payment to the authorities, Party A will deliver such evidence (or a certified copy thereof) to Party B.

8.8 Party A will increase the amount of any payment which is required to be made subject to a withholding or deduction to the extent necessary to ensure that, after the making of the required withholding or deduction, Party B receives the same amount it would have received had no such withholding or deduction been made or required to be made, except that no increase shall be made in respect of any Tax:

(a)
which would not have been imposed but for a connection between Party B and the jurisdiction of the authority imposing the Tax (including, without limitation, a connection arising from Party B having or having had a permanent establishment or other fixed place of business in that jurisdiction) other than the mere execution or delivery of this Agreement; or

(b)
which could have been avoided but for the failure by Party B to deliver to Party A or to the appropriate authority as reasonably requested by Party A, any declaration, certificate, or other documents specified in Schedule 1 in a form reasonably satisfactory to Party A; or

(c)
which would not have been imposed but for any representation made by Party B as the Party to be paid for the purposes of Schedule 5 (g) failing or ceasing to be true and accurate provided that this sub-paragraph (c) shall not apply (and Party A shall be obliged to increase the amount of any payment pursuant to Clause 6.7) if such representation has failed or ceased to be true and accurate by reason of:

(i) any change in, or in the application or interpretation of, any relevant law, enactment, directive, or published practice of any relevant Tax authority occurring on or after the date on which the relevant Transaction is entered into; or

(ii) any action taken by a Tax authority, or brought in a court of competent jurisdiction, on or after the date on which the relevant Transaction is entered into.

8.9 If the Contract Price is determined by reference to any of the Pricing Indices or any other reference price index (a "Price Index"), and in the event that on any day which is relevant for calculating the Contract Price (a "Trading Day") there is a Market Disruption Event in respect of the relevant Price Index, the Parties shall promptly negotiate in good faith to agree the value of that Price Index, or a method for determining that Price Index, for that Trading Day and if the Parties have not so agreed on or before the 3rd Banking Day following that Trading Day, forthwith each Party shall at its own cost and in good faith obtain an estimate for the value of that Price Index for that Trading Day from a recognised independent leading dealer in the relevant market and for the purposes of calculating the Contract Price, the value of that Price Index for that Trading Day shall be the arithmetic mean of such estimates, provided that if such leading dealers are unwilling or unable to provide an estimate within 1 Banking Day of such request or within 4 Banking Days of that Trading Day, the value of that Price Index for that Trading Day shall be the estimate provided by either one of such dealers and absent any estimate shall be as determined by the Expert.

8.10 For the purposes of Clause 6.9 a "Market Disruption Event" shall mean (a) a failure to commence, a material suspension or a permanent discontinuation of trading in the relevant futures contract, options contract or commodity on the exchange or market that is relevant for the purposes of calculating the Price Index, (b) in respect of a futures contract, options contract or commodity traded on an exchange or market that is relevant for the purposes of calculating the Price Index: (i) material limitations being imposed on trading in the relevant futures contract, options contract or commodity; or (ii) the relevant exchange or market, trading in such futures contract or options contract or commodity, suffers a material reduction in market share such that its closing or settlement price is materially distorted, (iii) a material change in the formula for or the method of calculating the Price Index, or (iv) a material change in the content, composition or constitution of the relevant commodity.

9. 7  TC ".
Limitation on Force Majeure Relief"\l 1 
Limitation on Force Majeure Relief

Force Majeure relief shall, for each Transaction, be limited:

(a)
in respect of any Supply Period of exactly 12 Months; or

(b)
in respect of any period of 12 Months during a Supply Period, beginning on the first Day, or any anniversary of the commencement, of such Supply Period;

to 60 Days in aggregate; and

(c)
in respect of any Supply Period of less than 12 Months; or

(d)
in respect of any period of less than 12 Months during a Supply Period, beginning on any anniversary of the commencement of such Supply Period and ending with its termination;

to an aggregate number of Days which to the nearest whole Day (rounded upwards if not a whole number of Days) is, as a proportion of 60, equal to the proportion of 365 represented by the number of Days during the relevant period.

10. 8  TC ".
Credit, Suspension and Termination"\l 1 
Credit, Suspension and Termination

The provisions of Schedule 4 relating to credit, suspension and termination shall apply.

11. 9  TC ".
Parties to Co-operate, etc"\l 1 
Parties to Co-operate, etc

11.1 Each of the Parties shall co-operate with the other in the performance of this Agreement, including in relation to the making of Trade Nominations , and the Parties shall agree such further rules and procedures as may be necessary or desirable for such purposes.

11.2 If there shall be any disagreement as to the way in which any of the provisions of this Agreement should be implemented, the matter shall be referred to an Expert for determination in accordance with clause 12.

12. 10  TC ".
Changes to Network Code "\l 1 
Changes to Network Code

12.1 If any changes shall be made to the Network Code which would affect the implementation of the provisions of this Agreement, the Parties shall seek to agree such amendments to this Agreement as may be necessary or appropriate to take account of such changes, so that this Agreement may continue in force achieving substantially the same commercial effect.

12.2 If the Network Code is altered so that a User's imbalances are determined by reference to a period that is shorter than a Day, the terms applicable to each Transaction shall be modified to take account thereof, and for this purpose:

(a)
the Daily Quantity for each Day shall be split equally between such shorter periods in each Day; and

(b)
without prejudice to the generality of clause 10.1, the Parties shall seek to agree such amendments to this Agreement as may be necessary or appropriate to take account of such alteration to the Network Code, so that this Agreement may continue in force achieving substantially the same commercial effect.

12.3 If the Parties are unable to agree on any amendments which should be made to this Agreement pursuant to clause 10.1 or 10.2, the matter shall be referred to an Expert for determination in accordance with clause 11.

13. 11  TC ".
Expert"\l 1 
Expert

13.1 Where pursuant to this Agreement any matter is to be referred to an Expert, or the Parties agree that any matter shall be referred to an Expert (any such matter a "Referred Matter") the following provisions shall have effect:

(a)
the expert chosen to determine the Referred Matter (the "Expert") shall be an independent person of suitable experience and skill agreed upon by both Parties or in lieu of such agreement, selected by the President for the time being of the Institute of Petroleum;

(b)
the Expert shall act as an expert and not as an arbitrator;

(c)
the Parties shall meet with the Expert to agree the timetable and to determine the form of submissions to be made, the form of the hearing of the Referred Matter and the remuneration of the Expert, provided that if the Parties are unable to agree on any of these matters, the Expert shall determine the same, unless the Parties agree otherwise;

(d)
each Party shall bear its own costs including without limitation the costs of providing documentation, information, data, submissions and expenses of all witnesses and other Persons retained by such Party;

(e)
the Expert's fees and expenses shall be payable by the Parties in equal amounts, unless the Parties agree that the Expert may make a direction that such fees and expenses should be borne on some other basis;

(f)
the Expert's final determination shall be final and binding on the Parties;

(g)
the Parties and the Expert shall keep confidential the fact that the expert determination is taking place, all documents and information relating thereto and its outcome.

14. 12  TC ".
Confidentiality"\l 1 
Confidentiality

14.1 The provisions of clause  8 of  NBP 97 shall apply on the basis set out in clause 4.2, subject to clauses 12.2 and 12.3.

14.2 In clause 8 of  NBP 97 the words "The terms and conditions of  the Transaction" shall be amended to read:

"The terms and conditions of this Agreement (including the terms of each Transaction) and the terms related to any credit support ".

14.3 At the end of clause  8.9 of  NBP 97 the full stop shall be replaced by a semi-colon, and new clauses  8.10 and  8.11 shall be added as follows:

"8.10
to credit reference agencies;

 8.11
to providers of credit support in respect of a Party, provided that such persons undertake in writing to the disclosing Party to treat the confidential information as strictly confidential in accordance with this Clause 8;".

15. 13  TC ".
Assignment and Delegation"\l 1 
Assignment and Delegation

15.1 Either Party may assign its rights under this Agreement in relation to the financing of that Party's business activities.

15.2 Subject to Clause 13.3, neither Party shall assign or transfer any of its rights or obligations under this Agreement (including under any Transaction) without the prior written consent of the other Party.

15.3 Either Party may assign its rights under this Agreement to an Affiliate of such Party without the consent of the other Party, provided that the assigning Party shall be liable to perform any obligations hereunder not performed by the assignee.

15.4 Each Party shall be free to delegate the performance of any of its obligations under this Agreement provided that the delegating Party shall remain fully liable (upon and subject to the terms of this Agreement) for the proper performance of its obligations.

16. 14  TC ".
Miscellaneous"\l 1 
Miscellaneous

16.1 The provisions of clauses 11 to 16 inclusive of NBP 97 shall apply on the basis set out in clause 4.2, provided that each reference to " Transaction" shall be treated as a reference to this Agreement.

16.2 The remedies in this Agreement are not exclusive and are in addition to the remedies available under the terms of the Netting Agreement entered into by the Parties dated 26 October 2001.

17. 15  TC ".
Governing Law"\l 1 
Governing Law

17.1 This Agreement shall be governed by and construed in accordance with English law, and the Parties irrevocably submit to the exclusive jurisdiction of the English courts.

  TC "Schedule 1
Form of Confirmation"\l 1 Schedule 1

Cross Border Tax Provisions

1. Tax Representation

For the purposes of Section (g) of Schedule 5 of this Agreement, each Party represents, warrants and undertakes to the other Party (which representation will be deemed to be repeated at all times until termination of the Agreement) in relation to each Transaction that, where applicable:

(a) Payer Representation

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any relevant jurisdiction to make any deduction or withholding for or on account of any Taxes from any payment (other than interest) to be made by it to the other Party under NBP 97, this Agreement or any Transaction.  In making this representation, it may rely on (i) the accuracy of any representations made by the other Party pursuant to Section 1(b) of this Schedule 1, (ii) the satisfaction of the agreement contained in Section 2(a) of this Schedule 1 and the accuracy of any document provided by the other Party pursuant to Section 2(a) of this Schedule 1, and (iii) the satisfaction of the agreement of the other Party contained in Section 2(b) of this Schedule 1.

(b) Payee Representation

(i) Counterparty makes the following representation:  It is a U.S. corporation duly organised and incorporated under the laws of the State of Delaware.

(ii) Enron makes the following representations:

(1) It is a company duly organised under the laws of England and Wales, and it is a “foreign person” for United States federal income tax purposes.

(2) It is fully eligible for such relief as is available under the “Business Profits” or “Industrial and Commercial Profits” provisions of the income tax treaty currently in force between the United Kingdom and the United States with respect to any payment described in such provisions and received or to be received by it in connection with a Transaction, and no such payment is attributable to a trade or business carried on by it through a permanent establishment in the United States. 

2. Agreement

Each Party agrees with the other that, so long as it has or may have any obligations under NBP 97, this Agreement or under any Transaction:

(c) it will deliver to the other Party or to such authority having power to impose Taxes the form(s) or other document(s) set forth below as the other Party reasonably requests or such other forms or documents requested by the relevant authority having power to impose Taxes to allow the other Party to make payment under NBP 97, this Agreement or under any Transaction without any withholding of or deduction for, or on account of, any Taxes or with such withholding or deduction at a reduced rate.

	Party required to deliver 

Document
	Document
	Date by which to be delivered

	Enron
	A properly completed United States Internal Revenue Service Form W-8BEN (or any successor thereto) with respect to any payments received or to be received by Enron, including the statement provided in Part III of such Form relating to “Notional Principal Contracts"
	(a) Upon the execution of this Agreement; (b) promptly upon reasonable demand by the Counterparty; and (c) promptly upon any Form W-8BEN (or any successor thereto) previously provided by Enron becoming obsolete or incorrect or expiring.


(d) it will give notice of any failure of a representation made by it under Section 1(b) of this Schedule 1 to be true and accurate promptly upon learning of such failure.

  TC "Schedule 2
Agreement Information"\l 1 Schedule 2
Agreement Information

18. Rollover of existing transactions 

All Transactions existing as at the date of the Master Agreement, which are of the kind referred to in clause 3.2, shall automatically be treated as Transactions under this Agreement.

19. Notices 

For the purpose of serving notices hereunder, the contact details for the Parties shall be as follows:

Enron:

Telephone No. +44 207 7835400

Counterparty:
Morgan Stanley Capital Group Inc.

c/o its Affiliate, Morgan Stanley & Co. International Limited

25 Cabot Square

Canary Wharf

London E14 4QA

Attention:    Commodities Operations

Telephone No.   +44 207 677-4451

Facsimile No.    +44 207 677 3698
20. New Taxes (Schedule 3)

The provisions relating to New Taxes, set out in  Sections 6 to 8 of Schedule 3, shall apply. 

21. Credit Support ( Section 2 of Schedule 4)

Credit support shall be provided as follows:

Enron’s Credit Support Provider: Enron Corp. 

to provide a parent company guarantee as may be agreed by both Parties from time to time.

Counterparty’s Credit Support Provider:  Morgan Stanley Dean Witter & Co. 

to provide a parent company guarantee as may be agreed by both Parties from time to time.
22. Cross Default Threshold (Section 3(f) of Schedule 4)

The cross default provisions of paragraph 3(f) of Schedule 4 shall apply to the Credit Support Provider of Enron and shall apply to Counterparty’s Credit Support Provider.

If those provisions apply, the Cross Default Threshold means:

Party: 

Enron Corp. 
Amount:
US$100 million

Party:

 Morgan Stanley Dean Witter & Co.
Amount:
US$100 million

or, in each case, the equivalent of the amount specified in any other currency or currencies.  
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Definitions

23. For the purposes of this Agreement:

(a)
"Climate Change Levy" shall mean any tax, duty, levy or impost imposed by reference to quantity of Natural Gas and/or energy value and/or carbon content;

(b)
"New Tax" shall mean, in respect of a Transaction, any Tax enacted and effective after the date on which the Transaction is entered into, or that portion of an existing Tax which constitutes an effective increase (taking effect after the date on which the Transaction is entered into) in applicable rates, or any existing Tax to the extent that it is levied on a new or different class of Persons as a result of any law, order, rule, regulation or decree or the interpretation thereof, enacted and effective after the date on which the Transaction is entered into;

(c)
"Tax" shall mean any tax, duty, levy, impost, charge, assessment, or fee of any nature imposed by any government or other taxing authority in respect of any payment, notification or nomination under this Agreement, on the services provided under this Agreement, on Natural Gas, or on the processing, sale, transportation or supply of Natural Gas, but excluding any tax on net income, and excluding VAT;

(d)
"VAT" shall mean any value added tax or any tax analogous thereto.

Taxes and VAT

24. All prices agreed upon shall be exclusive of VAT and exclusive of any Tax.

25. VAT, and the provision of VAT invoices, shall be dealt with in accordance with clause 6.

26. Each Party warrants that, by virtue of its status, whenever it enters into a Transaction as Buyer, the Transaction will be outside the scope of any Climate Change Levy (to the extent that such Climate Change Levy is, or would otherwise be, applicable) and, to the extent that any Climate Change Levy is, or would otherwise be, applicable, shall provide to the other Party appropriate evidence of its exemption from such Climate Change Levy.

New Taxes

27. Subject to Section 7, if any New Tax is applicable to a Transaction, and the Buyer is, by the use of reasonable endeavours, able to obtain any available exemption or relief therefrom or is able to pass the same through to or be reimbursed in respect thereof by, a third party, the Buyer shall pay or cause to be paid, or reimburse the Seller if the Seller has paid, such New Tax, and the Buyer shall indemnify, defend and hold harmless the Seller from and against any claims for such New Tax.

28. If the Buyer is not, by the use of reasonable endeavours, able to obtain any available exemption or relief therefrom or able to pass through or be reimbursed in respect of a New Tax, the Buyer or the Seller (as the case may be, depending on which of the Parties is primarily liable for such New Tax, i.e. the "Taxed Party") shall be entitled to terminate the Transaction subject to the following conditions:

(a)
the Taxed Party must give the non-Taxed Party at least 30 Days' prior written notice (the "Agreement Period") of its intent to terminate the Transaction (and which notice shall be given no later than 180 Days after the later of the enactment or the effective date of the relevant New Tax), and prior to the proposed termination the Buyer and the Seller shall attempt to reach an agreement as to the sharing of the New Tax;

(b)
if such agreement is not reached, the non-Taxed Party shall have the right, but not the obligation, upon written notice within the Agreement Period, to pay the New Tax for any continuous period it so elects on a Month to Month basis, and in such case the Taxed Party shall not have the right during such continuous period to terminate the Transaction on the basis of the New Tax;

(c)
should the non-Taxed Party elect to pay the New Tax on a Month to Month basis, upon giving 30 Days' prior written notice to the Taxed Party of its election to cease payment of such New Tax, the Taxed Party shall again be subject to the provisions of this Clause as if the New Tax had an effective date as of the date on which the non-Taxed Party ceases payment of such New Tax;

(d)
if agreement as to sharing a New Tax is not reached and the non-Taxed Party does not elect to pay the New Tax for any period of time within the Agreement Period, the Transaction shall be terminated on the expiry of the Agreement Period;

(e)
upon termination of the Transaction, the provisions of Section 8 of Schedule 4 relating to the calculation and payment of the Early Termination Amount shall apply, and for these purposes:

(i) references to the Early Termination Date shall  be treated as references to the date on which the Transaction terminated;

(ii) references to the Defaulting Party shall be treated as references to the Taxed Party, and references to the Non-Defaulting Party shall be treated as references to the non-Taxed Party; and

(iii) the effect (if any) of the relevant New Tax on the calculation of the Early Termination Amount shall be expressly ignored, notwithstanding that any representative price quote(s) used for the purpose of such calculation takes into account in any manner the effect of such New Tax.
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Credit, Suspension and Termination Provisions

29. Definitions
In this Schedule 4, the following expressions have the following meanings:

	"Affected Party"
	has the meaning given to that expression in paragraph 8;

	"Credit Support Document"
	in respect of a Party, any guarantee, letter of credit, credit support annex or other agreement or instrument providing financial security in relation to that Party;

	"Credit Support Provider"
	in respect of a Party, any entity identified as such in Schedule 2 and any other entity providing credit support under a Credit Support Document;

	"Cross Default Threshold"
	in respect of a Party, the amount specified as such in Schedule 2;

	"Defaulting Party"
	has the meaning given to that expression in paragraph 3;

	"Early Termination Amount"
	has the meaning given to that expression in paragraph 7(a);

	"Early Termination Date"
	has the meaning given to that expression in paragraph 5(a) and (b);

	"Event of Default"
	has the meaning given to that expression in paragraph 3;

	"Illegality"
	has the meaning given to that expression in paragraph 8;

	"Loss"
	has the meaning given to that expression in paragraph 7(b);

	"Month"
	a period beginning at 06:00 hours on the first day of a calendar month and ending at 06:00 hours on the first day of the following calendar month;

	"Non-Defaulting Party"
	the Party which is not the Defaulting Party;

	"Relevant Transaction"
	any commodity transaction (whether relating to gas or any other commodity, and including an agreement with respect to the transaction) between the Parties (or between one Party and the Credit Support Provider of the other Party if such Credit Support Provider is an Affiliate of the other Party), whether entered into before or after the date of this Master Agreement, including, but not limited to, a commodity forward or future, commodity option or commodity swap;

	"Substantive Obligations"
	in respect of a Party, its obligations under clause 4.1 of NBP 97;

	"Suspending Party"
	has the meaning given to that expression in paragraph 4;

	"Termination Payment Date"
	has the meaning given to that expression in paragraph 7(f).


30. Credit Support

Credit support shall be provided by the Parties in accordance with Schedule 2.

31. Events of Default

"Event of Default" means the occurrence at any time with respect to a Party or, if applicable, any Credit Support Provider of that Party (the "Defaulting Party") of any of the following events:

(a)
(Insolvency) the Party or any Credit Support Provider of the Party:

(i) is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due;

(iii) makes a general assignment, arrangement or composition with or for the benefit of its creditors;

(iv) institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, that proceeding or petition (i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (ii) is not withdrawn, dismissed, discharged, stayed or restrained in each case within 30 days of the institution or presentation of that proceeding or petition;

(v) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger);

(vi) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets;

(vii) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and that secured party maintains possession, or that process is not withdrawn, dismissed, discharged, stayed or restrained, in each case within 30 days of that event;

(viii) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in (i) to (vii) above (inclusive); or

(ix) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts referred to in this paragraph (a);

(b)
(Representation or Warranty) any representation or warranty made, or deemed to have been made, by the Party or any Credit Support Provider of that Party in this Agreement or any Credit Support Document proves to have been false or materially misleading at the time it was made or was deemed to have been made;

(c)
(Non-Payment) the Party fails to pay any amount when due under this Agreement, and that failure is not remedied on or before the  2nd Banking Day after the Non-Defaulting Party gives the Party notice of that failure;

(d)
(Material Obligations) the Party fails to perform a material obligation under this Agreement (other than an obligation referred to in paragraphs (c) and (d) above) and that failure is not remedied within 10 Banking Days of the Non-Defaulting Party giving the Party notice of that failure;

(e)
(Credit Support)

(i)
the Party or any Credit Support Provider of the Party fails to comply with or perform any agreement or obligation to be complied with or performed by it in accordance with any Credit Support Document if that failure is continuing after any applicable grace period has elapsed;

(ii)
any Credit Support Document expires or terminates or fails or ceases to be in full force and effect for the purpose of this Agreement (in either case other than in accordance with its terms) prior to the satisfaction of all obligations of the Party under each Transaction to which that Credit Support Document relates without the written consent of the other Party; or

(iii)
the Party or any Credit Support Provider of that Party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, that Credit Support Document;

(f)
(Cross Default) if cross default and the related Cross Default Threshold are specified in Schedule 2 and there occurs or exists:

(i)
a default, event of default or other similar condition or event (however described) in respect of the Party or any Credit Support Provider of the Party under one or more agreements or instruments relating to indebtedness of any of them (individually or collectively) in an aggregate amount of not less than the Cross Default Threshold which has resulted in that Indebtedness becoming, or becoming capable at the time of being declared, due and payable under those agreements or instruments, before it would otherwise have been due and payable; or

(ii)
a default by that Party or that Credit Support Provider (individually or collectively) in making one or more payments on the due date for those purposes under those agreements or instruments in an aggregate amount of not less than the Cross Default Threshold (after giving effect to any applicable notice requirement or grace period); 

(g)
(Default under Relevant Transaction) the Party or any Credit Support Provider of the Party:

(i)
defaults under a Relevant Transaction and, after giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration of obligations under, or an early termination of, that Relevant Transaction;

(ii)
defaults (a) in making any payment due on the last date for that payment under the Relevant Transaction; or (b) in making any payment on early termination of a Relevant Transaction, after giving effect to any applicable notice requirement or grace period or, in each case where there is no applicable notice requirement or grace period, where that default continues for at least 2 Banking Days; or

(iii)
disaffirms, disclaims, repudiates or rejects, in whole or in part, a Relevant Transaction (or that action is taken by any Person appointed or empowered to operate it or act on its behalf); or

(h)
(Merger or Consolidation) the merger or consolidation of either Party or its Credit Support Provider with, or transfer of all or substantially all of the assets of either Party or its Credit Support Provider to, any other person (i) which results in the financial condition of such Party or Credit Support Provider being materially weaker than it was immediately prior to the merger, consolidation, or asset transfer, or (ii) pursuant to which the entity existing after the transfer, merger or consolidation does not assume all the obligations of such Party or Credit Support Provider by operation of law or otherwise.

32. Suspension

Notwithstanding any other provision of this Agreement, after the occurrence of:

(a)
an Event of Default; or 

(b)
an event which, with the giving of notice or the passage of time or both would constitute an Event of Default,

with respect to a Party, the other Party (the "Suspending Party") may do one or more of:

(c)
withhold or suspend payments under this Agreement; or

(d)
suspend performance of its Substantive Obligations;

in respect of any or all Transactions.

33. Termination Right

(a)
If, at any time, an Event of Default has occurred and is continuing, the Non-Defaulting Party may designate a day as an early termination date (the "Early Termination Date") in respect of all outstanding Transactions between the Parties by giving not more than 20 days' notice to the Defaulting Party.  This notice shall specify the relevant Event of Default.  The Early Termination Date may not be earlier than the day the notice is effective.  

(b)
If, in respect of a Transaction, a Party has reached the limit of its entitlement of Force Majeure relief in any period (the "Relevant Period") in accordance with clause 7, then at any time thereafter, while that Party is affected by any event or circumstance which would entitle it to claim Force Majeure relief but for the limit imposed by clause 7, either Party may designate a day as an early termination date (the "Early Termination Date") in respect of that Transaction by giving not more than 20 days' notice to the other Party.  This notice shall specify that it is given pursuant to this paragraph 5(b).  The Early Termination Date may not be earlier than the day the notice is effective.  For the purposes of the following provisions of this Schedule 4, the Party affected by Force Majeure shall be deemed to be the Defaulting Party, and the other Party shall be deemed to be the Non-Defaulting Party.

(c)
The rights under paragraphs (a) and (b) above are in addition to any other remedies available under this Agreement or at law.

(d)
The notice of the Early Termination Date may be made by telephone if that notice is confirmed in writing within 2 Banking Days.

34. Early Termination Date

(a)
If notice designating an Early Termination Date is given under paragraph 5, the Early Termination Date shall occur on the date so designated even if the circumstances giving rise to the Event of Default or Force Majeure are no longer continuing.

(b)
Upon the effective designation of an Early Termination Date: 

(i) no further payments or performance of the Parties' Substantive Obligations will be required in respect of all Transactions (in the case of termination pursuant to paragraph 5(a)) or in respect of the Transaction or Transactions concerned (in the case of termination pursuant to paragraph 5(b)); and 

(ii) the amount, if any, payable in respect of an Early Termination Date shall be determined pursuant to paragraph 7.

35. Early Termination Amount

(a)
On, or as soon as reasonably practicable after, the Early Termination Date, the Non-Defaulting Party shall in good faith calculate the termination payment (the "Early Termination Amount"), being the Loss for all Transactions (in the case of termination pursuant to paragraph 6(a)) or for the Transaction or Transactions concerned (in the case of termination pursuant to paragraph 5(b).

(b)
"Loss" means an amount that the Non-Defaulting Party reasonably determines in good faith to be its total losses and costs (or gain, in which case expressed as a negative number) in connection with the termination of the Transactions, including any loss of bargain, cost of funding or, at the election of the Non-Defaulting Party but without duplication, loss or cost incurred as a result of its terminating, liquidating, obtaining or re-establishing any related trading position (or any gain resulting from any of them).  Loss includes losses and costs (or gains) in respect of any payment required to have been made and not made or non-compliance with Substantive Obligations (whether or not as a result of the suspension of the obligation to pay or to perform Substantive Obligations under paragraph 4 or paragraph 6(b)) on or before the Early Termination Date.  Loss does not include the Non-Defaulting Party's legal fees and out-of-pocket expenses.  The Non-Defaulting Party may (but need not) determine its Loss by reference to quotations of relevant rates or prices from one or more leading traders in the England and Wales wholesale gas market who are independent of the Parties.

(c)
The Non-Defaulting Party shall notify the Defaulting Party of the Early Termination Amount including detailed support for the Early Termination Amount calculation.

(d)
A Party shall not be required to enter into replacement transactions in order to determine the Early Termination Amount.

(e)
If the Early Termination Amount is a positive number, the Defaulting Party shall pay the Early Termination Amount to the Non-Defaulting Party within 2 Banking Days of invoice or notification of the Early Termination Amount (the "Termination Payment Date"), which amount shall bear interest in accordance with clause 6.6.1 of NBP 97 .

(f)
If the Early Termination Amount is a negative number, the Non-Defaulting Party shall pay the Early Termination Amount to the Defaulting Party within 15 Banking Days of the Termination Payment Date, which amount shall bear interest in accordance with clause 6.6.1 of NBP 97 .

(g)
The Non-Defaulting Party may, at its option, set off the Early Termination Amount against any or all other amounts owing (whether or not matured, contingent or invoiced) between the Parties under this Agreement or under any other agreements, instruments or undertakings between the Parties.  The right of set off shall be without prejudice and in addition to any right of set off, combination of accounts, lien, charge or other right to which any party is at any time otherwise entitled (whether by operation of law, by contract or otherwise).  If an amount is unascertained, the Non-Defaulting Party may reasonably estimate the amount to be set off.  The Parties shall make any adjustment payment required within 3 Banking Days of the amount becoming ascertained.

(g)
Disputed amounts under this paragraph 8 shall be paid by the Defaulting Party subject to refund with interest calculated at the rate specified in clause 6.6.1 of NBP 97  if the dispute is resolved in favour of the Defaulting Party.

36. Illegality

If, due to the adoption of, or any change in, any applicable law after the date on which a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after that date, it becomes unlawful (other than as a result of a breach by the relevant Party of clause 3 of NBP 97 )for a Party (the "Affected Party"):

(a)
to perform any absolute or contingent obligation to make a payment or delivery or to receive a payment or delivery in respect of that Transaction or to comply with any other material provision of this Agreement relating to that Transaction; or

(b)
to perform, or for any Credit Support Provider of that Party to perform, any contingent or other obligation which the Party (or that Credit Support Provider) has under any Credit Support Document relating to that Transaction,

(an "Illegality") then, unless the Parties otherwise agree in writing, either Party may elect to terminate, liquidate and accelerate that Transaction in accordance with paragraphs 5, 6 and 7, except that, for the purposes of paragraph 5, either Party may designate an Early Termination Date and, for the purposes of paragraphs 6 and 7, references to the Defaulting Party shall be read as references to the Affected Party, references to the Non-Defaulting Party shall be read as references to the Party which is not the Affected Party, and references to "all Transactions" shall be read as references to all Transactions affected by the Illegality.  However, if both Parties are Affected Parties, each Party shall determine the Early Termination Amount in respect of the terminated Transactions and the amount payable shall be the algebraic average of the two Early Termination Amounts.

37. Event of Default and Illegality

If an event or circumstance which would otherwise constitute or give rise to an Event of Default also constitutes an Illegality it shall be treated as an Illegality and shall not constitute an Event of Default.

38. Financial Information

If requested by either Party, the other Party shall deliver, within 120 days following the end of each financial year as applicable to such Party, a copy of:

(a)
its, or 

(b)
in the case of Enron Capital & Trade Resources Limited, Enron Corp's, or 

(c)
if a Credit Support Provider has provided a Credit Support Document in respect of such Party's obligations under this Agreement, the Credit Support Provider's

annual report for such financial year, containing audited, consolidated financial statements for such financial year, prepared in accordance with generally accepted accounting principles.  If there is any delay in providing such statements, such delay shall not be considered a default provided that the Party providing them does so diligently.

39. Performance Assurance

Either Party, (the "Requesting Party") may request that the other Party (the "Posting Party") provide the Requesting Party with Credit Cover if at any time the Requesting Party has reasonable grounds for insecurity concerning the Posting Party's ability to perform any of its obligations under a Specified Transaction. For the purpose of this paragraph 11:

(a)
Enron shall be deemed to have "reasonable grounds for insecurity" only if there has been a decrease in the rating of the long-term unsecured, unsubordinated debt of Morgan Stanley Dean Witter & Co below BBB- or Baa3 by S&P or Moody's, respectively; and

(b)
Counterparty shall be deemed to have "reasonable grounds for insecurity" only if there has been a decrease in the rating of the long-term unsecured, unsubordinated debt of Enron Corp. below BBB- or Baa3 by S&P's or Moody's, respectively.
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Representations and Warranties

1. Without prejudice to any representations or warranties made by a Party under NBP 97 or in any Confirmation or Option Confirmation, as applicable, each Party further represents and warrants to the other Party as at the date of entering into this Master Agreement and, where appropriate, on the date of entering into each Transaction, that: 

(a) it is duly organised and validly existing under the laws of the jurisdiction of its organisation or incorporation and, if relevant under such laws, is in good standing;

(b) it has the corporate, governmental and/or other capacity, authority and power to execute, deliver, and enter into its obligations under NBP 97, this Agreement and each Confirmation or Option Confirmation, as applicable, and has taken all necessary action to authorise such execution, delivery and performance, and its obligations under each such document and any other document relating hereto to or to a Transaction which it is a party constitute its legal and binding obligations, enforceable in accordance with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws affecting creditors' rights generally);

(c) it has total assets exceeding $10 million, or has a net worth exceeding $1 million and enters into each Transaction in connection with the conduct of its business or to manage the risk associated with an asset or liability actually or reasonably likely to be owned or incurred by it in the conduct of its business, or is otherwise an "Eligible Contract Participant" as defined in Section 1a (12) of the Commodity Exchange Act, as amended, 7 U.S.C. § 1 (12). 
(d) each Transaction is entered into in connection with the conduct of its business and it has the ability to make and take delivery of Gas pursuant to the Network Code;

(e) with respect to each Transaction involving the purchase or sale of an Option, it is a producer, processor, commercial user or merchant handling Natural Gas, and it is entering into such Transaction for purposes related to its business as such; 

(f) it is not relying upon any representations of the other Party other than those set forth in the Agreement, NBP 97, a Confirmation, an Option Confirmation or any written guarantee; 

(g) it has entered into each Transaction as principal (and not as advisor, agent, broker, or in any other capacity, fiduciary or otherwise), and with a full understanding of the material terms and risks thereof; and

(h) any representations made by it in Schedule 1 hereto are true and accurate.

2. All other warranties, express or implied, are disclaimed.

Executed by the Parties:

Signed by

)

for and on behalf of

)

Enron Capital & Trade Resources Limited
)

Signed by 

)

for and on behalf of 

)

Morgan Stanley Capital Group Inc.

)


