Broker Electronic Transaction Agreement

(f)	In the event that any Participant fails to confirm or settle (or otherwise accept liability in a manner acceptable to Enron for) a Transaction for which Broker has made an Execution hereunder, Broker shall be liable to and shall pay upon demand to Enron, Liquidated Damages.  “Liquidated Damages” shall mean an amount equal to the aggregate of any and all losses, liabilities, judgments, suits, actions, proceedings, claims, damages, and costs (including the fees and expenses of professional advisors and attorneys) which would have been payable by Participant to Enron under the terms of the relevant Purchase Agreement (or if no such Purchase Agreement exists, the General Terms and Conditions applicable to such Transactions on the Website) if Participant had defaulted on a Transaction on similar terms and conditions.  Liquidated Damages will be determined as if the Participant had defaulted on the Transaction which should have resulted from the Execution on the earlier of (i) the date Participant affirmatively repudiates or otherwise notifies Enron that it is not bound to the terms of the Transaction, or (ii) the date Broker informs Enron that the Execution has not resulted in a binding Transaction or (iii) the date Enron otherwise determines that the Execution will not be honored by Counterparty as a Transaction.  In no event will Liquidated Damages exceed the sum of (i) all undrawn letters of credit and other collateral and credit support posted by Broker in connection with this Agreement and (ii) all amounts payable by Enron to Broker under this Agreement or otherwise.  Such liability for Liquidated Damages shall in no way limit Broker’s liability for damages resulting from or arising out of Broker’s fraud or misrepresentation .  Enron is authorized to draw on any letter of credit or otherwise realize on any other collateral or credit support posted by Broker from time to time in connection with this Agreement to satisfy any liability referred to herein.


Fee Agreement

In order to secure Amerex’s obligations with respect to the Liquidated Damages outlined in Section 3(f) of the Broker Electronic Transaction Agreement, Amerex will deposit, in a margin account with EnronOnline or its designated affiliate, cash or other highly liquid instruments in an amount to be agreed upon and subject to adjustment from time to time based on changes in Amerex’s credit.  EnronOnline may charge the margin account for Liquidated Damages associated with Executions on EnronOnline which are not confirmed by the appropriate Participant.

EnronOnline in its sole discretion will establish an Execution headroom for Amerex based upon the balance of Amerex’s margin account, Amerex’s financial condition and any other criteria that EnronOnline deems prudent.  EnronOnline will use reasonable business judgement in determining the level of Execution headroom.  Prior to Enron accepting or confirming an execution by Amerex, EnronOnline will verify that Amerex has adequate Execution headroom to secure the Execution should it not be confirmed or settled.  If the Execution headroom is not sufficient, in Enron’s sole discretion, to secure the Execution, Enron may refuse to accept or confirm the Execution.  Amerex agrees to furnish EnronOnline, upon request, a copy of their financial statements for use in calculating Amerex’s Execution headroom.

