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Donaldson, Lufkin & Jenrette Securities Corporation

Total Return Swap

Indicative Terms and Conditions as of  [   ]
Party A:
DLJ International Capital, (“DLJ”) which is guaranteed by Donaldson, Lufkin & Jenrette, Inc. (A3/A-)  (Payer of Return)
Party B:
[ECT Investments, which is guaranteed by Enron Corp.] (Receiver of Return)

Issuer:

[As specified in the Annex] 

Reference Security:

[As specified in the Annex] 

Notional Amount:
[As specified in the Annex] Face Value of the Reference Security, with minimum amount of $1,000,000.

Initial Price:

[As specified in the Annex] 

Trade Date:
[   ]

Settlement Date:
Trade Date + 3 Business Days

Termination Date:
The earlier of 


    1) Maturity Date of [Settlement Date + 6 months], and


    2) the Early Termination Date, if any.

Libor Payments:

Libor Payment Amount:
USD 1 month LIBOR + [Spread] on the Calculation Amount, calculated on an Act/360 daycount basis; provided, however, that the LIBOR rate used for any short or long Calculation Periods will be the relevant linearly interpolated LIBOR rate.

Spread:
0.75%  

Calculation Amount:
USD [As specified in the Annex] initially, and subsequently with respect to any Libor Payment Date an amount equal to the product of (a) Begin Price for such Libor Calculation Period  and (b) the Notional Amount.

Libor Calculation Periods:
The Period End Dates for each of the Libor Calculation Periods shall be the last Business Day of each Month.

Libor Payment Dates:
All payments made with respect to each Calculation Period will occur on the third Business Day following the last day of such Calculation Period. However, the final Payment Date will occur on the Termination Date.

LIBOR Rate for Initial

Calculation Period:


[   %] 
Total Return Payments:

Total Return Payment Dates:

The Libor Payment Dates.

Party A Payments:
The amount equal to the interest payments made by the Issuer during such Libor Calculation Period with respect to an aggregate principal amount of the Reference Security equal to the Notional Amount. 

Total Return Payments:
Notional Amount x (End Price –  Begin Price )

If the Total Return Payment as determined by the Calculation Agent on the Valuation Date is positive, Party A shall be the Total Return Payer, if negative, Party B shall be the Total Return Payer and shall pay the absolute value of such amount.

Begin Price:
Begin Price shall mean (a) the Initial Price with respect to the initial Calculation Period and (b) the End Price for the immediately preceding Libor Calculation Period, with respect to any subsequent Libor Calculation Period. 

End Price:
End Price shall mean with respect to the any Libor Calculation Period, the Reference Price determined on the Valuation Date falling immediately prior to the Total Return Payment Date for such Libor Calculation Period.

Reference Price:
The firm bid price for an amount of the Reference Security equal to the Notional Amount, determined by the Calculation Agent in its sole discretion.

Valuation Date:
The last Business Day of each Month.  In the event of an Early Termination Event, the Valuation Date shall be the day that notice of such event is received by the Calculation Agent.

Dealer Poll:

In the event that Party B disputes the Reference Price determined by the Calculation Agent on the final Valuation Date, Party B may request that the Calculation Agent conduct a dealer poll to determine the Reference Price.  




Pursuant to the dealer poll, Party A and Party B shall each select a market-maker in the Reference Security, each of which market-makers shall mutually agree on a third market-maker. The Reference Price shall be the highest firm bid price received from the three market-makers for an amount of the Reference Security equal to the Notional Amount. At Party B’s request, it may itself make a bid, and the Reference Price shall be the highest firm bid price of the prices received from the four bidders.

Early Termination:

Early Termination Event:
1.
In the event that the Issuer of the Reference Security (i) defaults on interest or principal payments due on any of its outstanding liabilities or (ii) calls for early redemption of such Reference Security, Party A will have the right to terminate the transaction and the relevant final Libor and Total Return Payments shall be made by each Party on the Early Termination Date.

2.
On any Business Day, Party B may exercise its right to terminate the transaction with 5 Business Days notice and the relevant Libor, Total Return and Breakage Amount Payments shall be made by each Party on the Early Termination Date.

3.
On the [3rd month] from the Settlement Date and monthly thereafter, Party A may exercise its right to terminate the transaction with 5 Business Days notice and the relevant final Libor and Total Return Payments shall be made by each Party on the Early Termination Date.

Early Termination Date:

The third Business Day subsequent to receipt of notice of an Early Termination Event by the Calculation Agent.

Breakage Amount:

In the event of an Early Termination Event under (2). above, Party B shall make an additional payment in the amount of:

(i) Libor Break: an amount equal to the product of; (a) the excess, if any, of the Libor rate determined for such Calculation Period (as of the prior Period End Date) over the Libor rate relevant to a period from the date of notice of the Early Termination Event to the end of the Calculation Period as determined by the Calculation Agent on the date of notice of the Early Termination Event (b) the number of days from the date of notice of the Early Termination Event to the end of the Calculation Period divided by 360, and (c) the Calculation Amount; and

(ii)
Spread Break: an amount equal to the product of; (a) the Spread, (b) the number of days, if any, from the date of notice of the Early Termination Event to [Settlement Date + 3 Months],  divided by 360 and (c) the Calculation Amount. 

Business Days:



New York

Calculation Agent:


DLJ International Capital

Documentation:
This transaction will be documented under an ISDA Master Agreement, Credit Support Annex and Confirmation.
Credit Terms:
The Credit Support Annex will provide for the following credit terms:

Independent Amount: The Independent Amount (upfront collateral) for the transaction will be  10%  of the Calculation Amount (USD [  ]).

Collateral: Collateral will be provided by Party B on a daily basis (based on the mark-to-market of the transaction) with a zero threshold and a minimum transfer amount of $[ 500,000 ].  If other Total Return Swap transactions between the Party A and Party B exists, the collateral will be netted.

Collateral Type:


DLJIC will pay Fed Fund rate on any Cash Collateral posted

ANNEX A
ISSUER:



[   ]

COUPON:



[   ]

MATURITY:



[   ]

CUSIP/ISIN: 



[   ]

NOTIONAL AMOUNT:

[  ]

CLEAN PRICE:


[  ]

ACCRUED :



[  ]

DIRTY PRICE:



[  ],  equals Clean Price + Accrued

CALCULATION AMOUNT:

[USD   ] 

INDEPENDENT AMOUNT:

[USD   ], 10% of Calculation Amount

This material is solely for your information and internal use.  It is not a solicitation of an offer, nor a firm offer, to buy or sell any security, and it does not confirm any transaction.  The information provided is based on data obtained from sources we believe are reliable, but is not guaranteed by DLJ as being accurate and does not purport to be a complete statement nor a summary of the available data.  This material is subject to change without notice.  Any opinions or quotations can and will change, based upon such factors as news events, market volatility, interest rates, credit ratings and quantity to be purchased or sold.  All investment decisions are your responsibility and DLJ is not responsible for any damage or loss resulting from any inaccuracy, misprint or misjudgment.  DLJ, its affiliates and subsidiaries and/or their directors, officers and employees may (I) have long or short positions in and may deal as principal, agent or market-maker in the securities, commodities or other instruments mentioned or in related securities, commodities or other instruments, and such positions may be increased or decreased in the future, and (ii) maintain a commercial or investment banking relationship with, or serve as a director of, the entities mentioned or of related entities.  Options and other derivative instruments are not suitable for all investors.  Additional information is available upon request.


