NORTH AMERICAN MASTER NETTING AGREEMENT


This NORTH AMERICAN MASTER NETTING AGREEMENT (this “NA Master Agreement”) is entered into and dated as of the 26th day of October, 2001 (the “Effective Date”) and is by and between BP Corporation North America Inc., BP Energy Company, Vastar Resources, Inc. (by and through its agent BP Energy Company), BP Canada Energy Company, BP Canada Energy Marketing Corp., Cibola Energy Services Corporation, IGI Resources, Inc., BP Oil Supply Company, BP Products North America Inc., BP North American Petroleum (a division of BP Products North America Inc.), BP Amoco Chemical Company, Atlantic Richfield Company, and [Amoco Production Company (STILL CHECKING)](each individually referred to herein as a “BP Party” and collectively referred to herein as “BP Group”) and Enron North America Corp., Enron Power Marketing Inc., Enron Canada Corp., Enron Capital and Trade Resources Canada Corp., Enron Energy Services, Inc., Enron Gas Processing Company, Enron Gas Marketing Canada Inc., Enron Gas Services Canada Corp., Enron Oil Canada Ltd., Enron Oil Corporation, Enron Reserve Acquisition Corp., Enron Petrochemicals Company (a division of Enron Liquid Fuels, Inc.), Enron Risk Management Services Corporation, Enron Gas Marketing, Inc., ENA Upstream Company, LLC, [Enron Marketing Services Inc.], [Enron Oil Trading & Transportation], and Enron Liquid Fuels, Inc. (each individually referred to herein as an “Enron Party” and collectively referred to herein as “Enron Group”) (each of the BP Parties and each of the Enron Parties are respectively referred to herein as a “party” and collectively as “parties”).  

BP Parties and Enron Parties have entered and/or anticipate entering into one or more master agreements and/or trading agreements in the nature of “forward contracts” and “swap agreements” as defined in the Code (each an “Underlying Master Agreement”) for the purchase, sale, and/or exchange of physical commodities (including, without limitation, natural gas, crude oil, fuel oil, gasoline, petroleum-related products, electric power, electric capacity, and natural gas liquids), transportation rights, transportation capacity, goods (as such term is defined in the Uniform Commercial Code), swaps, options, derivatives, or any other security, right, contract right, instrument or item (whether similar or dissimilar to the foregoing) that is currently bought, sold, and/or exchanged or capable of being bought, sold, and/or exchanged in the future (each a “Transaction”) that are or will be governed by this NA Master Agreement and the documents and other confirming evidence (each a “Confirmation”) exchanged between the parties confirming those Transactions.

Accordingly, (i) in order to amend and clarify the parties’ rights and obligations with respect to the Underlying Master Agreements, and (ii) for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1.	Interpretation

(a)	Definitions.  The terms defined in Section 12 13 will have the meanings specified therein for the purpose of this NA Master Agreement.

(b)	Single Agreement.  All Underlying Master Agreements, all Transactions, and all Confirmations related thereto, together with this NA Master Agreement, form a single agreement between the parties (collectively referred to as this “Agreement”).  Unless and until this NA Master Agreement is terminated according to the terms hereof, (i) all subsequent Transactions and all Confirmations related thereto, entered into by one or more BP Party, and one or more Enron Party, under an Underlying Master Agreement are entered into in reliance on the fact that all Underlying Master Agreements, all Transactions and all Confirmations related thereto, together with this NA Master Agreement, form a single agreement, and (ii) all of the Underlying Master Agreements, all Transactions, and all Confirmations related thereto entered into between one or more BP Party and one or more Enron Party prior to, on or after the Effective Date are subject to the terms hereof, incorporated herein by reference, and form a part of this Agreement.  For the purpose of clarity, the Underlying Master Agreements, include, without limitation, the agreements described on Exhibit A attached hereto and incorporated herein by reference.

(c)	Inconsistency.  In the event of any conflict or inconsistency between the provisions of any Underlying Master Agreement and any Transaction (including any Confirmation related thereto) and this NA Master Agreement, this NA Master Agreement will control to the extent of any such conflict.  The provisions of each Underlying Master Agreement and any Transaction (including any Confirmation related thereto) shall only apply to the Transactions entered into in accordance with such Underlying Master Agreement, and no provision of an Underlying Master Agreement and any Transaction (including any Confirmation related thereto) shall cross-apply or affect a Transaction entered into in accordance with a separate Underlying Master Agreement. 
2.	Term of this NA Master Agreement

This NA Master Agreement shall be effective as of the Effective Date and continue in effect until terminated by agreement of the parties; provided, notwithstanding the foregoing, any party shall have the right to terminate this NA Master Agreement by notice to the other parties Other Party upon such time as there are fewer than two Underlying Master Agreements in effect.

3.	Representations.

Each BP Party represents to each Enron Party, and each Enron Party represents to each BP Party, that:

(a)	Basic Representations.

(i)	Status.  It is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation and, if relevant under such laws, in good standing;

(ii)	Powers.  It (1) has the power to execute and deliver this NA Master Agreement and any other documentation relating to this NA Master Agreement to which it is a party, (2) has the power to deliver this NA Master Agreement and any other documentation relating to this NA Master Agreement that it is required by this NA Master Agreement to deliver, (3) has the power to perform its obligations under this NA Master Agreement, and (4) has taken all necessary action to authorize such execution, delivery and performance;

(iii)	No Violation or Conflict.  Such execution, delivery and performance do not violate or conflict with any applicable law, any provision of its constitutional documents, any order or judgment of any court or other applicable agency of government, or any of its assets or any contractual restriction binding on or affecting it or any of its assets;

(iv)	Consents.  All governmental and other consents that are required to have been obtained by it with respect to this NA Master Agreement to which it is a party have been obtained and are in full force and effect and all conditions of any such consents have been fulfilled;

(v)	Obligations Binding.  Its obligations under this NA Master Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application -- regardless of whether enforcement is sought in a proceeding in equity or at law);

(vi)	Master Netting Agreement.  The parties intend that this NA Master Agreement constitutes and should be deemed to be a "master netting agreement" and/or a “master agreement in respect of a master agreement” and that the parties are and should be deemed to be "master netting agreement participants" within the meaning of and as such terms are used in any law, rule, regulation, statute, or order applicable to the parties' rights herein, whether now or hereafter enacted or made applicable;

(vii)	Eligible Participant; Forward Contract; Swap Agreement; Qualified Financial Contract.  (1) For each BP Party and Enron Party that entered into a “swap agreement” (a “Swap Agreement Party”) or “eligible financial contract” (an “EFC Party”) (as such terms are respectively defined in (2) immediately below) with each other, it (to the extent it is a Swap Agreement Party) constitutes an “eligible commercial entity” as such term is defined in the Commodity Futures Modernization Act of 2000 (7 U.S.C.A. Section 1a(11) (West Supp. 2001)), and it constitutes an “eligible contract participant” as such term is defined in the Commodity Futures Modernization Act of 2000 (7 U.S.C.A. Section 1a(12) (West Supp. 2001)), and it (to the extent it is an EFC Party) is a “Qualified Party” within the meaning of paragraph 9.1 of the Alberta Securities Commission’s Section 9.1 Order made effective as of June 1, 1999; and paragraph 1.1 of the British Columbia Securities Commission Blanket Order BOR#91-501, and (2) with respect to each BP Party or Enron Party that is organized under the laws of a state of the United States, each Underlying Master Agreement and each Transaction thereunder that it is a party to is either a “forward contract” within the meaning of the United States Bankruptcy Code (11 U.S.C. Section 101(25) (2000)) and/or a “swap agreement” within the meaning of Section 301 of the Commodity Futures Modernization Act of 2000 (15 U.S.C.A. Section 78c note (West Supp. 2001)) and/or a “swap agreement” within the meaning of the United States Bankruptcy Code (11 U.S.C. Section 101(53B) (2000)), and with respect to each BP Party or Enron Party that is organized under the laws of Canada or a province of Canada, each Underlying Master Agreement and each Transaction thereunder that it is a party to is an “eligible financial contract” as defined in both the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, and the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3.

(b)	Absence of Certain Events.  No Event of Default with respect to it has occurred and is continuing and no such event or circumstance will occur as a result of its entering into or performing its obligations under this NA Master Agreement.

(c)	Absence of Litigation.  There is not pending, nor to its knowledge threatened against it or any of its Affiliates, any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of this NA Master Agreement or its ability to perform its obligations under this NA Master Agreement.

4.	Payment Obligations.

Each party shall make each payment or delivery as specified for such party in an Underlying Master Agreement in accordance with such Underlying Master Agreement, subject to the other provisions of this NA Master Agreement.
5.	Definition of Events of Default

The occurrence at any time with respect to any BP Party or any Enron Party, as applicable, of any of the following events constitutes an event of default (an “Event of Default”) with respect to the BP Group (if the Event of Default relates to a BP Party) or the Enron Group (if the Event of Default relates to an Enron Party), as applicable:

(a)	Misrepresentation.  A representation made or repeated or deemed to have been made or repeated by a BP Party or Enron Party, as applicable, in this NA Master Agreement is incorrect or misleading in any material respect when made or repeated or deemed to have been made or repeated;

(b)	Breach of Covenant.  A BP Party or Enron Party, as applicable, fails to pay on the date due the Aggregate Termination Payment or breaches or fails to perform any other covenant or obligation of this NA Master Agreement and such breach or failure continues for more than ten (10) Business Days after receipt of written notice describing such breach or failure; provided, however, there shall be no applicable grace period or written notice required if a party fails to pay on the date due the Aggregate Termination Payment; and

(c)	Bankruptcy.  Enron Corp., BP America Inc., a BP Party, or an an Enron Party, or any guarantor of a BP Party or Enron Party, as applicable: (i) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; (iii) makes a general assignment, arrangement, or composition with or for the benefit of its creditors; (iv) institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation; (v) passes a resolution for its winding-up, official management, or liquidation (other than pursuant to a consolidation, amalgamation, or merger); (vi) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian, or other similar official for it or for all or substantially all of its assets; (vii) has a secured party take possession of all or substantially all of its assets or has a distress, execution, attachment, sequestration, or other legal process levied, enforced, or sued on or against all or substantially all of its assets; (viii) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (i) through (vii) (inclusive); or (ix) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

6.	Remedies upon an Event of Default.

(a)	Right to Terminate upon an Event of Default.  If an Event of Default shall have occurred and shall be continuing, the Party Designate for the Non-Defaulting Party with respect to such Event of Default may, in its sole discretion, by no more than twenty (20) days written notice (such written notice describing the particular Event of Default) to the Party Designate for the Defaulting Party designate a day no earlier than the day such notice is effective as an early termination date (“Early Termination Date”) with respect to all Transactions and all Underlying Master Agreements then in effect under this Agreement.  During the continuance of an Event of Default for so long as the Party Designate for the Non-Defaulting Party does not designate an Early Termination Date pursuant to this Section 6(a), each party shall retain and be entitled to exercise its respective rights and obligations under each Underlying Master Agreement, including, without limitation, the right to accelerate, terminate, liquidate, or otherwise close-out Transactions under such Underlying Master Agreement pursuant to an event of default under such Underlying Master Agreement that is not also an Event of Default pursuant to this NA Master Agreement.

(b)	Effect of Designation of an Early Termination Date.  Upon designation of an Early Termination Date, all payment or delivery obligations of the Non-Defaulting Party under all Transactions shall be suspended, except as provided herein.  On the Early Termination Date, all obligations under all Transactions shall be terminated.

(c)	Other Notice Provisions Superceded.  Any Solely with respect to an Event of Default pursuant to this NA Master Agreement, any and all notification requirements under the Underlying Master Agreements for accelerating, terminating, liquidating, or otherwise closing-out Transactions thereunder that would also be triggered by an Event of Default pursuant to this NA Master Agreement shall be superceded by Section 6(a) and shall be satisfied in all respects by the notice provided for in Section 6(a) and, with particularity, any automatic termination provided for in any Underlying Master Agreement shall be inapplicable thereto.  

(d)	Calculation of Termination Payment.  If an Early Termination Date has been designated, the Party Designate of the Non-Defaulting Party shall in good faith calculate, pursuant to the respective Underlying Master Agreement governing any Transaction or group of Transactions, (i) the amounts payable and/or the cash equivalent of any amounts deliverable which remain unpaid or undelivered as of the Early Termination Date, and (ii) the termination and/or settlement payment amounts owed or owing on termination for such Transactions Transaction(s) ((i) and (ii) immediately preceding collectively referred to as the “Transaction Termination Amounts”).  If an amount payable and/or deliverable is unascertained as of the Early Termination Date, the Party Designate of the Non-Defaulting Party may in good faith estimate the amount payable and/or the cash equivalent of any amount deliverable, subject to accounting to the Defaulting Party when such amount payable and/or the cash equivalent of any amount deliverable is ascertained.  The Party Designate of the Non-Defaulting Party shall aggregate, subject to the currency conversion provisions in Section 6(e), such Transaction Termination Amounts into a single net amount by, at its option and in its sole discretion, exercising the rights of set-off set forth in Section 7, and notify the Party Designate of the Defaulting Party in writing of the net amount owed or owing (the “Aggregate Termination Payment”).  For greater certainty, the Aggregate Termination Payment shall be calculated by (x) adding together all of the Transaction Termination Amounts owed by a BP Party to an Enron Party, (y) separately adding together all of the Transaction Termination Amounts owed by an Enron Party to a BP Party, and (z) the difference between (x) and (y) immediately preceding shall be the Aggregate Termination Payment.  The currency of the Aggregate Termination Payment shall be United States Dollars.  

(e)	Currency Conversion.  The Party Designate of the Non-Defaulting Party shall convert any Transaction Termination Amounts in currencies other than United States Dollars into United States Dollars at the rate of exchange at which the Party Designate of the Non-Defaulting Party so converting, acting in a reasonable manner and in good faith, would be able to purchase the relevant amount of the currency being converted.

(f)	Payment of the Aggregate Termination Payment.  For purposes of payment of the Aggregate Termination Payment, the Party Designate for the BP Group or Enron Group, as applicable, owing the Aggregate Termination Payment shall pay the Aggregate Termination Payment to the Party Designate for the Other Party; provided, however, the obligation to pay the Aggregate Termination Payment is the joint and several responsibility of each BP Party (if the BP Group owes such Aggregate Termination Payment) or each Enron Party (if the Enron Group owes such Aggregate Termination Payment), as applicable. The Subject to Section 7(c), the Party Designate for the parties owing such Aggregate Termination Payment shall pay such Aggregate Termination Payment to the Other Party within five (5) Business Days of receipt of the notice given in Section 6(d), which Aggregate Termination Payment shall bear interest at the Interest Rate from the date that is five (5) Business Days after receipt of the notice given in Section 6(d) until paid. 

(g)	Full Satisfaction of Underlying Master Agreements.  Payment of the Aggregate Termination Payment pursuant to Section 6(f) shall constitute satisfaction in full of the underlying obligation under each Underlying Master Agreement to pay the Transaction Termination Amounts.

(h)	Direct Damages Only.  NO PARTY SHALL BE REQUIRED TO PAY SPECIAL, EXEMPLARY, PUNITIVE, INCIDENTAL, CONSEQUENTIAL, LOST PROFITS, OR INDIRECT DAMAGES (WHETHER OR NOT ARISING FROM A PARTY’S OWN SOLE, JOINT, CONCURRENT, CONTRIBUTORY, OR COMPARATIVE NEGLIGENCE (WHETHER GROSS OR SIMPLE, ACTIVE OR PASSIVE)) TO THE OTHER PARTY, EXCEPT TO THE EXTENT THAT THE PAYMENTS REQUIRED TO BE MADE PURSUANT TO THIS SECTION 6 ARE DEEMED TO BE SUCH DAMAGES.  IF AND TO THE EXTENT ANY PAYMENT MADE PURSUANT TO THIS NA MASTER AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE PARTIES ACKNOWLEDGE AND AGREE THAT DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT CONSTITUTES A REASONABLE APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES, AND IS NOT A PENALTY.  THIS SECTION 6(h) SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT.

(i)	Recovery of Expenses.  A Defaulting Party will, on demand, indemnify and hold harmless the Non-Defaulting Party from and against all reasonable out-of-pocket expenses, including, without limitation, reasonable attorneys’ and other legal fees and expenses, incurred by the Non-Defaulting Party by reason of the enforcement and protection of its rights under this Agreement or by reason of the early termination of any Transaction, including, but not limited to, costs of collection of the Aggregate Termination Payment or any other payment owed to the Non-Defaulting Party under this Agreement.

7.	Right of Set-off.

(a)	Set-off Rights.  In the event of an occurrence of an Early Termination Date, the Party Designate of the Non-Defaulting Party, on behalf of each party of the Non-Defaulting Party (as agent and attorney-in-fact for each such party) shall be entitled, at its option and in its sole discretion, to exercise one or more of the following rights and remedies:

(i)	all rights and remedies available to a secured party under applicable law and/or under each Underlying Master Agreement with respect to collateral held by or for the Non-Defaulting Party (individually or collectively);

(ii)	any other rights and remedies available to the Non-Defaulting Party (individually or collectively) under the terms of the Underlying Master Agreements to which it is a party or any collateral, if any;

(iii)	the right to set-off (including by set-off, recoupment, offset, combination of accounts, retention, or withholding across or within each or all of the Underlying Master Agreements) any amounts payable and/or the cash equivalent of any amounts deliverable by the Defaulting Party (individually or collectively) under this Agreement or otherwise against (1) any collateral or the cash equivalent of any collateral held by or for the Non-Defaulting Party (individually or collectively), and (2) any amounts owed (or with the lapse of time would have been owed) and/or the cash equivalent of any amounts deliverable to the Defaulting Party (individually or collectively) by the Non-Defaulting Party (individually or collectively) under this Agreement or otherwise;

(iv)	the right to set-off (including by set-off, recoupment, offset, combination of accounts, retention, or withholding across or within each or all of the Underlying Master Agreements) any amounts payable and/or the cash equivalent of any amounts deliverable by the Non-Defaulting Party (individually or collectively) under this Agreement or otherwise against (1) any collateral or the cash equivalent of any collateral held by or for the Defaulting Party (individually or collectively), and (2) any amounts owed (or with the lapse of time would have been owed) and/or the cash equivalent of any amounts deliverable to the Non-Defaulting Party (individually or collectively) by the Defaulting Party (individually or collectively) under this Agreement or otherwise; and

(v) 	the right to liquidate any collateral held by or for the Non-Defaulting Party (individually or collectively) 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 Defaulting Party (individually or collectively), including any equity or right of redemption by the Defaulting Party (individually or collectively) (with the Non-Defaulting Party (individually or collectively) having the right to purchase any or all of the collateral to be sold) and to apply the proceeds (or the cash equivalent thereof) from the liquidation of the collateral to any amounts payable by the Defaulting Party (individually or collectively) under this Agreement in the order as the Non-Defaulting Party (individually or collectively) may elect.

(b)	No Rights Waived.  This Section shall be without prejudice and in addition to any right of setoff, combination of accounts, lien, or other rights to which any party is at any time otherwise entitled (whether by operation of law, contract, or otherwise).  

(c)	Condition Precedent.  Notwithstanding any provision to the contrary contained in this Agreement, the Non-Defaulting Party shall not be required to pay to the Defaulting Party any amount under this Agreement until the Non-Defaulting Party receives confirmation satisfactory to it in its sole discretion that all obligations of any kind whatsoever of the Defaulting Party to make any payments or deliveries to the Non-Defaulting Party under this Agreement or otherwise which are due and payable and/or deliverable as of the Early Termination Date have been fully and finally performed.

8.	Security Interest.

As security for the prompt and complete payment and performance of all obligations of the Enron Group, each Enron Party hereby pledges, assigns, conveys, and transfers to each BP Party, and hereby grants to the BP Group a present and continuing first priority security interest in and to, and a general first lien upon and right of setoff against all right, title, and interest any Enron Party has in any obligations of any BP Party to any Enron Party pursuant to this Agreement, together with all contract rights in respect of such obligations, other than any Aggregate Termination Payment payable by BP Group to Enron Group.  As security for the prompt and complete payment and performance of all obligations of the BP Group, each BP Party hereby pledges, assigns, conveys, and transfers to each Enron Party, and hereby grants to Enron Group a present and continuing first priority security interest in and to, and a general first lien upon and right of setoff against all right, title, and interest any BP Party has in any obligations of any Enron Party to any BP Party pursuant to this Agreement, together with all contract rights in respect of such obligations, other than any Aggregate Termination Payment payable by Enron Group to BP Group.  Each party agrees to take such action as the Other Party reasonably requests in order to perfect the Other Party's (individually or collectively) continuing security interest in, lien on, and right of setoff against the foregoing interests and grants authority to the Party Designate of the Other Party to file financing statements or take such other actions necessary to perfect the foregoing interests.

9.	Transfer and Assignment.

(a)  	Any assignment or other transfer of an Underlying Master Agreement and Transactions subject thereto by any Enron Party to an Enron Affiliate of such Enron Party or by any BP Party to a BP an Affiliate of such BP Party permitted under an Underlying Master Agreement, including, without limitation, whether by any permitted consolidation or amalgamation with, merger with or into, or transfer of substantially all of its assets to such entity, shall be made without relieving the assigning party from liability thereunder and is made expressly subject and subordinate to this Agreement.

(b)  	This Agreement, the Underlying Master Agreements and Transactions thereunder, and any rights therein, including, without limitation, rights to amounts payable to a party thereunder, may be assigned or otherwise transferred without consent of the non-assigning parties as security only if the assignment or other transfer is made without relieving the assigning party from liability thereunder and is made expressly subject and subordinate to this Agreement. 

(c)  	This Agreement, the Underlying Master Agreements and Transactions thereunder, and any rights to amounts payable to a party thereunder, shall not be assigned by any Enron Party or any BP Party without the prior written consent of the Party Designate of the BP Other Party or the Party Designate for the Enron Party, respectively, which consent may be given or withheld at the sole discretion of the non-assigning party, except (i) as expressly set forth herein and (ii) pursuant to a consolidation or amalgamation with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to any other right or remedy under any Underlying Master Agreement). 

(d)  	Any purported assignment or other transfer that is not in compliance herewith shall be void.
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10.	Notices.

Any and all notices, statements, demands, or other communications under this Agreement shall be given as provided in each Underlying Master Agreement unless such notice, statement, demand, or other communication specifically relates to a provision of this NA Master Agreement, in which case, such notice, statement, demand, or other communication shall be given by mail, facsimile transmission, electronic message system, or messenger, to the individuals and at the facsimile numbers, electronic message addresses, or other locations set forth below.  
Address for notices or communications to Enron Group:

	Address: 


Street Address:
(for courier delivery)

	Enron North America Corp.
P.O. Box 4428
Houston, Texas  77210-4428
1400 Smith Street
Houston, Texas 77002
Attn:  Director, Documentation Department
	Facsimile No.:  (713) 646-4816
Telephone No.:  (713) 853-3300


A copy of any notice sent to Enron Group pursuant to Section 6 must also be sent to (i) Enron Corp., Attention:  Corporate Secretary at the above address and facsimile no. (713) 853-2534, and (ii) Enron North America Corp., Attention:  Assistant General Counsel, Trading Group at the above address and facsimile no. (713) 646-4818, and Attention: Credit Department at the above address and facsimile no. (713) 853-9476.

Address for notices or communications to BP Group:

	Address: 


Street Address:
(for courier delivery) 

	BP Corporation North America Inc.
P.O. Box 3092
Houston, Texas 77253-3092
501 Westlake Park Blvd.
Houston, Texas 77079
Attn.:  Director, Documentation Department
	Facsimile No.:  (281) 366-7909
Telephone No.: (281) 366-3449


 
A copy of any notice sent to BP Group pursuant to Section 6 must also be sent to BP Corporation North America Inc., Attention:  BP Legal Gas & Power at the above address and facsimile no. (281) 366-5901.

Any notice or other communication in respect of this NA Master Agreement given in any manner herein permitted to the address or number or in accordance with the electronic messaging system details above provided will be deemed effective as follows:  (i) if in writing and delivered in person or by courier, on the date it is delivered; (ii) if sent by facsimile transmission, on the date that transmission is received by a responsible employee of the recipient in legible form; (iii) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or its delivery is attempted; (iv) if sent by electronic messaging system, on the date that electronic message is received; in each case unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Business Day, or that communication is delivered (or attempted) or received, as applicable, after the close of business of recipient on a Business Day, in which case that communication shall be deemed given and effective on the first following day that is a Business Day.  Any Party may by notice to the others change the address, facsimile number, or electronic messaging system details at which notices or other communications are to be given to it.
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11.	Miscellaneous.

(a)	Entire Agreement.  This NA Master Agreement constitutes the entire agreement and understanding of the parties with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto.

(b)	Amendments and Waivers.  No amendment, modification, or waiver in respect of this NA Master Agreement will be effective unless (i) in writing (including a writing evidenced by a facsimile transmission), (ii) executed by each of the parties, and (iii) specifically states that such amendment, modification or waiver is amending, modifying or waiving this NA Master Agreement.  Confirmations of Transactions under any Underlying Master Agreement shall not serve as an amendment for purposes of this Section 10(b).

(c)	Remedies Cumulative.  Except as provided in this NA Master Agreement, the rights, powers, remedies and privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies, and privileges provided by law.

(d)	Counterparts.  This NA Master Agreement (and each amendment, modification, and waiver in respect of it) may be executed and delivered in counterparts (including by facsimile transmission), all of which when taken together shall constitute an original.

(e)	No Waiver of Rights.  A failure or delay in exercising any right, power, or privilege in respect of this NA Master Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power, or privilege will not be presumed to preclude any subsequent or further exercise of that right, power, or privilege or the exercise of any other right, power, or privilege.

(f)	Headings.  The headings used in this NA Master Agreement are for convenience of reference only and are not to affect the construction of or to be taken into consideration in interpreting this NA Master Agreement.

(g)	Not Construed Against Drafter.  The rule of contract construction that a contract is construed against its drafter shall not apply to this NA Master Agreement, and both the parties waive any right and shall not assert any claim in any proceeding that this NA Master Agreement should be construed against the drafter hereof.

(h)	Governing Law.  THIS NA MASTER AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES OF ANY OTHER JURISDICTION.  

(i)	Confidentiality.  The contents of this Agreement, the Underlying Master Agreements and all Transactions thereunder, all other documents relating thereto and any information pertaining thereto made available by any party or its guarantor to the Other Party or its guarantor is confidential and shall not be disclosed to any third party (nor shall any public announcement relating to this Agreement be made by any party), except for such information (a) as may become generally available to the public, (b) as may be required or appropriate in response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling, or accounting disclosure rule or standard, (c) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the non-disclosing party or its guarantor in making such disclosure, or (d) as may be furnished to the disclosing party’s Affiliates, and to each of such person’s auditors, attorneys, advisors, lenders, or prospective purchasers which are required to keep the information that is disclosed in confidence.

(j)	Amendment of Underlying Master Agreements; Severability.  
	
	(1)  	Each party agrees that the Underlying Master Agreements are hereby amended to the extent necessary to give effect to this Agreement, including, without limitation, by the deletion of any automatic termination provisions set forth in any of the Underlying Master Agreements.  Except as amended by this NA Master Agreement, the Underlying Master Agreements and all Transactions thereunder shall remain in full force and effect.  Subject to Section 10(j)(3) 11(j)(3), in the event any one or more of the provisions contained in this NA Master Agreement should be held invalid, illegal, or unenforceable in any respect under the law of any jurisdiction, the validity, legality, and enforceability of the remaining provisions under the law of such jurisdiction, and the validity, legality, and enforceability of such provisions and any other provisions under the law of any other jurisdiction, shall not in any way be affected or impaired thereby.

	(2)  	Each party agrees that if any Underlying Master Agreement does not provide for the determination and payment of a Transaction Termination Amount on the basis of a payment owed by a non-defaulting party to a defaulting party (in addition to a payment owed by a defaulting party to a non-defaulting party), then any such Underlying Master Agreement is hereby amended to provide that a Transaction Termination Amount shall be determined and paid on the basis of a payment owed by a non-defaulting party to a defaulting party (in addition to a payment owed by a defaulting party to a non-defaulting party). 

	(3)  	If either of Section 6 or Section 7 is deemed or held to be invalid, illegal, or unenforceable, this NA Master Agreement shall be deemed to be null and void ab initio in its entirety and without any further force or effect.
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12.	Arbitration.

Notwithstanding any provisions in any of the Underlying Master Agreements, any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, including, without limitation, insofar as same relates to any Underlying Master Agreement, involving the parties and/or their respective representatives (collectively, the "Claims") shall be resolved by binding arbitration.  Arbitration shall be governed by the Federal Arbitration Act (9 U.S.C. Section 1, et seq.) and conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association (the “AAA”).  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by a majority of the arbitrators.  In deciding the substance of the Claims, the arbitrators shall refer to the governing law and a decision of a majority of the arbitrators shall be final and binding on the parties.  It is agreed that the arbitrators shall have no authority to award treble, exemplary, or punitive damages of any type under any circumstances whether or not such damages may be available under U.S. state, U.S. federal, or Canadian law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the parties hereby waiving their right, if any, to recover any such damages.  The arbitration proceeding shall be conducted in Houston, Texas.  Within thirty days of the notice of initiation of the arbitration procedure, the Party Designate for the Enron Group and the Party Designate for the BP Group shall each select one arbitrator.  The two arbitrators shall select a third arbitrator within sixty days of the notice of initiation of the arbitration procedure, or if such arbitrators fail to select a third arbitrator within such time period, the AAA shall select the third arbitrator.  The third arbitrator shall be a person who has over eight years professional experience in over-the-counter derivative products and who has not previously been employed by any party and does not have a direct or indirect interest in any party or the subject matter of the arbitration.  While the third arbitrator shall be neutral, the Enron Group-appointed arbitrator and the BP Group-appointed arbitrator are not required to be neutral, and it shall not be grounds for removal of either of such appointed arbitrators or for vacating the arbitrators’ award that either of such arbitrators has past or present minimal relationships with any party.  The award of the arbitrators may be entered and enforced in any court having jurisdiction over the parties.  To the fullest extent permitted by law, any arbitration proceeding and the arbitrators' award shall be maintained in confidence by the parties.
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13.	Definitions.

As used in this NA Master Agreement:

“AAA” has the meaning specified in Section 11 12.

“Affiliate” means in relation to any party, any entity controlled, directly or indirectly, by the party, any entity that controls, directly or indirectly, the party, or any entity directly or indirectly under common control with the party.  The terms “controlled,” “controls” and “under common control with” mean ownership of fifty percent (50%) or more of the stock, partnership, membership or other interests with voting power of such entity or party.

“Aggregate Termination Payment” has the meaning specified in Section 6(d).

“Business Day” means a day on which national banks or their non-U.S. equivalent are open for business in Houston, Texas, but shall exclude any Saturday or Sunday.

“Claims” has the meaning specified in Section 11. 12.

“Code” means, the United States Bankruptcy Code, 11 U.S.C. Sections 101-1330, as amended.

“consent” means and includes consent, approval, action, authorization, exemption, notice, filing, registration, or exchange control consent.

“Defaulting Party” means, where the party in respect of which an Event of Default has occurred is a BP Party, the BP Group collectively, and where the party in respect of which an Event of Default has occurred is an Enron Party, the Enron Group collectively.

“Early Termination Date” means the date determined in accordance with Section 6(a).

“EFC Party” has the meaning specified in Section 3(a)(vii).

“Event of Default” has the meaning specified in Section 5.

“Interest Rate” means (a) with respect to a Non-Defaulting Party, a per annum rate of interest equal to “Prime Rate” as may from time to time be published in The Wall Street Journal under the table “Money Rates” and (b) with respect to a Defaulting Party, a per annum rate of interest equal to two percent (2%) over such “Prime Rate”; provided, however, in either case, the Interest Rate may never exceed the maximum lawful rate under applicable law.

“Non-Defaulting Party” means, where the Defaulting Party is the BP Group, the Enron Group collectively, and where the Defaulting Party is the Enron Group, the BP Group collectively.

“Other Party” means, in respect of any BP Party, the parties comprising the Enron Group, and in respect of any Enron Party, the parties comprising the BP Group.

“Party Designate” means, in respect of the BP Group or any BP Party, BP Corporation North America Inc., and in respect of the Enron Group or any Enron Party, Enron North America Corp.

“Swap Agreement Party” has the meaning specified in Section 3(a)(vii).

“Transaction Termination Amounts” has the meaning specified in Section 6(d).


IN WITNESS WHEREOF, the parties have executed this NA Master Agreement on the respective dates specified below to be effective on and after the Effective Date.

BP Party:						Enron Party:


[BP ENTITY] [ENRON ENTITY]

BP CORPORATION NORTH AMERICA INC.		ENRON NORTH AMERICA CORP.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP ENERGY COMPANY					ENRON POWER MARKETING INC.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


VASTAR RESOURCES, INC.				ENRON CANADA CORP.

By:	BP Energy Company, as Agent

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP CANADA ENERGY COMPANY			ENRON ENERGY SERVICES, INC.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP CANADA ENERGY MARKETING CORP.		ENRON RESERVE ACQUISITION CORP.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


CIBOLA ENERGY SERVICES CORPORATION		ENRON PETROCHEMICALS COMPANY,
							a division of Enron Liquid Fuels, Inc.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


IGI RESOURCES, INC.					ENA UPSTREAM COMPANY, LLC

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP OIL SUPPLY COMPANY				ENRON LIQUID FUELS, INC.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP PRODUCTS NORTH AMERICA INC.			[ENRON ENTITY]

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP NORTH AMERICAN PETROLEUM,			[ENRON ENTITY]
a division of BP Products North America Inc.

By:							By:					
Name:							Name:					
Title:							Title:					
Date:							Date:					


BP AMOCO CHEMICAL COMPANY			

By:							
Name:							
Title:							
Date:							


ATLANTIC RICHFIELD COMPANY			

By:							
Name:							
Title:							
Date:							


AMOCO PRODUCTION COMPANY			

By:							
Name:							
Title:							
Date:							
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