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Risk Management & Trading Corp.

P.O. Box 4428
Houston, TX  77210-4428
Phone: (713) 853-3300
Fax:  (713) 646-4816



CONFIRMATION OF A SWAP AGREEMENT

Date:

February 24, 1999

To:
Enron Nordic Energy (Norwegian Branch of Enron Capital & Trade Resources International Corp.) (“Counterparty”)

Attention:
Brynjar Wiersholm

From:
Risk Management & Trading Corp.(“RMT”)

RE:
Rho/Drift/Benchmark & Hedge Mangement Fee Invoice

The purpose of this letter is to confirm the terms and conditions of the Transaction entered into between us 

on the Trade Date specified below.  This letter constitutes a “Confirmation” as referred to in the ISDA Master Agreement specified below.

1. This Confirmation supplements, forms part of and is subject to, the ISDA Master Agreement dated as of March 31, 1997 as amended and supplemented from time to time (the “Agreement”), between you and us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.

2. The terms of the particular Transaction to which this Confirmation relates are as follows:

Notional Amount per Calculation Period:
Ninety percent of the sum of forwards and swaps cashflows (and any other Transactions as agreed from time to time by the parties) as set forth in the computer Excel file labeled “CFYYMMDD” (where “YYMMDD” represents the date of the cashflows) sent by Counterparty to RMT by 5 P.M. Houston Time on the Business Day prior to each relevant Calculation Period in the form of Annex A attached hereto entitled “Interest Rate Deal Ticket”.  If Counterparty fails to deliver to RMT such Interest Rate Deal Ticket by 5 P.M. Houston Time on the Business Day prior to the relevant Calculation Period, then the Notional Amount for such Calculation Period shall be ninety percent of the sum of forwards and swaps cashflows (and any other Transactions as agreed to by the parties) last delivered by Counterparty




Calculation Period:
Each calendar day from and including the Effective Date to and including the Termination Date, excluding weekends and Oslo/Houston holidays; provided, however, that the Calculation Period immediately following that weekend and/or Oslo/Houston holiday shall also include that weekend and/or Oslo/Houston holiday (as applicable)




Trade Date:
August 18, 1997




Effective Date:
August 18, 1997




Termination Date:
The last day of the last month specified in the current Calculation Period Interest Rate Deal Ticket




Floating Payment Amount:
The Floating Payment Amount with respect to any given Calculation Period shall be the difference (calculated in Norwegian Krone) between (a)  the present value of the Notional Amount on the Opening Day using the Curve on that day and (b) the present value of the same Notional Amount on the Closing Day using the Curve on that day, in each case as calculated by RMT in good faith

With respect to each Calculation Period, if the Floating Payment Amount is a positive number RMT shall pay such amount to Counterparty on the relevant Payment Date, and if the Floating Payment Amount is negative Counterparty shall pay the absolute value of such amount to RMT

“Opening Day” is the Business Day immediately preceding the Calculation Period, when ninety percent of the forwards and swaps Cashflows as set forth in the Interest Rate Deal Ticket sent by Counterparty to RMT

“Closing Day” is the day of the Calculation Period itself (or last day of the Calculation Period if the Calculation Period contains more than one day) which will follow the Opening Day

“Curve” is the closing NIBOR yield curve for such day




Counterparty Floating Interest 

Payment Amount:
With respect to each Calculation Period, Counterparty shall pay to RMT on the relevant Payment Date an amount equal to the present value of the Notional Amount on the Opening Day multiplied by the NIBOR one week rate quoted on Bloomberg Page NIBR less 25 basis points (or such other spread as may be agreed by the parties from time to time) multiplied by the number of days in the relevant Calculation Period divided by 360




Compounding:
Inapplicable




Business Days:
Oslo, Houston




Calculation on a Daily Basis:
The amounts referred to above shall be calculated on a daily basis and confirmed in a manner acceptable to the parties




Payment Dates:
The Payment Date shall be five Business Days after each calendar month for all those Calculation Periods falling during such month.  Notwithstanding any other provision hereunder, if on such Payment Date aggregate amounts would otherwise be payable by each party to the other, then on such date, each party’s obligation to make payment of any such amount will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one party exceeds the aggregate amount that otherwise have been payable by the other party, replaced by an obligation upon the party by whom the larger aggregate amount would have been payable to pay to the other party the excess of the larger aggregate amount over the smaller aggregate amount




Calculation Agent:
RMT

3.  Party A identifies this Transaction as property being hedged for federal income tax purposes.  Party A identifies the hedging transaction (if any) for this Transaction using the aggregate risk method for federal income tax purposes.  For hedging transactions involving notional principal contracts, Party A uses the method of tax accounting set forth in Treasury Regulation section 1.446-3.

Party B identifies this Transaction as a hedging transaction for federal income tax purposes.  Party B hereby identifies the Amount and currency described in this Confirmation as the property being hedged.  If Party B is a domestic entity, it uses the method of tax accounting set forth in Treasury Regulation section 1.446-3 for hedging transactions involving notional principal contracts.

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us or by sending to us a letter substantially similar to this letter within three Business Days after the date first above written, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.

Risk Management & Trading Corp. is pleased to have entered into this Transaction with you.







Yours sincerely,







RISK MANAGEMENT & TRADING CORP.







By: 












Name:












Title:






Confirmed as of the date first above written:

Enron Nordic Energy 

(Norwegian branch of Enron Capital & Trade 

Resources International Corp.)

By:





Name:





Title: 





This Proposal is for discussion purposes only to facilitate the negotiation, preparation and execution of a definitive agreement governing the Transaction described above. It is not intended to create a binding or enforceable contract or to be complete or all-inclusive of the terms of the related Transaction. The consummation of such Transaction is subject to the execution of a definitive agreement containing all appropriate provisions, including those relating to credit and limitation of damages and remedies.

