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Enron North America Corp

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



CONFIRMATION

Date:

December 13, 2000

To: 

Panther LLC (“Counterparty”)

Attention:
Mike Beyer

Fax No.:

412-490-9012 

From:

Enron North America Corp. (“ENA”)

RE:

Swap Transaction; Deal No. M360280

The purpose of this document is to confirm the terms and conditions of the Transaction entered into between Enron North America Corp. and Panther LLC on the Trade Date mentioned below (the “Transaction”).  This document constitutes a “Confirmation” as referred to in the ISDA Agreement specified below.

The definitions and provisions contained in the 1991 ISDA Definitions as supplemented by the 1998 Supplement as published by the International Swaps and Derivatives Association, Inc. are incorporated into this Confirmation.  In the event of any inconsistency between those definitions and provisions and this Confirmation, this Confirmation will govern.

1.
This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of December 15, 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.

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

General Terms:


Notional Amount: 
USD 8,577,000.00




Trade Date: 
December 13, 2000




Effective Date:

December 13, 2000




Termination Date:
December 15, 2001, subject to adjustment in accordance with the Modified Following Business Day Convention

Fixed Amounts: 

Fixed Rate Payer:
Counterparty




Fixed Rate Payer 

Payment Dates:
December 31, 2000; March 31, 2001, June 30, 2001, September 30, 2001 and the Termination Date, subject to adjustment in accordance with the Modified Following Business Day Convention




Fixed Rate:
5.375 percent




Fixed Rate 

Day Count Fraction: 
30/360

Floating Amounts: 

Floating Rate Payer:
ENA




Floating Rate Payer 

Payment Dates:
December 31, 2000; March 31, 2001, June 30, 2001, September 30, 2001 and the Termination Date, subject to adjustment in accordance with the Modified Following Business Day Convention




Floating Rate for 

Initial Calculation Period:
6.58 percent




Floating Rate Option:
USD-LIBOR-BBA




Designated Maturity:
Three months, with the exception of the Initial Calculation Period which shall be the linear interpolation of the 1 week and 1month LIBOR rates; and the Final Calculation Period which shall be the linear interpolation of the 2 month and 3 month LIBOR rates




Spread:
None




Floating Rate 

Day Count Fraction: 
Actual/360




Reset Dates:
The first day of each Floating Rate Payer Calculation Period




Compounding:
Inapplicable










3. Calculation Agent:
ENA




4. Account Details:





Payments to ECT:
Nations Bank of Texas, Dallas

ABA 111-000-012

Acct.: 3750494727




Payments to Counterparty:
Please advise




5. Governing Law:
As specified in the Agreement

Terms used and not otherwise defined in this Confirmation shall have the meanings given them in the Agreement.

If this Confirmation correctly sets forth the terms of the above-referenced Transaction, please so indicate by signing below and sending this Confirmation (or a copy hereof) to us.

If this Confirmation contains any error, please notify ENA immediately.  Failure to notify ENA of a bona fide error in this Confirmation or failure to accept this Confirmation as provided in Section 1 of the Agreement after receipt by Counterparty shall result in this Confirmation being deemed binding as sent.


We look forward to receiving your prompt reply.

Enron North America  Corp. is pleased to have entered into this Transaction with you.

Yours sincerely,







ENRON NORTH AMERICA CORP.







By:












Name:












Title:






Confirmed as of the date first above written:

Panther LLC

By:  _____________________________

Name:  ___________________________

Title:  ____________________________
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