Draft – For Discussion Purposes Only


Draft dated 12 November 1999

Schedule
to the

Master Agreement
dated as of 12 November 1999

between

Credit Suisse Financial Products,

an unlimited company incorporated 

under the laws of England and Wales

                ("Party A") 
and
Enron Corporation,

a corporation established

under the laws of the State of [     ]

("Party B")

Part 1

Termination Provisions
In this Agreement:‑

(a)
Specified Entity.  "Specified Entity" means "Affiliates" in relation to Party A and Party B for the purpose of the "Default under Specified Transaction" provision (Section 5(a)(v)).

(b)
Specified Transaction.  Specified Transaction will have the meaning specified in Section 14.

(c)
Cross Default.  The "Cross Default" provision (Section 5(a)(vi)) will apply to Party A and Party B amended as follows:-


Specified Indebtedness

Instead of the definition in Section 14 of this Agreement, "Specified Indebtedness" shall mean any obligation (whether present or future, contingent or otherwise, as principal or surety or otherwise) (a) in respect of borrowed money, and/or (b) in respect of any Specified Transaction (except that, for this purpose only, the words "and any other entity" shall be substituted for the words "and the other party to this Agreement (or any Credit Support Provider of such other party or any applicable Specified Entity of such other party)" where they appear in the definition of Specified Transaction).


Threshold Amount

"Threshold Amount" means $10,000,000 (including the United States Dollar equivalent of obligations stated in any other currency or currency unit).

(d)
Credit Event Upon Merger.  The "Credit Event Upon Merger" provision (Section 5(b)(iv)) will apply to Party A and Party B restated as follows:-

"Credit Event Upon Merger" shall mean that a Designated Event (as defined below) occurs with respect to a party ("X"), and such Designated Event does not constitute an event described in Section 5(a)(viii) of this Agreement but the creditworthiness of X or, if applicable, the successor, surviving or transferee entity of X, is materially weaker than that of X immediately prior to such action (and, in such event, such party or its successor or transferee, as appropriate, will be the Affected Party).  For purposes hereof, a Designated Event with respect to X means that, after the Trade Date of the first Transaction between the parties:


(i)
X consolidates or amalgamates with or merges with or into, or transfers all or substantially all its assets (or any substantial part of the assets comprising the business conducted by X as of the execution date hereof) to, or receives all or substantially all the assets or obligations of, another entity;


(ii)
any person or entity acquires directly or indirectly the beneficial ownership of equity securities having the power to elect a majority of the board of directors of X or otherwise acquires directly or indirectly the power to control the policy-making decisions of X; or


(iii)
X effects any substantial change in its capital structure by means of the issuance, incurrence or guarantee of debt or the issuance of preferred stock or other securities convertible into, or exchangeable for, debt or preferred stock. 

(e)
Automatic Early Termination.  The "Automatic Early Termination" provision of Section 6(a) will apply to Party A and Party B.

(f)
Payments on Early Termination.  For the purpose of Section 6(e), the Second Method and Market Quotation will apply.

(g)
Termination Currency. "Termination Currency" means the currency selected by the party which is not the Defaulting Party or the Affected Party, as the case may be, or where there is more than one Affected Party the currency agreed by Party A and Party B.  However, the Termination Currency shall be one of the currencies in which payments are required to be made in respect of Transactions.  If the currency selected is not freely available, or where there are two Affected Parties and they cannot agree on a Termination Currency, the Termination Currency shall be United States Dollars.

(h)
Additional Termination Event.  Additional Termination Event will not apply.

Part 2

Tax Representations
(a)
Payer Tax Representations.  For the purpose of Section 3(e), Party A and Party B each makes the following 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 Tax from any payment (other than interest under Section 2(e), 6(d)(ii) or 6(e)) to be made by it to the other party under this Agreement.  In making this representation, it may rely on:‑ 


(i)
the accuracy of any representation made by the other party pursuant to Section 3(f);


(ii)
the satisfaction of the agreement of the other party contained in Section 4(a)(i) or 4(a)(iii) and the accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii); and


(iii)
the satisfaction of the agreement of the other party contained in Section 4(d);


provided that it shall not be a breach of this representation where reliance is placed on clause (ii), and the other party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(b)
Payee Tax Representations.  For the purpose of Section 3(f), 


(i)
Party A represents that (A) it is entering into each Transaction in the ordinary course of its trade as, and is, a recognised U.K. bank and (B) it will bring into account payments made and received in respect of each Transaction in computing its income for United Kingdom tax purposes.


(ii)
Party B makes no Payee Tax Representations.

Part 3

Agreement to Deliver Documents
Each party agrees to deliver the following documents as applicable:-

(a)
For the purpose of Section 4(a)(i), tax forms, documents or certificates to be delivered are:‑

Party required to

deliver documents
Form/Document/

Certificate
Date by which 

to be delivered


Not Applicable
Not Applicable
Not Applicable


(b)
For the purpose of Section 4(a)(ii), other documents to be delivered are:‑

Party require to

deliver document
Form/Document/

Certificate
Date by which 

to be delivered
Covered by

Section 3(d)

Representation

Party A and Party B
Evidence reasonably satisfactory to the other party as to the names, true signatures and authority of the officers or officials signing this Agreement or any Confirmation on its behalf.
Upon execution of this Agreement and, if requested, upon execution of any Confirmation
Yes

Party A and Party B
A copy of the annual report for such party containing audited or certified financial statements for the most recently ended financial year
Upon request, as soon as publicly available
Yes

Party B
An opinion of counsel to  Party B substantially in the form of Exhibit 2 attached hereto
Upon execution of this Agreement
No

Part 4

Miscellaneous
(a)
Addresses for Notices.  For the purpose of Section 12(a):‑

(i)
(1)
Address for notices or communications to Party A (other than by facsimile):‑



Office:
London



Address:
One Cabot Square
Attention:
(1)
Co-Heads of Global Trading;




London E14 4QJ

(2)
Managing Director - 




England


Operations Department; 






(3)
Director - Legal Department




Telex No.:
264521
Answerback:
CSFINP G


(For all purposes.)


(2)
For the purpose of facsimile notices or communications under this Agreement (other than a notice or communication under Section 5 or 6):-


Facsimile No.:
0171 888 2686


Attention:
Director - Legal Department


Telephone number for oral confirmation of receipt of facsimile in legible form:  0171 888 2028


Designated responsible employee for the purposes of Section 12(a)(iii):  Senior Legal Secretary

(ii)

Address for notices or communications to Party B:‑



Office:

Address:
_______________________

_______________________
Attention:
________________________

Telex No.:
_______________________
Answerback:
________________________

Telephone No.:
_______________________


Facsimile No.:
________________________

(For all purposes.)

(b)
Process Agent.  For the purpose of Section 13(c):‑

Party A appoints as its Process Agent:- CSFP Capital, Inc., Eleven Madison Avenue, New York, NY 10010 (Attention:  Director, Legal and Compliance Department)

Party B appoints as its Process Agent: _______________________________________________________

(c)  
Offices.  The provisions of Section 10(a) will apply to this Agreement.

(d)
Multibranch Party. For the purpose of Section 10(c):‑

Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

(e)
Calculation Agent.  The Calculation Agent is Party A unless otherwise agreed in a Confirmation in relation to the relevant Transaction.

(f)
Credit Support Document.  Details of any Credit Support Document:  Not applicable.
(g)
Credit Support Provider.

Credit Support Provider means in relation to Party A: Not applicable.

Credit Support Provider means in relation to Party B: Not applicable.
(h)
Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of New York without reference to choice of law doctrine.

(i)
Netting of Payments.  Section 2(c)(ii) of this Agreement will not apply to any Transactions from the date of this Agreement.

(j)
Affiliate.  Affiliate will have the meaning specified in Section 14.

Part 5

Other Provisions
(a)
Definitions.  Unless otherwise specified in a Confirmation, this Agreement and each Transaction between the parties are subject to the 1991 ISDA Definitions as amended by the 1998 Supplement thereto as published by the International Swap Dealers Association, Inc. (the "Definitions"), and will be governed in all relevant respects by the provisions set forth in the Definitions, without regard to any amendment to the Definitions subsequent to the date hereof.  The provisions of the Definitions are incorporated by reference in and shall be deemed a part of this Agreement, except that references in the Definitions to a "Swap Transaction" shall be deemed references to a "Transaction" for purposes of this Agreement. In the event of any inconsistency between the provisions of this Agreement and the Definitions, this Agreement will prevail.

(b)
Confirmations.  Each Confirmation shall be substantially in the form of one of the Exhibits to the Definitions or in such other form as the parties may agree.

(c)
Independent Reliance.  Except as provided in Section 3 of this Agreement, Party A and Party B each represents to the other that it is entering into this Agreement and will enter into each Transaction in reliance upon such tax, accounting, regulatory, legal, and financial advice as it deems necessary and not upon any view expressed by the other.

(d)
Change of Account.  Section 2(b) of this Agreement is hereby amended by the addition of the following after the word "delivery" in the first line thereof:-


"to another account in the same legal and tax jurisdiction as the original account"

(e)
Escrow Payments.  If (whether by reason of the time difference between the cities in which payments are to be made or otherwise) it is not possible for simultaneous payments to be made on any date on which both parties are required to make payments hereunder, either party may at its option and in its sole discretion notify the other party that payments on that date are to be made in escrow.  In this case deposit of the payment due earlier on that date shall be made by 2.00 pm (local time at the place for the earlier payment) on that date with an escrow agent selected by the notifying party, accompanied by irrevocable payment instructions (i) to release the deposited payment to the intended recipient upon receipt by the escrow agent of the required deposit of the corresponding payment from the other party on the same date accompanied by irrevocable payment instructions to the same effect or (ii) if the required deposit of the corresponding payment is not made on that same date, to return the payment deposited to the party that paid it into escrow.  The party that elects to have payments made in escrow shall pay all costs of the escrow arrangements.

(f)
Set-off.  Without affecting the provisions of this Agreement requiring the calculation of certain net payment amounts, all payments under this Agreement will be made without set-off or counterclaim; provided, however, that upon the designation of any Early Termination Date, in addition to and not in limitation of any other right or remedy (including any right to set-off, counterclaim, or otherwise withhold payment) under applicable law:


the Non‑defaulting Party or the party that is not the Affected Party (in either case, "X") may, without prior notice to any person, set off any sum or obligation (whether or not arising under this Agreement, whether matured or unmatured and irrespective of the currency, place of payment or booking office of the sum or obligation) owed by the Defaulting Party or Affected Party (in either case, "Y") to X or to any Affiliate of X, against any sum or obligation (whether or not arising under this Agreement, whether matured or unmatured and irrespective of the currency, place of payment or booking office of the sum or obligation) owed by X or any Affiliate of X to Y, and, for this purpose, may convert one currency into another.  If any sum or obligation is unascertained, X may in good faith estimate that sum or obligation and set off in respect of that estimate, subject to X or Y, as the case may be, accounting to the other party when such sum or obligation is ascertained.

Nothing in this Agreement shall be effective or deemed to create any charge under English law.

(g)
Incorporation of Protocol Terms. The parties agree that the definitions and provisions contained in Annexes 1 to 5 and Section 6 of the EMU Protocol published by the International Swaps and Derivatives Association, Inc., on 6 May, 1998 are incorporated into and apply to this Agreement. References in those definitions and provisions to any “ISDA Master Agreement” will be deemed to be references to this Agreement.

(h)
Waiver of Right to Trial by Jury.  Each party waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any suit, action or proceeding relating to this Agreement or any Credit Support Document.  Each party (i) certifies that no representative, agent or attorney of the other party or any Credit Support Provider has represented, expressly or otherwise, that such other party would not, in the event of such a suit action or proceeding, seek to enforce the foregoing waiver and (ii) acknowledges that it and the other party have been induced to enter into this Agreement and provide for any Credit Support Document, as applicable, by, among other things, the mutual waivers and certifications in this Section.

EXHIBIT 1


Opinion of Counsel to Party B
[Date]

Credit Suisse Financial Products

One Cabot Square

London E14 4QJ

England

Dear Sirs:

[                       ]

This opinion is furnished to you pursuant to Part 3 of the Schedule to the Master Agreement, dated as of [     ] (the "Agreement"), between Credit Suisse Financial Products ("Party A") and [                 ] ("Party B").

We have acted as counsel to Party B in connection with the preparation, execution and delivery of the Agreement.  In that connection we have examined such documents and considered such questions of law as we have deemed necessary or appropriate for the opinion expressed herein.

In examining the documents referred to above, we have assumed, and in giving this opinion, we assume, without independent verification:-

(a)
the genuineness of all signatures on such documents or the originals thereof, the authenticity of all documents submitted to us as originals and the completeness and conformity to original documents of all documents submitted to us as photostatted, telecopied or certified copies and the authenticity of the originals of such copies; and

(b)
that the Agreement constitutes the legal, valid, binding and enforceable obligation of Party A.

In rendering this opinion, we are opining on the following matters only insofar as they are governed by the laws of the [        ].  We have not made any investigation of the laws of any jurisdiction other than aforesaid.

Based upon and subject to the foregoing, we are of the opinion that:-

1.
Party B is a duly organised and validly existing [                ] under the laws of the [                      ].

2.
Pursuant to the constitutive documents and resolutions of the board of Party B it has the power (a) to execute and deliver the Agreement and any other required documentation relating to the Agreement, and (b) to perform its obligations under the Agreement, and has taken all necessary action to authorize such execution, delivery and performance.

3. Such execution, delivery and performance do not violate or conflict with any law applicable to Party B, any provision of its constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or any contractual restriction binding on or affecting it.

4.
Any consent, approval, authorisation of, or filing with, any governmental or other authority required by Party B in connection with the Agreement has been obtained or made and is in full force and effect and all conditions thereof have been satisfied and complied with.

Credit Suisse Financial Products

[Date]

Page 2
5.
The obligations of Party B under the Agreement constitute legal, valid and binding obligations enforceable against Party B in accordance with their respective terms (subject as to enforceability to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors' rights generally and to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law)).

This opinion is addressed to you and is solely for your benefit and may not be relied upon by any other person or for any other purpose other than the entering into and performing of the Agreement.








Yours truly,
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