ERMT MASTER AGREEMENT (FINANCIAL)
Adoption Agreement
[bookmark: _DV_M2]This ERMT Master Agreement (ISDA) – Adoption Agreement (this "Agreement") dated November __, 2001 (the "Effective Date") is by and among [ERMT LLC, a Delaware limited liability company] ("ERMT") and  _____________________, a ______________ ("Counterparty") (ERMT and Counterparty are collectively referred to herein from time to time as the "Parties" and individually as a “Party”).  
W I T N E S S E T H
[bookmark: _DV_M3]WHEREAS, ERMT is an affiliate of Enron North America Corp., a Delaware corporation ("ENA"); and
WHEREAS, ENA and Counterparty are parties to that certain agreement (the "ENA/Counterparty Master Agreement"), a copy of which is attached hereto as Schedule A hereto;
[bookmark: _DV_M4]WHEREAS, Counterparty and ERMT desire to enter into a Master Agreement that includes certain terms and conditions substantially similar to those set forth in ENA/Counterparty Master Agreement; and
NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained, the Parties hereto agree as follows:
1.	Adoption of Terms and Conditions; Formation of Master Agreement.  The Parties hereby agree that (i) upon execution and delivery of this Agreement, the terms and conditions of the ENA/Counterparty Master Agreement (but not the terms and conditions of any Transactions thereunder), as such terms and conditions are amended or waived as set forth in Schedule B hereto and pursuant to the provisions of Sections 3 and 4 below, as set forth in Schedule B hereto (such amendments to be effective solely for purposes of this Agreement), are hereby adopted and agreed to by the Parties as if such terms and conditions were set forth verbatim herein, (ii) the terms and conditions of the ENA/Counterparty Master Agreement as so amended shall be and hereafter constitute a Master Power Purchase and Sale Agreement between the Parties dated as of the Effective Date (such agreement being referred to herein as the "ERMT Master Agreement (Financial)"), and (iii) such ERMT Master Agreement (Financial) shall govern all transactions that are identified as having been entered into by and between the Parties pursuant to such agreement.   
2.	Execution and Delivery of Replacement Master Agreement.  The Parties hereby undertake to use their commercially reasonable efforts to prepare, execute and deliver, at the earliest practicable date, an agreement that integrates into a single agreement the ERMT Master Agreement (Financial) (a "Replacement Master Agreement").  However, the terms and conditions of the ERMT Master Agreement (Financial) that has been adopted and agreed to hereby shall be enforceable by and against the Parties notwithstanding any failure to execute and deliver a Replacement Master Agreement, and no failure by the Parties to execute a Replacement Master Agreement shall deem the ERMT Master Agreement (Financial) that has been adopted and agreed to hereby to be void, unenforceable, terminated, ineffective or otherwise inapplicable. 
[3.	Credit and Collateral Provisions.  The Parties hereby agree that the terms and conditions relating to credit and collateral matters whether contained in the Collateral Annex or elsewhere in the ENA/Counterparty Master Agreement, as such terms and conditions are amended as set forth in Schedule C hereto, are hereby adopted and agreed to by the Parties as if such terms and conditions were set forth verbatim herein, (ii) the terms and conditions of such Collateral Annex as so amended shall be and hereafter constitute the Collateral Annex between the Parties that accompanies the ERMT/Counterparty Master Agreement .]

34.	Waiver of Certain Rights of Setoff.  The Parties acknowledge and agree that ERMT and/or the ERMT Affiliates (any one or more, the "ERMT Parties") on the one hand, and Counterparty and the Counterparty Affiliates (any one or more, the "Counterparty Parties") on the other hand, may be the beneficiaries of certain rights of setoff pursuant to agreements among ENA and/or the ENA Affiliates and the Counterparty Parties ("ENA/Counterparty Agreements").  Each of ERMT, on behalf of the ERMT Parties, and Counterparty, on behalf the Counterparty Parties, hereby waive any right that they may have against the other by virtue of any such rights of setoff.  For purposes of this Agreement, (i) "ERMT Affiliates" shall mean ERMT and its wholly-owned subsidiaries; (ii) "ENA Affiliates" shall mean any entities designated as Affiliates of ENA in any ENA/Counterparty Agreements other than the ERMT Affiliates; and "Counterparty Affiliates" shall mean any entities designated as Affiliates of Counterparty in ENA/Counterparty Agreements.  	
4.	Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original instrument and all of which when taken together shall constitute one and the same agreement.
5.	Binding Effect.   This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted assigns. 
6.	Entire Agreement.  This Agreement contains the entire understanding of the Parties with respect to the subject matter hereof and supersedes all prior agreements and understandings. 
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.

ERMT



By:  _________________________________
Name:  _______________________________
Title:  ________________________________


COUNTERPARTY



By:  _________________________________
Name:  _______________________________
Title:  ________________________________


Schedule A

ENA/Counterparty Master Agreement

Schedule B

Amendments

The Parties adopt the terms and conditions of the ENA/Counterparty Master Agreement as the ERMT Master Agreement (Financial) with the following amendments thereto:

1.	All references to ENA as Party A are hereby deleted, and Party A shall be [ERMT LLC, a limited liability company organized under the law of the State of Delaware].  [NOTE: CHECK TO MAKE SURE THAT ENA IS PARTY A.  IF ENA IS NOT PARTY A AND INSTEAD IS PARTY B, MAKE GLOBAL CHANGE OF ALL REFERENCES HEREIN FROM PARTY A TO PARTY B]

	2.	Credit Support Provider:  All references to Enron Corp. or any other entity as the Credit Support Provider [or Specified Entity] of Party A are hereby deleted.  Credit Support Provider and [Specified Entity] means in relation to Party A, none.  

	3.	The definition of the term “Threshold Amount” as used in Section 5(a)(vi) is hereby amended by deleting any reference to “Party A’s Credit Support Provider”.

	4.	All references to the Credit Rating of Enron Corp. or the Credit Support Provider of Party A are hereby amended to refer to the Credit Rating of ERMT.

	5.	All references to the Guaranty of Enron Corp. or the Guaranty of Party A’s Credit Support Provider are hereby deleted.

	6. 	All references to the Financial Statements of Enron Corp. or Party A’s Credit Support Provider are hereby amended to refer to the Financial Statements of ERMT. 

7. The definition of the term “Affiliate” set forth in Section 14 is hereby amended in relation to Party A to include only the wholly owned subsidiaries of Party A. In relation to Party B, the definition of the term “Affiliate” remains as is in the ENA/Counterparty Master Agreement.

8. Addresses for Notices:  The addresses for notices or communications to Party A are hereby amended to read as follows:

ERMT LLC
__________________________________
__________________________________
	Attention: _________________________  
Fax No.:_____________________________
Telephone No.:_______________________

9.	[Section 3 is hereby amended by [deleting subsections ___ and ___ and] adding at the end thereof the following Subsection __.
(__)	 Eligibility. (i) It constitutes an “eligible contract participant” as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. 1a(12) and (ii) it constitutes and “eligible commercial entity’ as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. 1a(11).]
	
10.	[Check Transfer provisions and see if they need to be revised to delete references to guaranty of Enron Corp.]
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Schedule C
Credit and Collateral Provisions
The Collateral Annex and other credit terms of the ENA/Counterparty Master Agreement are adopted and approved , with the following amendments:

1.	The following amendments to Paragraph 13 to the ISDA Credit Support Annex are adopted:

a. Eligible Collateral.  The following items will qualify as “Eligible Collateral” for the party specified:

b. Other Eligible Support.  The following items will qualify as “Other Eligible Support” for the party specified:

c.  Threshold.  “Threshold” means with respect to Party A, US$________________ and with respect to Party B, US$___________________.
[Review other parts of Paragraph 13 to determine if other changes need to be made]
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