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	This Master Cross-Product Netting and Security Agreement (this “Agreement”) is made and entered into effective as of ________________________ by and between ____________________________ (“Counterparty”), and Enron North America Corp. (“Enron”).  

RECITALS

1. Enron and Counterparty have entered into that certain [ISDA or US Industrial] Master Agreement dated as of _______________ (including all Transactions, schedules, annexes and confirmations thereunder, collectively, the “Financial Master Agreement”).

2. Enron and Counterparty have entered into that certain [Master Firm Purchase/Sale Agreement or Base Contract for Short-Term Sale and Purchase of Natural Gas] dated as of _______________, (as the same may be amended, restated, supplemented or otherwise modified, from time to time, and including all Transactions, schedules, annexes and confirmations thereunder, the “Physical Master Agreement”). The Physical Master Agreement and the Financial Master Agreement are referred to herein, collectively, as the “Underlying Master Agreements”).
 
3. Enron and Counterparty desire now to provide in this Agreement for Enron’s right to terminate, liquidate, net, setoff, and apply Collateral upon a Default by Counterparty under either or both of the Underlying Master Agreements, including by permitting Enron to terminate, liquidate, net, setoff and apply Collateral across the Underlying Master Agreements and to treat the Underlying Master Agreements as a single agreement for such purposes, whether or not such Obligations arise under or are in connection with cash settled Transactions and/or physically settled Transactions.

	NOW THEREFORE, for and in consideration of the mutual agreements herein made and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

	1.	Definitions.  (a) Defined terms used or incorporated by reference in this Agreement and not otherwise defined herein have the same meanings in this Agreement as given to them by either or both of the Underlying Master Agreements. In the event of any conflict or inconsistency between a term defined herein and in any of the Underlying Master Agreements, such term as used in this Agreement shall have the meaning ascribed to it in this Agreement.

	(b)  The following terms used in this Agreement are defined as follows:

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

	“Debt” has the meaning set forth in Section 101 of the Code.

	“Enron Affiliate” means Enron and each of its now and hereafter existing affiliates.

	“Obligation” or “Obligations” means each and every obligation or liability Counterparty owes to Enron or Enron owes to Counterparty, whether financial or physical including, without limitation, payment and delivery obligations, any obligation or requirement under an Underlying Master Agreement, a Transaction or hereunder, any Debt, any obligation arising under a guarantee that Counterparty has provided to Enron and every obligation or requirement Counterparty has under any Transaction to maintain or deliver Collateral with respect to such Transaction (whether or not performance is due) or in connection with a guarantee, or acceleration, cancellation, termination or liquidation of the guarantee, whether arising under an Underlying Master Agreement, this Agreement, heretofore, or hereafter and whether fixed, matured, unmatured, liquidated, unliquidated, or contingent.

	“Party” means Counterparty or Enron, as the context indicates.

	“Transaction” or “Transactions” means all trades, transactions, open contractual commitments, guaranties, and extensions of credit between Enron and Counterparty arising under the Underlying Master Agreements or hereunder.

	2.	Default and Remedies.   (a)  The occurrence of a default or event of default under any of the Underlying Master Agreements constitutes a “Default” under this Agreement without regard to any cure periods or conditions relating to the giving of notice or the passage of time in any of the Underlying Master Agreements.

		(b) Upon the occurrence of a Default, Enron may, without notice, (A) consider and declare Counterparty in default of any and all Transactions; (B) in whole or in part, accelerate, cancel, terminate and liquidate or otherwise close out any Transaction with Counterparty; (C) set off, net, and/or recoup Enron’s Obligations to Counterparty against any of Counterparty’s Obligations to Enron; (D) retain any Collateral and withhold payment and performance of any Obligation to Counterparty to pay, secure, set-off against, net and/or recoup any Obligation Counterparty owes to Enron; (E) foreclose, collect, sell or otherwise liquidate any Collateral in any order and at any time, and apply the proceeds thereof to satisfy any of Counterparty’s Obligations to Enron; (F) convert any Obligation from one currency into another currency at the then prevailing rate of exchange; and (G) take any other action permitted by law or in equity or by any Transaction necessary or appropriate to protect, preserve or enforce Enron’s rights or to reduce any risk of loss or delay.  

	3.	Setoff.  Upon the occurrence of a Default, Enron may setoff (including by set-off, offset, combination of accounts, retention or withholding across or within each or all of the Underlying Master Agreements) any sum, amount or Obligation (whether physically or financially settled, matured or unmatured) owed by Enron to Counterparty against any sum, amount or Obligation (whether physically or financially settled, matured or unmatured) owed by Counterparty to Enron. The foregoing is in addition to, and not in limitation of, any other right or remedy available to Enron (including any right of setoff, offset, combination of accounts, deduction, counterclaim, retention or withholding), whether arising by agreement, applicable law, equity, or otherwise.  

	4.	Security Interest and Lien.  (a) Counterparty hereby grants Enron a continuing security interest in and assigns (notwithstanding any limitation in any of the Underlying Master Agreements) to Enron (a) all securities, monies or other property now or hereafter held or carried by Enron in any accounts of Counterparty or otherwise held or subject to the control or dominion of Enron or any agent thereof (including any margin posted) under the Underlying Master Agreements, (b) any rights Counterparty has in any Enron Obligations and (c) all proceeds of or distributions on any of the foregoing (collectively, the “Collateral”).

		(b)  All Collateral pledged by Counterparty in connection with a particular Transaction or Transactions shall secure first its Obligations under that Transaction or those Transactions, and second its Obligations under all other Transactions. In furtherance of the foregoing, any Underlying Master Agreements more particularly describing any property that is Collateral in hereby incorporated by reference herein as if fully set forth herein. Enron and each Enron Affiliate agrees to act as the agent and bailee of each other Enron Affiliate in respect of the Collateral and shall hold any Collateral both as secured party and as agent and bailee of each other Enron Affiliate as a secured party. Counterparty agrees to take such action as is necessary to cooperate with Enron, and by way of security Counterparty hereby irrevocably appoints each Enron Affiliate severally to be its attorney in the name of and on behalf and as the act and deed of Counterparty or otherwise under a power coupled with an interest to execute, sign, seal and deliver any documents which each Enron Affiliate may require for perfecting its security interest in the Collateral or upon the occurrence of a Default vesting the Collateral in each Enron Affiliate or its nominees or any purchaser, and otherwise generally to sign, seal, deliver and otherwise perfect any such legal or other mortgage charge or assignment and all such deeds and documents and to do all such acts and things as may be required for the full exercise of the powers hereby conferred, including filing any financing statements and charges, and upon the occurrence of a Default, any sale, lease, realization, or other disposition of the Collateral or the enforcement of any of the Enron Affiliates’ rights hereunder or otherwise.

	5.	Representations and Warranties.  Each Party represents and warrants to the other that (a) it is duly authorized to execute and deliver this Agreement and to perform its obligations hereunder and has taken all necessary actions to authorize such execution, delivery and performance, (b) the person signing this Agreement on its behalf is duly authorized to do so on its behalf, and (c) this Agreement constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to applicable bankruptcy, reorganization, insolvency, conservatorship, receivership, moratorium or other 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).  Each Party represents and warrants to the other that it has not assigned, transferred, created or permitted to exist any lien or other encumbrance on, or otherwise disposed of, or purported to assign, transfer, create or permit to exist any lien or other encumbrance on, or otherwise dispose or, any of its rights to any amounts that may be owed to it under any of the Underlying Master Agreements to any third party, and covenants that, so long as this Agreement is in effect, it will not assign, transfer, create or permit to exist any lien or other encumbrance on, or otherwise dispose of, any of its rights to any amounts that may be owed to it under any of the Underlying Master Agreements, to any third party.

	6.	Interpretation.  The Parties intend that this Agreement constitutes and should be deemed to be a “master netting 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 Sections [38A], [38B] and [561] of the Code.


	7.  	Headings.  The use of headings and subheadings in this Agreement, and the division of this Agreement into sections and sub-sections, are for convenience of reference only and shall not affect the interpretation or construction of this Agreement.

	8.	Governing Law.  The rights of the Parties under this Agreement shall be in addition to, and not in limitation or exclusion of, any other rights which they may have (whether by agreement, operation of law or otherwise). This Agreement shall be governed by, and construed in accordance with the laws of the jurisdiction specified in the Underlying Master Agreements; provided, however, that in the event of any inconsistency as to the governing law under the Underlying Master Agreements, this Agreement shall be construed in accordance with the substantive law of the State of [Texas] (without reference to its choice of law doctrine).

	9.	Jurisdiction; Waivers.  Any provisions in the Underlying Master Agreements regarding jurisdiction, waiver of immunity, waiver of trial by jury and process shall apply to this Agreement in the same manner and to the same extent as if such references were contained in this Agreement.

	10.	Assignment.  (a) Counterparty may not transfer (whether by way of security or otherwise) or assign this Agreement or any interest in or under this Agreement without the prior written consent of Enron.

		(b)  Enron may transfer or assign this Agreement or any interests herein or under the Underlying Master Agreements to an Enron Affiliate without the consent of Counterparty, provided, however, that Enron shall notify Counterparty of any such transfer or assignment promptly thereafter.

	11.	Notices.  (a) Any and all notices, statements, demands or other communications hereunder may be given by a Party to the other Party by telephone, mail, facsimile, e-mail, electronic message, telegraph, messenger or otherwise to the individuals and at the facsimile numbers, e-mail addresses or other locations as appropriate and as set forth in the Underlying Master Agreements. In the event there is an inconsistency in the notice provisions of the Underlying Master  Agreements, notice that is in substantial compliance with such provision in either of the Underlying Master Agreements shall be effective notice hereunder.  

		(b)  Any notice, statement, demand or other communication hereunder will be deemed delivered on the day and at the time on which it is received or, if not received, on the day and at the time on which its delivery was in good faith attempted; provided, however, that any notice given by a Party to the other Party by telephone shall be deemed delivered only if (a) such notice is followed by written confirmation thereof and (b) at least one of the other means of providing notice that are specifically listed above has simultaneously been attempted in good faith by the notifying Party.

	12.	Conflicts; Inconsistencies.  In the event of any conflict or inconsistency between this Agreement and any of the Underlying Master Agreements concerning the matters set forth in this Agreement, the provisions of this Agreement shall govern.

	IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in multiple originals on [__________________] as of the date first noted above.



ENRON NORTH AMERICA CORP.


By:______________________________
     Name:
     Title:


[COUNTERPARTY]



By:______________________________
     Name:
     Title:
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