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XYZ Corp.		January 31, 2002
[bookmark: Date][bookmark: Date]


DRAFT
[ENRON NORTH AMERICA CORP. LETTERHEAD]
									January 31, 2002
[bookmark: Date][bookmark: Addressee1][bookmark: Address][bookmark: Delivery]
XYZ Corp.
100 Main Street
Anywhere, U.S.A.
Re: [bookmark: ReText][bookmark: ReLine]ISDA Master Agreement Between Enron North America Corp. and XYZ Corp.
[bookmark: ReLine][bookmark: Salutation]Dear Sir or Madam:
By letter dated December ______,2001, XYZ Corp (“XYZ”) terminated the ISDA Master Agreement dated as of _________________between Enron North America Corp. (“ENA”) and (“XYZ”), hereinafter, the “ISDA Master Agreement.”  The termination letter designated an Early Termination Date for purposes of Section 6(a) of the ISDA Master Agreement of [            ].  On [            ], we received from XYZ a letter stating that the termination payment owed by XYZ to ENA pursuant to section 6(e) of the ISDA Master Agreement is $[    ].
Section 6(d) of the ISDA Master Agreement requires the party making the calculation contemplated by Section 6(e) to provide the other party with a statement showing in reasonable detail such calculations, including all relevant quotations, on or as soon as reasonably practicable following the occurrence of an Early Termination Date.  To date XYZ has not provided such a statement to ENA.  
As you are aware, the requirement in Section 6(d) reflects the manner in which current values are determined for swap and similar transactions in the market.  Without adequate supporting detail, ENA cannot verify whether the amount determined by XYZ to be due and owing in respect of terminated transactions was calculated in a commercially reasonable manner.  In this regard, we need to receive a statement from you setting forth all relevant quotations (including the name and location of the reference dealer and the amount); how such quotations were obtained, e.g., by telephone or off a screen; whether quotations were obtained for each terminated transaction, different groups of terminated transactions, or the entire portfolio of terminated transactions; the day and time each such quotation was obtained; the methodology by which the net amount payable to us was calculated, such as by averaging the quotations, subject to adjustments for any other factors that may have been made.  Where relevant, such statement also would include an explanation detailing how XYZ determined its “loss” as of the Early Termination Date or as of any subsequent date, including its gains and costs associated with early termination of the terminated transactions, as well as an explanation of any modeling assumptions, approximations or other factors that were used in connection with calculating these amounts.
We hereby request that XYZ provide ENA with such statement as soon as possible, but [in any event by no later than the close of business on February ____, 2002.]  We reserve all of ENA’s rights and remedies under the ISDA Master Agreement.  Should you wish to discuss our request, you may contact the undersigned at (713) 853-5620.  We appreciate your cooperation and we hope to resolve this issue promptly in the interest of both parties.

									Sincerely,
CWT\NYLIB1\631941.2

