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_____, 2000

The Bank of New York, as Trustee of the

Enron Pass-Through Asset Trust 2000-1

Attention:  Ming Shiang

101 Barclay Street

Floor 21 West

New York, New York 10286

Facsimile: 212-815-5595
Our Reference:  Enron PATS 2000-1 Sterling–Dollar Swap

TRANSACTION (Swap 1 - U.S. Dollar to Sterling Swap between UBS and Trust)

The purpose of this letter agreement is to confirm the terms and conditions of the Swap Transaction entered into between UBS AG, London Branch (“UBS”) and The Bank of New York, as Trustee of the Enron Pass-Through Asset Trust 2000-1 (“Counterparty”), on the Trade Date specified below (the “Transaction”). This letter agreement constitutes a “Confirmation” as referred to in the Master 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. (formerly the International Swap Dealers Association, Inc.) (“ISDA”), are hereby incorporated into this Confirmation. Furthermore, the terms of the EMU Continuity Provision (as published by ISDA) also are hereby incorporated into this Confirmation. In the event of any inconsistency between those definitions and provisions and this Confirmation, this Confirmation will govern.

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

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

1.
General Terms


Trade Date:
_______, 2000

Effective Date:
The date of issuance of the Bonds

Termination Date:
________, subject to adjustment in accordance with the Following Business Day Convention


Business Day:
New York and London


Indenture:
Indenture dated as of November 1, 1985, as supplemented from time to time, between Enron Corp. (the “Company”) and The Bank of New York (as successor to Harris Trust and Savings Bank), as trustee

Bonds
£__________ principal amount of the Company’s Reset Senior Notes Due ______ issued under the Indenture

Calculation Agent
UBS, whose determinations and calculations shall be binding in the absence of manifest error

FIXED U.S. DOLLAR AMOUNTS

U.S. Dollar Payer:
UBS

U.S. Dollar Payer
Notional Amount:

$[350,000,000]

U.S. Dollar Payer
Payment Dates:

The _____ day of each _____ and _____ during the Term of the Transaction, commencing on _____, 2000, subject to adjustment in accordance with the Following Business Day Convention 

U.S. Dollar Fixed Rate:
___ % per annum

U.S. Dollar Fixed Rate
Day Count Fraction:
30/360

FIXED STERLING AMOUNTS


Sterling Payer:
Counterparty

Sterling Payer Notional
Amount:

£___________

Sterling Payer Payment

Dates:
The ___ day of each _____ and _____ during the Term of the Transaction, commencing on _____, subject to adjustment in accordance with the Following Business Day Convention

Sterling Fixed Rate:
___% per annum

Sterling Fixed Rate Day Count Fraction:
Actual/365

INITIAL EXCHANGES 


Initial Exchange Date:
The date of issuance of the Bonds

UBS Initial
Exchange Currency Amount:
£_________

Counterparty Initial
Exchange Currency Amount:
$[350,000,000]

FINAL EXCHANGES 


Final Exchange Date:
_________, subject to adjustment in accordance with the Following Business Day Convention

UBS Final
Exchange Currency Amount:
$[350,000,000]

Counterparty Final
Exchange Currency Amount:
£__________

2.
Account Details


Account Details of UBS:

Sterling Payment Instructions:

Correspondent Bank:

Swift Address:

Favour:

Direct via UK Clearing, Chaps. Sort Code: 23-23-23

UBSWGB2LXXX

UBS AG, London Branch

U.S. Dollar Payment Instructions:

 Bank:

 ABA Number:

 Account Name:

 Account Number:
UBS AG, Stamford

026-007-993

UBS AG, London

__________



Account Details of Counterparty:


Sterling Payment Instructions:

Bank:

Sort Code:

Account No.:

Account Name:


National Westminster Bank, London

70-02-25

95694137

The Bank of New York, London for further credit to A/C# _________

Dollar Payment Instructions:



Bank: 

ABA:

Account No.:


The Bank of New York

021 000 018

GLA 111565 for further credit to A/C# _______ Re:

Enron Pass-Through Asset Trust 2000-1

3.
Amendments to Master Agreement

(i)
Section 5(a)(i) of the Master Agreement is hereby amended with respect to Counterparty in connection with the Transaction by replacing the words “third Local Business Day after notice of such failure is given to the other party” with the words “30th day after such payment or delivery was due”; and

(ii)
“Additional Termination Event” will apply with respect to the Transaction. The declaration, at any time prior to the Final Exchange Date, of the principal amount of the Bonds to be due and payable immediately in accordance with Section 502 of the Indenture as a result of the occurrence of an Event of Default under the Indenture (a “Conversion Event”) will constitute an Additional Termination Event, with Counterparty as the Affected Party.

4.
Termination

If an Early Termination Date occurs, no amounts shall be payable by either party under Section 6(e) of the Master Agreement with respect to the Transaction in connection with such Early Termination Date other than (i) Unpaid Amounts, if any, owed to Counterparty and (ii) if such Early Termination Date does not result from a Conversion Event, the amounts, if any, owed to Counterparty calculated as provided in Section 6(e) of the Master Agreement with respect to the Transaction in connection with the designation or occurrence of such Early Termination Date. 

To the extent UBS would be owed an amount pursuant to Section 6(e) of the Master Agreement with respect to the Transaction but for this paragraph 4, UBS shall look solely to the Company for compensation under the terms of the Sterling to U.S. Dollar Swap evidenced by the Confirmation dated the date hereof between UBS and the Company entitled “(Swap 2 – Company Contingent U.S. Dollar to Sterling Swap with UBS).”

For purposes of this paragraph 4, the Fixed U.S. Dollar Amounts and the Fixed Sterling Amounts shall be treated as accruing daily. 

5.
Discrepancy

In the event of any discrepancy between the terms of the Transaction relating to the calculation of Fixed U.S. Dollar Amounts and the amounts payable under the ___% Pass-Through Asset Trust Securities Due ________ (the “Certificates”) of the Enron Pass-Through Asset Trust 2000-1, the terms of the Certificates will govern so that the Fixed U.S. Dollar Amounts and the UBS Final Exchange Currency Amount payable by UBS hereunder are identical to, and payable on the same dates as, the US Dollar distributions due under the Certificates.

In the event of any discrepancy between the terms of the Transaction relating to the calculation or date of payment of Sterling Fixed Amounts and the amounts payable under the Bonds, the terms of the Bonds will govern so that the Fixed Sterling Amounts and the Counterparty Final Exchange Currency Amount payable by Counterparty hereunder are identical to, and payable on the same dates as, the payments of principal and interest due under the Bonds.

6.
Non-Petition Covenant

Notwithstanding any prior termination of the Transaction, UBS agrees that it shall not, until the date that is one year and one day after full and final payment of the Certificates, petition or otherwise invoke or cause Counterparty to invoke the process of the United States of America, any state or other political subdivision thereof or any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government for the purpose of commencing or sustaining a case by or against Counterparty under a Federal or state bankruptcy, insolvency or similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of Counterparty or of all or any part of the property or assets of Counterparty or ordering the winding up or liquidation of the affairs of Counterparty.

7.
Condition Precedent

All payment obligations in connection with the Transaction are subject to the condition that the Certificates and the Bonds each shall have been issued as contemplated by the Offering Circular dated ________, 2000 relating to the Certificates.

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing this Confirmation and returning it to us. If returned by facsimile transmission, please reply to _______ at ________. When sending hard copies, please return them to UBS AG, London Branch, 677 Washington Boulevard, Stamford, Connecticut 06901, Attention: ___________

We are happy to have completed this transaction with you.

Very truly yours,

UBS AG, London Branch

By:
__________________________
Name:
Title:

By:
__________________________

Name:


Title:

Accepted and confirmed as of
the date first above written:

The Bank of New York, not
in its individual capacity but solely
as Trustee of the Enron Pass-Through

Asset Trust 2000-1

By:
__________________________
Name:
Title:
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