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Enron Equity Swap

Final Terms and Conditions

Amended and Restated as of 

July 11, 2000

Amendment and Restatement:
On the Trade Date Party A and Party B entered into a Forward Purchase Contract relating to the Equity Units of the Underlying Equity (the “Original Transaction”).  With effect from the Amendment Effective Date, the parties are amending and restating the Original Transaction as an Equity Swap Transaction with the following terms:
Party A:
Credit Suisse First Boston International (“CSFBi”)

Party B:
Enron North America Corp.

Agent:
Credit Suisse First Boston Corporation

Equity Units:
750,000

Trade Date:
June 27, 2000
Effective Date:
June 30, 2000

Amendment Effective Date:
July 11, 2000

Final Valuation Date:
June 26, 2001
 

Termination Date:
June 29, 2001
Underlying Equity:
Enron Corp. (Bloomberg Ticker: ENE)  

Equity Initial Value:
USD 68.4743

Payment Dates:
A) September 29, 2000

B) December 29, 2000


C) March 29, 2001


D) June 29, 2001

Equity Reset Values:
With respect to the Effective Date, USD 68.4743, with respect to Payment Dates A, B and C, the share price equal to the closing price of the Underlying Equity as traded on the New York Stock Exchange three (3) exchange business days prior to the Payment Date; and with respect to Payment Date D, the average of the volume weighted average share price of the Underlying Equity less USD 0.03 according to Bloomberg page AQR over the five (5) New York Stock Exchange business days ending three (3) exchange business days prior to the Payment Date (the “Final Equity Reset Value Pricing Period”)
Party A/B Equity Payments:
On each of the Payment Dates, Party A will pay to Party B, if positive (or Party A will receive the absolute value from Party B, if negative), a USD amount given by the following formula:

Equity Units * (Equity Reset Value – prior Equity Reset Value)

Equity Dividend Payments:
When the Underlying Equity becomes ex with respect to a dividend payment from, but excluding, the Trade Date to, and including the Final Valuation Date, Party A shall pay to Party B an Aggregate Amount equal to 100% of the net dividend paid on the Underlying Equity multiplied by the number of Equity Units to be paid on the payment date of the dividend. 

LIBOR Reset Values:
The official setting of the 3 Month USD LIBOR rate plus Spread in accordance with the Basis two (2) London business days prior to the Payment Dates

Basis:
Actual / 365

Spread:
105 Basis Points

Party B Interest Payments:
On each of the Payment Dates, Party B will pay to Party A an USD amount according to the following formula:


Equity Units * prior Equity Reset Value * LIBOR Reset Value

Payment Convention:
Modified Following Business Day Convention

Business Days:
New York 

Calculation Agent:
CSFBi

Registration Provisions:
Party A shall provide written notice to Party B, not less than 45 days prior to the Termination Date, if in the exercise of Party A’s reasonable judgment at that time Party A believes that sales by Party A of the Underlying Equity in liquidating its hedge for this transaction would need to be made pursuant to an effective registration statement registering the Underlying Equity to comply with the US securities laws.  Promptly following receipt of such notice Party B shall notify Party A whether Party B agrees to work with Party A to make a registration statement available to Party A for such sales.  In the event Party B declines, or is otherwise unable, to make such a registration statement available by the beginning of the Final Equity Reset Value Pricing Period, Party B shall purchase the Equity Units from Party A on the final Payment Date at the Equity Reset Value determined in respect of the immediately preceding Payment Date plus or minus any other amounts accrued and payable hereunder. 
Accepted and Agreed to this 14th day of July, 2000:

CREDIT SUISSE FIRST BOSTON CORPORATION

BY:___________________________________


Name:


Title:

CREDIT SUISSE FIRST BOSTON INTERNATIONAL

BY:___________________________________


Name:


Title:

ENRON NORTH AMERICA CORP
BY:___________________________________


Name:


Title:
By entering into a transaction with CSFBi, you acknowledge that you have read and understood the following terms: CSFBi is acting solely as an arm’s length contractual counterparty and not as your financial adviser or fiduciary unless it has agreed to so act in writing. Before entering into any transaction you should ensure that you fully understand its potential risks and rewards and independently determine that it is appropriate for you given your objectives, experience, financial and operational resources, and other relevant circumstances. You should consult with such advisers as you deem necessary to assist you in making these determinations. You should also understand that CSFBi or its affiliates may provide banking, credit and other financial services to any company or issuer of securities or financial instruments referred to herein, underwrite, make a market in, have positions in, or otherwise buy and sell securities or financial instruments which may be identical or economically similar to any transaction entered into with you. If we make a market in any security or financial instrument, it should not be assumed that we will continue to do so.  Any indicative terms provided to you are provided for your information and do not constitute an offer, a solicitation of an offer, or any advice or recommendation to conclude any transaction (whether on the indicative terms or otherwise). Any indicative price quotations, disclosure materials or analyses provided to you have been prepared on assumptions and parameters that reflect good faith determinations by us or that have been expressly specified by you and do not constitute advice by us. The assumptions and parameters used are not the only ones that might reasonably have been selected and therefore no guarantee is given as to the accuracy, completeness, or reasonableness of any such quotations, disclosure or analyses. No representation or warranty is made that any indicative performance or return indicated will be achieved in the future. None of the employees or agents of CSFBi or its affiliates is authorised to amend or supplement the terms of this notice, other than in the form of a written instrument, duly executed by an appropriately authorised signatory and countersigned by you.
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