DRAFT

CONFIRMATION

(SWAP)
Date:
November 13, 2000

To:


Attention:


Fax No:

From:

Re:
Commodity Swap 





We are pleased to confirm the details of the following Transaction.

The purpose of this letter agreement (this “Confirmation") is to confirm the terms and conditions of the transaction entered into between us on the Trade Date specified below (the "Transaction" or “Swap Transaction”).  This letter agreement constitutes a “Confirmation” as referred to in the ISDA Master Agreement as specified below. This Confirmation supersedes any previous Confirmation or other communication with respect to the Transaction and evidences a complete and binding agreement between us as to the terms of the Transaction.


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of December 18, 1998 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.  The 2000 ISDA Definitions and the 1993 ISDA Commodity Derivatives Definition published by the International Swaps and Derivatives Association, Inc. as supplemented, amended, replaced or modified from time to time, are incorporated by reference into this Confirmation.
Each party represents to the other that it is entering into this Transaction as principal (and not as agent or in any other capacity) with the full understanding of the terms, conditions and risks thereof and that it is capable of and willing to assume those risks. 

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

Total Notional Quantity:

[     ] barrels

Notional Quantity per

Calculation Period:


For each Calculation Period, the amount set forth in Exhibit I attached hereto
Commodity:



West Texas Intermediate Light Sweet Crude Oil

Trade Date:



TBD

Effective Date:



TBD

Termination Date:
Effective Date + [ ]  years, subject to adjustment in accordance with the Modified Following Business Day Convention

Calculation Period(s):
See Exhibit I attached hereto 
Fixed Amount Details
Fixed Amount Payer:


Toronto-Dominion (Texas), Inc.

Fixed Amount:



[USD 400,000,000]

Fixed Amount Payment Date:
The Effective Date


Floating Amount Details:
Floating Price Payer:
Enron North America Corp.

Floating Price
and Pricing Date:
For each Calculation Period, the average of the daily settlement prices for the December 2002 NYMEX-WTI Crude Oil contract as set forth on Exhibit I attached hereto

Floating Price Payer Payment Dates:
The Payment Dates set forth on Exhibit I attached hereto
Rounding:
Four (4) decimal places

Calculation Agent:
Enron North America Corp.












Account Details:
Payments to Toronto-Dominion (Texas), Inc.:

To be provided

Payments to Enron North America Corp.

To be provided
This Confirmation may be executed in o
ne or more counterparts, either in original or facsimile form, each of which shall constitute one and the same agreement.  When executed by the parties through facsimile transmission, this Confirmation shall constitute the original agreement between the parties and the parties hereby adopt the signatures printed by the receiving facsimile machine as the original signatures of the parties.

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of 

this Confirmation and returning it to us by facsimile to 



.
We are delighted to have entered into this transaction with you.

Yours sincerely,

Toronto-Dominion (Texas), Inc.

By: __________________________

Name: 

Title: 

Confirmed as of the date

first above written:

Enron North America Corp.

By: __________________________

Name: 

Title: 

Deal No. 
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