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FEE AGREEMENT

WHEREAS, EnronOnline, LLC and/or its affiliates (referred to herein collectively and individually as “Enron”) from time to time have established or will establish one or more websites or other internet-based electronic trading facilities (collectively, the “Website”)
 for the trading of products and instruments based on energy products or other commodities (including derivative products) (collectively, “Transactions”).  Prebon Energy Inc. (“Broker”) wishes to access and utilize the Website (i) to view prices posted to the Website for potential voice transactions and (ii) to execute Transactions on behalf of its customers; and Enron is willing to provide such access on the terms and conditions set forth herein and in the Broker Electronic Trading Agreement dated March ____, 2001 (the “BETA”) between Enron and Broker. Enron and Broker hereby agree as follows:

Enron shall issue to Broker or activate a password and user ID (which may allow Broker to create additional passwords and user IDs; collectively the “Passwords”) that will enable Broker to access and utilize the Website to view prices posted to the Website and, at Broker’s sole discretion, to execute Transactions for Broker’s customers. Broker understands and agrees as follows:  (1) Any additional Passwords that Broker creates are permitted solely as an administrative convenience to Broker, which will be solely responsible for the creation, monitoring and use of any such additional Passwords and, without limitation, Enron will have no responsibility whatsoever for controlling or monitoring the use of such Passwords and no liability for any use of such Passwords.  (2) It shall be solely responsible for any and all acts or omissions with respect to access and use of the Website by any person using the Passwords, and it shall only provide the Passwords to its employees who are authorized by Broker to access and use the Website and not to any third parties.  It will implement and enforce reasonable measures to protect the confidentiality of the Website and shall immediately notify Enron of any unauthorized disclosure or use of the Passwords.  Use of the Passwords outside of the country previously identified by Broker as the country in which its operations are situated is strictly prohibited.  (3) Its access to and use of the Website will be subject to the BETA.  (4) The BETA and any Execution will be deemed to be “in writing” and to have been “signed” (and any record of any Execution will be deemed to be in “writing” for all purposes).  Without limitation of the foregoing, Broker agrees that it will be bound by any action executed on the Website through a “click” agreement (or other action specified by Enron) by any person using the Passwords, subject to and in accordance with the terms of this Fee Agreement and the BETA. Broker represents, warrants and covenants that all information provided by Broker to Enron is true, accurate and complete in all respects and that Enron shall be entitled to continue to rely on any information previously provided to it by Broker in connection with Executions through the Website.
Broker understands and agrees that its access to the Website will be limited to (i) the products listed on Exhibit A attached hereto and hereby incorporated herein by reference (the “North American Products”) and (ii) Participants (as defined in the BETA), the names of whom have been provided to Enron by Broker and on whose behalf Enron has approved its sole discretion.  Broker can submit new Participants to Enron at any time during the term of this Agreement for approval and Enron agrees it will advise Broker whether or not any Participants so submitted have the necessary credit authority to enter into Transactions with the appropriate trading affiliate of Enron. Enron may in its discretion from time to time expand such list to include additional Participants or delete Participants from the list.  Broker hereby agrees that it shall not be due any commission or other fee or remuneration of any kind from Enron in connection with any Execution or Transaction resulting from an Execution on the Website regardless of any prior agreement or understanding between Enron and Broker.

In consideration of Enron granting access to the Website to Broker, Broker will pay to Enron a fee of $250,000 (the “Access Fee”), which fee is due and payable in equal quarterly installments, with the first such installment being payable upon receipt and activation of the password and user ID issued by Enron to Broker.  Broker shall have the option, exercisable within thirty (30) days from the effective date of this Agreement (the “Evaluation Period”), to have access to those certain products listed on Exhibit A under the heading of “United Kingdom and European Products.”  If Broker exercises its option for access to the United Kingdom and European Products within the Website, Broker shall (a) notify Enron of such decision prior to the end of the Evaluation Period, (b) be responsible for paying to Enron a fee of $200,000 (which sum shall thereafter become part of the Access Fee and shall be payable in the same manner as the Access Fee), (c) have access to and use of the Website for the United Kingdom and European Products under the same password and user ID originally issued to Broker under this Agreement for the North American Products, and (d) have access to and use of the Website for the United Kingdom and European Products governed by the BETA.  In the event Broker fails to advise Enron of its decision to have access to the United Kingdom and European Products prior to the expiration of the Evaluation Period, Broker shall have forfeited its right to obtain access to the United Kingdom and European Products.

The term of this Fee Agreement shall be one year from the later of the receipt by Enron of the first installment of the Access Fee or the date of activation of the initial password and user ID for Broker.  The term of this Agreement may be renewed for additional one year periods upon written agreement of the parties.  In the event of a termination of the BETA, such that Broker no longer maintains any access and use rights to the Website, including any "view only" access rights, this Fee Agreement shall also be deemed to be terminated and Broker shall be eligible for a pro rata refund of the Access Fee in accordance with the provisions of the BETA..   

This Fee Agreement will be governed by and construed in accordance with the laws of the State of New York without reference to the conflict of laws principles thereof.

Date:

Signed:_______________________


Signed:_____________________

Name:
_______________________


Name:______________________

Title:
_______________________


Title:_______________________

For and on behalf of




For and on behalf of

ENRONONLINE, LLC                
      

PREBON ENERGY INC.

Proposed Initial Password – PLEASE COMPLETE

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

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

Exhibit A

Specified Products

North American Products:

US Gas Physical and Financial

US Power Physical and Financial

Canadian Gas Physical and Financial

Canadian Power Physical and Financial

US Coal

US Emissions

US Bandwidth

US Crude

United Kingdom and European Products:

United Kingdom Gas

United Kingdom Power

Continental Europe Gas

Continental Europe Power

European and Asian Crude Products

� Is it intended that the term “Website” includes the counterparty/principal Website and the Broker Website or do you want to differentiate?


� We need to understand what exactly is considered confidential about the Website. We’ve agreed not to provide third parties with access; what else is intended?





PAGE  
C:\bfa - prebon(enron blacklined draft 3-30-01).doc

–5–



