Exhibit “B”
to the
ENERGY MARKETING SERVICES AGREEMENT

CREDIT SUPPORT ANNEX
	This Credit Support Annex supplements, forms part of, and is subject to that certain Energy Marketing Service Agreement dated as of ________ ___, 200_ (the “Base Document”), between Enron Power Marketing, Inc., a Delaware corporation (“Party A”) and ________________, a _________________ (“Party B” and, together with Party A individually a “Party” and collectively the “Parties”).

1.	Definitions and Interpretations.  References to Paragraphs in this Credit Support Annex are to Paragraphs of this Credit Support Annex unless otherwise expressly provided.  Capitalized terms used and not otherwise defined in this Credit Support Annex have the meanings specified in the Agreement.  In addition, the following terms have the meanings indicated:

	“Agreement” has the meaning specified in the Base Document.

	“Aggregate Exposure Amount” with respect to a Party at any time means the sum of the Long Term Performance Amount of such Party at such time and the Net Near Term Payable Amount of such Party at such time.

	“Collateral Threshold Amount” means:

(a)  $__________ with respect to Party A; and

(b)  $__________ with respect to Party B;

provided however, that upon the occurrence of an Event of Default or Material Adverse Change with respect to a Party the Collateral Threshold Amount for such Party shall be zero.

	“Credit Eligible Support Document” with respect to a Party means the Guaranty, if any, executed and delivered by the Guarantor of such Party, any Letter of Credit issued on behalf of such Party or any other document executed and delivered to secure, guaranty or otherwise support the obligations of such Party pursuant to this Credit Support Annex.

	“Credit Eligible Support Provider” with respect to a Party means the Guarantor with respect to the obligations of such Party, the issuer of any Letter of Credit on behalf of such party pursuant to this Credit Support Annex, or any other Person that executes a Credit Support Document on behalf of such Party.

	“Delivery Amount” is defined in Paragraph 3.

	“Eligible Collateral” means 

(a) immediately available United States dollars;

(b) Eligible Letters of Credit; and

(c) such other collateral as may be acceptable to Secured Party as evidenced by Secured Party’s written acknowledgment at the time of posting of such collateral.

Eligible Collateral consisting of immediately available United States dollars and Eligible Letters of Credit shall be valued at the face amount thereof and all other Eligible Collateral shall be valued as agreed by the Parties in the writing by which Secured Party agreed to accept such collateral as Eligible Collateral.

“Eligible Letter of Credit” means a direct-pay, irrevocable standby letter of credit in form and substance satisfactory to Secured Party issued by a financial institution with a long-term certificate of deposit rating of at least “A” from S&P or “A2” from Moody’s at the time of determination of eligibility.

	“Guarantor” means,

(a)  Enron Corp. with respect to Party A; and

(b)  _________________ with respect to Party B.

	“Guaranty” means a guaranty in a form acceptable to the receiving Party, with such guaranty issued by Party A’s Guarantor to be capped in the amount of ___________ Dollars (US$_____________), and such guaranty issued by Party B’s Guarantor to be capped in the amount of _______________ Dollars (US $____________).

"GAAP" means generally accepted accounting principles, consistently applied.

“Long Term Performance Amount” with respect to a Party, on any date means the Settlement Payment, if any, that would be owing to such Party on such date under Article 4.4(c), assuming the Party were the Non-Defaulting Party and the Early Termination Date was such date.

“Material Adverse Change” means, 

(a)  with respect to Party A, (check as applicable)

[____]	that Party A’s Guarantor shall have senior unsecured long-term debt unsupported by third party credit enhancement that is rated by S&P below “BBB-“ or its equivalent or by Moody’s below “Baa3” or its equivalent; or if Party A’s Guarantor is not by either S&P or Moody’s.

[____]	(other) 																			

	(b)  with respect to Party B, (check as applicable).

[____]	that Party B’s Guarantor shall have any of the following occur at any time:  (a) its Net Worth falls below $300,000,000; or (b) its Minimum Liquidity falls below $100,000,000.  "Net Worth" means, with respect to the specified entity, such entity's total assets (exclusive of intangible assets), minus such entity's total liabilities, each as would be reflected on a balance sheet of the specified entity prepared in accordance with GAAP.  "GAAP" means generally accepted accounting principles, consistently applied.  "Minimum Liquidity" means, with respect to the specified entity, on a consolidated basis, such entity’s unencumbered Cash plus Marketable Securities, less such entity’s debt, face value of surety bonds and letters of credit issued by it or on its behalf, and the dollar amount of obligations claimable against guarantees issued by such entity.  "Cash" means all amounts that would be reflected as such on a consolidated balance sheet of the specified entity prepared in accordance with GAAP.  "Marketable Securities" means securities for which sales prices or bid and ask prices are readily available from a national securities exchange or in the over-the-counter market, including, but not limited to, government securities, banker’s acceptances and commercial paper.

[____]	(other) 																			

	“Minimum Transfer Amount” means $zero.

	“Near Term Payable Amount” with respect to a Party, at any time, means the amount, as estimated by such Party in a commercially reasonable manner, that will be payable to such Party (whether invoiced or not) under the terms of this Agreement during the immediately following 45 day period.

	“Net Near Term Payable Amount” with respect to a Party at any time means the greater of (i) zero and (ii) the amount equal to (a) the Near Term Payable Amount of such Party at such time minus (b) the Near Term Payable Amount of the other Party at such time.

	“Obligations” of a Party means all present and future obligations of such Party under the Agreement.

	“Posted Collateral” is defined in Paragraph 4.

	“Posting Party” is defined in Paragraph 3. It is possible for either Party to be a Posting Party at some times and a Secured Party at other times.  “Posting Party” shall mean the Party required to deliver Eligible Collateral and “Secured Party” shall mean the Party entitled to receive Eligible Collateral pursuant to Paragraph 3 as the context requires.  

	“Return Amount” is defined in Paragraph 3.

	“Secured Party” is defined in Paragraph 3.

2.	Guaranty.  Contemporaneously with the execution and delivery of the Agreement, and as an inducement to Party A to enter into the Agreement and any Transaction thereunder, if required by the other Party, each Party shall cause its Guarantor to execute and deliver to the other Party a Guaranty with respect to Party B’s obligations under the Agreement.

3.	Collateral Requirement.  

[____]	If at any time the Aggregate Exposure Amount of a Party (the “Secured Party”) is greater than the Collateral Threshold Amount of the other Party (the “Posting Party”), then, within two (2) Business Days of written request by the Secured Party, the Posting Party shall deliver to the Secured Party Eligible Collateral with an aggregate value, subject to Paragraph 5 (the “Delivery Amount”), such that the Collateral Threshold Amount of the Posting Party is greater than or equal to (i) the Aggregate Exposure Amount of the Secured Party at such time minus (ii) the aggregate value of such Eligible Collateral.  If at any time, the aggregate value of Eligible Collateral held by the Secured Party exceeds the Aggregate Exposure Amount of the Posting Party by an amount greater than the Minimum Transfer Amount, then, within two (2) Business Days of written request by the Posting Party, the Secured Party shall return or permit the cancellation, in whole or in part, of items of Eligible Collateral with an aggregate value, subject to Paragraph 5 (the “Return Amount”), such that such excess is eliminated.   The Secured Party shall pay interest on cash collateral during the time such cash is held at the Overnight Federal Fund rate as published in the Wall Street Journal.

[____]	If either Party has reason to believe that the other Party will be unable to perform its obligations under this Agreement, such Party may request and the other Party shall provide, adequate assurance of performance in the form of Eligible Collateral in an amount acceptable to the receiving Party and related to the value of anticipated performance. 

4.	Security Interest. Each Party, as Posting Party, hereby grants the other Party, as Secured Party, a first priority, continuing security interest in, lien on and right of set-off against all items delivered to or received by such Secured Party pursuant to Paragraph 3, including all distributions and proceeds received by Secured Party in respect thereof (collectively, the “Posted Collateral”).  Upon the return of any Posted Collateral to the Posting Party pursuant to Paragraph 3, the security interest in, lien on and right of set-off against such Posted Collateral in favor of Secured Party shall be released and terminate without any further action by any Party.

5.	Rounding Convention.  The amount of Eligible Collateral that is required to be delivered or maintained pursuant to Paragraph 3 of this Credit Support Annex shall be rounded upwards to the next integer multiple of the Minimum Transfer Amount and the amount of Eligible Collateral that is required to be returned pursuant to $250,000.00 shall be rounded downwards to the next $250,000.00.

6.	Care of Posted Collateral.  The Secured Party shall exercise reasonable care to assure the safe custody of all Posted Collateral to the extent required by applicable law, and, in any event, the Secured Party will be deemed to have exercised reasonable care if it exercises at least the same degree of care as it would exercise with respect to its own property.  Except as specified in the preceding sentence, the Secured Party will have no duty with respect to Posted Collateral, including without limitation, any duty to collect any distributions, or to enforce or preserve any rights pertaining thereto.  The Secured Party will be entitled to hold Posted Collateral or, at its option and with the consent of the Posting Party (not to be unreasonably withheld or delayed), to appoint a custodian to hold such Posted Collateral on its behalf. The Parties shall negotiate in good faith a custody agreement with any such custodian.  Upon the execution of such an agreement, the appointment of the custodian, and the delivery to the custodian of any Posted Collateral held by the Secured Party, the Posting Party’s obligations to make any transfer of Eligible Collateral to such Secured Party will be discharged by making such transfer to that custodian. The Secured Party will not be liable for the acts or omissions of its custodian so appointed. 

7.  Secured Party’s Rights and Remedies.  If at any time an Event of Default has occurred and is continuing or an Early Termination Date has occurred or been designated, in either case with respect to the Posting Party, then, unless the Posting Party has paid in full all of its obligations under the Agreement that are then due, the Secured Party may exercise (i) all rights and remedies available to a secured party under the applicable Law with respect to Posted Collateral held by or for the benefit of the Secured Party, (ii) the right to set-off any amounts payable by the Posting Party with respect to any obligations under the Agreement against any Posted Collateral, and (iii) the right to liquidate any Posted Collateral held by or for the benefit of the Secured Party through one or more public or private sales or other dispositions with such notice, if any, as may be required under applicable Law, free from any claim or right of any nature whatsoever of the Posting Party, including any equity or right of redemption by the Posting Party (with the Secured Party having the right to purchase any or all of the Posted Collateral to be sold) and to apply the proceeds from the liquidation of the Posted Collateral to any amounts payable by the Posting Party with respect to any obligations under the Agreement in such order as the Secured Party may elect.

8.	Representations.  Each Party represents to the other Party (which representations will be deemed to be repeated as of each date on which it, as the Posting Party, transfers Eligible Collateral) that:  

(i) it has the power to grant a security interest in and lien on the Eligible Collateral it transfers as the Posting Party and has taken all necessary actions to authorize the granting of that security interest and lien;
(ii) it is the sole owner of or otherwise has the right to transfer all Eligible Collateral it transfers to or for the benefit of the Secured Party hereunder, free and clear of any security interest, lien, encumbrance or other restrictions other than the security interest and lien granted hereunder.  
(iii) upon the transfer of any Eligible Collateral to the Secured Party under the terms of this Credit Support Annex, the Secured party will have a valid and first priority security interest therein; and
(iv) the performance by it or its obligations under this Credit Support Annex will not result in the creation of any security interest, lien or other encumbrance on any Posted Collateral other than the security interest and lien created hereunder.  
9.	Expenses.  The Posting Party shall promptly pay when due all taxes, assessments or charges of any nature that are imposed with respect to Posted Collateral held by the Secured Party upon becoming aware of the same.  All reasonable costs and expenses incurred by or on behalf of the Secured Party or the Posting Party in connection with the liquidation and/or application of any Posted Collateral pursuant to Paragraph 7 of this Credit Support Annex will be payable, on demand, pursuant to the applicable payment provisions of the Agreement by the Defaulting Party or, if there is no Defaulting Party, equally by the Parties.  Except as provided in the preceding two sentences, each Party will pay its own costs and expenses in connection with performing its obligations under this Credit Support Annex and neither Party will be liable for any costs and expenses incurred by the other Party in connection herewith.
10.  Other Obligations. Upon demand made by a Party, the other Party will execute, deliver, file and record any financing statement, specific assignment or other document and take any other action that may be necessary or desirable and reasonably requested by that Party to create, preserve, perfect or validate any security interest or lien granted hereunder, to enable that Party to exercise or enforce its rights under this Credit Support Annex with respect to Posted Collateral or to effect or document a release of a security interest on Posted Collateral.  The Posting Party will promptly give notice to the Secured Party of, and defend against, any suit, action, proceeding or lien that involves Posted Collateral transferred by the Posting Party or that could adversely affect the security interest and lien granted by it hereunder.  All demands and notices made by a Party under this Credit Support Annex will be made in the manner specified in the Agreement.  
11.  Financial Information.  If requested by Party B, Party A shall deliver (i) within 120 days following the end of each fiscal year, a copy of the annual report of Enron Corp. containing audited consolidated financial statements for such fiscal year certified by independent certified public accountants and (ii) within 60 days after the end of each of its first three (3) fiscal quarters of each fiscal year, a copy of the quarterly report of Enron Corp. containing unaudited consolidated financial statements for such fiscal quarter.  If requested by Party A, Party B or its Guarantor shall deliver (i) within 120 days following the end of each fiscal year, a copy of the annual report of Party B’s Guarantor containing audited consolidated financial statements for such fiscal year certified by independent certified public accountants and (ii) within 60 days after the end of each of its first three (3) fiscal quarters of each fiscal year, a copy of the quarterly report of Party B’s Guarantor containing unaudited consolidated financial statements for such fiscal quarter.  In all cases the statements shall be for the most recent accounting period and prepared in accordance with GAAP or such other principles then in effect; provided, should any such statements not be available timely due to a delay in preparation or certification, such delay shall not be considered an Event of Default so long as such Party diligently pursues the preparation, certification and delivery of the statements.

