



[ENA LETTERHEAD]


July ____, 2001

TOTAL International Limited
Tour Galilee
92907 Paris La Defense Cedex
France
Attention:  Carel Boue

Fax No.:___________________
Telephone No.:  011-331-4135-5291


Re:	TRANSACTION ENA Contract No. _________

Dear Sirs:

The purpose of this document is to confirm the terms and conditions of the transaction entered into between TOTAL International Limited ("Counterparty") and Enron North America Corp. ("ENA") on ____________, 2001 (the "Transaction").  This document constitutes a "Confirmation" as referred to in the ISDA Agreement specified below and the transaction described above constitutes a "Transaction" as referred to in such ISDA Agreement.  This is a Confirmation of the following Transaction entered into between us on _______________, 2001 between ___________ of ENA and ____________ of Counterparty.

1.	The definitions and provisions contained in the 2000 ISDA Definitions and the 1993 ISDA Commodity Derivatives Definitions (as supplemented by the 2000 Supplement), as such definitions may be amended, supplemented, replaced or modified from time to time (collectively, the "Definitions"), each as published by the International Swaps and Derivatives Association, Inc. ("ISDA"), are incorporated into this Confirmation.  In the event of any inconsistency between the Definitions and this Confirmation, this Confirmation will prevail.  In the event of any inconsistency between the 2000 ISDA Definitions and the 1993 ISDA Commodity Derivatives Definitions, the 1993 ISDA Commodity Derivatives Definitions will prevail.

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

Terms to be supplied by ENA Confirmation Desk

Each payment will be made in the Contractual Currency (specified in this Confirmation, or if not specified, in U.S. Dollars).
	
3.            Account Details.
	

	
	

		Payments to ENA:
	

	
	



	Pay  
	:	Bank of America, N.A.

	
	

	For the Account of
	:	Enron North America Corp.

	
	

	Account Number/
CHIPS UID
	
:	3750494727

	
	

	Fed. ABA No.
	:	111000012

	
	

		Payments to Counterparty:
	

	
	

	Pay  
	:

	
	

	For the Account of
	:

	
	

	Account Number/
CHIPS UID
	
:

	
	

	Fed. ABA No.
	:

	
	

		Attn:  
	

	
	



4.	General.  The Transaction is subject to the terms and conditions of the 1992 Master Agreement (Multicurrency-Cross Border) (the "ISDA Agreement") published by ISDA, as modified by this Confirmation.  This Transaction and any future Transactions between the parties are entered into on reliance on that fact that this Confirmation and any future Confirmations form a single agreement between the parties, and the parties would not otherwise enter into any Transaction(s).  Capitalized terms used herein and not otherwise defined herein shall have the meanings given to such terms in the ISDA Agreement.  Each party acknowledges that it has a copy of the ISDA Agreement and it has read and understands the terms and conditions thereof.  In the event of any inconsistency among or between the ISDA Agreement, the Definitions, and this Confirmation, this Confirmation will govern.  This Confirmation evidences a complete and binding memorialization of our agreement as to the terms of the Transaction to which this Confirmation relates.  In addition, ENA and Counterparty agree to promptly negotiate in good faith and enter into a master agreement as soon as reasonably possible in the form of the ISDA Agreement and a separate Credit Support Annex, if applicable, with such modifications as ENA and Counterparty shall in good faith agree (the "Agreement").  Upon execution of such Agreement, this Confirmation will supplement, form part of, and be subject to that Agreement.  All provisions contained in the Agreement will govern this Confirmation except as expressly stated herein.  If an Agreement is not executed, the Transaction shall be governed by the terms and conditions of the ISDA Agreement as modified by this Confirmation.

Each party will make each payment specified in this Confirmation as being payable by it, not later than the due date for value on that date in the place of the account specified above, in freely transferable funds and in the manner customary for payments in the required currency. If the Payment Dates for two or more swap, swaption or option agreements or other derivative transactions between the parties fall on the same day, if each party is required to make a payment to the other on such Payment Date, such amounts with respect to each party shall be aggregated, and the party owing the greater aggregate amount shall pay to the other party the difference between the amounts owed.

5.		Representations.  To induce the other to enter into the Transaction, each party represents and warrants to the other that : (a) Authority:  (i) the execution, delivery and performance of this Confirmation have been duly authorized by all necessary corporate or other organization action on its part, (ii) this Confirmation is its legally valid and binding obligation, enforceable against it in accordance with its terms; and (b) Eligibility:  (i) It constitutes an "eligible contract participant" as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. §1a(12) and (ii) it constitutes an "eligible commercial entity" as such term is defined in the Commodity Exchange Act, as amended 7 U.S.C. §1a(11). and (c) No Reliance and No Advisory Status:  (i) the other party to this Confirmation (1) is not acting as a fiduciary or financial, investment or commodity trading advisor for it, and (2) has not given to it (directly or indirectly through any other person) any assurance, guaranty or representation whatsoever as to the merits (either legal, regulatory, tax, financial, accounting or otherwise) of this Confirmation or the expected performance or result of this Confirmation; and (ii) in connection with the negotiation and execution of this Confirmation, (1) it is acting as a principal (and not as an agent or in any other capacity, fiduciary or otherwise), (2) it is not relying upon any advice, counsel or representations (whether written or oral) of the other party other than the representations expressly set forth in this Confirmation, (3) it has made and will make its own decisions regarding the entering into of this Confirmation based upon its own judgment and upon the advice from such professional advisors as it deemed, or will deem, necessary to consult, (4) all of its decisions regarding this Confirmation have been the result of arm's length negotiations between the parties, and (5) it has a full understanding of all the terms, conditions and risks (economic and otherwise) of this Confirmation, and it is capable of assuming and willing to assume (financially and otherwise) those risks; and (d) Tax Representations and Covenants:  for purposes of Section 3(e) and 3(f) of the ISDA Agreement, each of the parties makes the representations applicable to it as set forth in Sections I(a) and (b) of Annex A to this Confirmation as of the Trade Date and as of the date of this Confirmation and in the case of the representations given for purposes of Section 3(f) of the ISDA Agreement (which representations are set forth in Section I(b) of Annex A), at all times until termination of the Transaction.  In addition, each party covenants and agrees that it will deliver to the other party the Tax forms, documents or certificates as required pursuant to Section II(a) of Annex A.

6.	Early Termination.  For purposes of Section 6(e) of the ISDA Agreement, the Second Method and Loss shall apply.

7.	Governing Law/Jurisdiction.  This Confirmation and the ISDA Agreement will be governed by and construed in accordance with the laws of the State of New York (without reference to choice of law doctrine).  Section 13(b) of the ISDA Agreement is replaced with the following:  "(b)  Jurisdiction.  Any dispute relating to this Confirmation shall be resolved by binding arbitration governed by the Federal Arbitration Act ("FAA"), and conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association ("AAA").  Each party shall select one arbitrator within 30 days of a notice for arbitration and the two arbitrators shall select a third neutral arbitrator with at least 8 years professional experience in over-the-counter derivative transactions.  Only damages allowed pursuant to this Confirmation and the ISDA Agreement may be awarded and the arbitrators shall have no authority to award treble, exemplary or punitive damages of any kind under any circumstances regardless of whether such damages may be available under the governing law for this Confirmation and/or the FAA or AAA.  The arbitration shall be conducted in New York City, New York, and such arbitration, and any related award shall be confidential."

8.	Confidentiality.  The contents of this Confirmation, the Transactions hereunder and all other documents relating to thereto (hereinafter collectively referred to as "this Agreement"), and any information made available by one party to the other party with respect to this Agreement is confidential and shall not be disclosed to any third party (nor shall any public announcement relating to this Agreement be made by either party), except for such information (i) as may become generally available to the public, (ii) as may be required or appropriate in response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling, or accounting disclosure rule or standard, (iii) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the non-disclosing party in making such disclosure, or (iv) as may be furnished to the disclosing party's Affiliates, and to each such person's auditors, attorneys, advisors or lenders which are required to keep the information that is disclosed in confidence.

9.	Calculation Agent.  The Calculation Agent shall be ENA.

10.	Limitation of Liability.   NO PARTY SHALL BE REQUIRED TO PAY SPECIAL, EXEMPLARY, PUNITIVE, INCIDENTAL, CONSEQUENTIAL OR INDIRECT DAMAGES (WHETHER OR NOT ARISING FROM A PARTY'S NEGLIGENCE) TO THE OTHER PARTY, EXCEPT TO THE EXTENT THAT THE PAYMENTS REQUIRED TO BE MADE PURSUANT TO THIS CONFIRMATION AND THE ISDA AGREEMENT ARE DEEMED TO BE SUCH DAMAGES.  IF AND TO THE EXTENT ANY PAYMENT MADE PURSUANT TO THIS CONFIRMATION AND THE ISDA AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE PARTIES ACKNOWLEDGE AND AGREE THAT DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT CONSTITUTES A REASONABLE AND GENUINE PRE-ESTIMATE AND APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES, AND NOT A PENALTY.  

11.	Setoff.  (a) Upon the designation or deemed designation of an Early Termination Date the Non-defaulting Party or the non-Affected Party (in either case, "X") may, at its option and in its discretion, setoff, against any amounts owed to the Defaulting Party or Affected Party (in either case, "Y") in Dollars or any other currency by X or any Affiliate of X under this Confirmation and the ISDA Agreement or otherwise, any amounts owed in Dollars or any other currency by Y to X or any of its Affiliates (irrespective of place of payment or booking office of the obligation) under this Confirmation and the ISDA Agreement or otherwise.  The obligations of Y and X under this Confirmation and the ISDA Agreement in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff.  For this purpose, the amounts subject to the setoff to the extent necessary may be converted by X into the Termination Currency at the rate of exchange at which X, acting in a reasonable manner and in good faith, would be able to purchase the relevant amount of the currency being converted.  X will give Y notice of any setoff effected under this section as soon as practicable after the setoff is effected provided that failure to give such notice shall not affect the validity of the setoff.  If an obligation is unascertained, X may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained.  Nothing herein shall be effective to create a charge or other security interest.  This setoff provision shall be without prejudice and in addition to any right of setoff, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).

(b)  Notwithstanding any provision to the contrary contained in this Confirmation and the ISDA Agreement, the Non-defaulting Party or non-Affected Party, as the case may be, shall not be required to pay to the Defaulting Party or Affected Party any amount under Section 6(e) of the ISDA Agreement until the Non-defaulting Party or non-Affected Party receives confirmation satisfactory to it in its reasonable discretion (which may include an opinion of its counsel) that all other obligations of any kind whatsoever (whether pursuant to Specified Indebtedness as defined in the ISDA Agreement or otherwise) of the Defaulting Party or Affected Party to make any payments to the Non-defaulting Party or non-Affected Party or any of its Affiliates under this Confirmation and the ISDA Agreement or otherwise which are due and payable as of the Early Termination Date hereof have been fully and finally performed.

12.	The Termination Currency shall be United States Dollars.

13.	Miscellaneous.

a) Legal Opinion. For the purpose of Section 4(a) of the ISDA Agreement, upon execution of this Confirmation, Counterparty agrees to deliver to ENA a Legal Opinion in substantially the form attached hereto as Exhibit 1.

b) Authorization. For the purpose of Section 4(a) of the ISDA Agreement, upon execution of this Confirmation, Counterparty agrees to deliver to ENA: (A) a certified resolution of its board of directors or other governing body (i) authorizing this Confirmation and the Transaction contemplated hereby and (ii) authorizing a specified person(s) to execute and deliver on its behalf this Confirmation, and (B) copies of its articles of incorporation and bylaws (or other constituent documents).
c) Process Agent.  For the purpose of Section 13(c): Party A appoints as its Process Agent, The Corporation Trust Company, having an office in Wilmington, Delaware on the date of this Agreement at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801; Party B appoints as its Process Agent, ______________________________, having an office in ________________________ on the date of this Agreement at _________________________________.

14.	Offices.

	(a)	The office of Enron North America Corp. is and copies of any notices should be delivered to 1400 Smith Street, Houston, Texas 77002, Attention:  Director, Documentation Department, Facsimile No. (713) 646-4816; and to Attention: Assistant General Counsel, Trading Group - ENA, Facsimile No. (713) 646-4818, at the above address; and

	(b)	The office of Counterparty is and copies of any notices should be delivered to: _____________________________________________________________________________________________Attention:_________________________________________, Facsimile No. _______________________.


Please promptly confirm that the foregoing correctly sets forth the terms of the Transaction entered into between us by executing the copy of this Confirmation and returning it to us within one Business Day of receipt hereof via Facsimile to (713) 646-4816, Attention:  Director, Documentation Dept.  A copy of the originally executed Confirmation should be sent to us by overnight delivery for receipt within two Business Days of receipt hereof.
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 Trade Date:

TOTAL INTERNATIONAL LIMITED

By:	_____________________________
Name:	_____________________________
Title:	_____________________________
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EXHIBIT 1




[Letterhead of
Counsel to Counterparty]


[Date]


Enron North America Corp.
1400 Smith Street
Houston, Texas  77002

Dear Sir or Madam:

We have acted as counsel to TOTAL International limited (the "Counterparty"), in connection with the execution and delivery by the Counterparty of a Confirmation dated as of ___________________ (the Confirmation, the ISDA Master Agreement and any Transactions intended to be governed thereby are hereinafter referred to as the "Agreement"), between you and the Counterparty.

		In such capacity we have examined a copy of the Agreement.  We have also reviewed certain corporate proceedings of the Counterparty, and we have examined originals, or copies certified or otherwise identified to our satisfaction, of such corporate records of the Counterparty, certificates of public officials and of  officers and representatives of the Counterparty and such other documents as we have deemed necessary as a basis for the opinions hereinafter expressed.  In such examination, we have assumed the authenticity of all documents submitted to us as originals and the conformity with the originals of all documents submitted to us as certified or otherwise satisfactorily identified copies.  We have also assumed that the Agreement has been duly executed and delivered by you pursuant to appropriate corporate authority.  The opinions given below are limited to matters concerning the laws of the _______________________________.

		Based upon the foregoing and having regard for such legal considerations as we deem relevant, we are of opinion that:

	1.  The Counterparty is a __________________ duly existing under the laws of ________________.

	2.  The Counterparty has full corporate power to execute and deliver the Agreement and to perform its obligations thereunder.

	3.  Such actions have been duly authorized by all necessary corporate action and do not violate, and are not in conflict with any provision of law or of the corporate charter and related documents of the Counterparty.

	4.  All authorizations of, exemptions by and filings with any governmental, regulatory body or other authority that are required to be obtained or made in connection with the Counterparty's execution, delivery and performance of the Agreement have been obtained or made and are valid and subsisting.

	5.  The Agreement has been duly executed and delivered by the Counterparty and constitutes the legal, valid and binding obligation of the Counterparty enforceable against the Counterparty in accordance with its terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other laws affecting creditors' rights generally from time to time in effect).  Obligations of any branch of the Counterparty are for all purposes obligations of the Counterparty, enforceable against the Counterparty to the same extent set forth in the next preceding sentence.  The enforceability of the Counterparty's obligations is also subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

	6.  The choice of law provision set forth in the Agreement is valid and binding under the laws of ________________ and any political subdivision thereof and would be given effect by the courts of __________________ and any political subdivision thereof.


Very truly yours			
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ANNEX A

U.S. WITHHOLDING TAX

Party A:  Enron North America Corp.
Party B:  TOTAL International Limited

I.  Tax Representations.
(a)	Payer Representations.  For the purpose of Section 3(e) of the ISDA Agreement, Party A and Party B make the following representation:
It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii), or 6(e) of the ISDA Agreement) to be made by it to the other party under this Confirmation and the ISDA Agreement.  In making this representation, it may rely on (i) the accuracy of any representations made by the other party pursuant to Section 3(f) of the ISDA Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of the ISDA Agreement and the accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of the ISDA Agreement, and (iii) the satisfaction of the agreement of the other party contained in Section 4(d) of the ISDA Agreement, provided that it shall not be a breach of this representation where reliance is placed on Clause (ii) and the other party does not deliver a form or document under Section 4(a)(iii) of the ISDA Agreement by reason of material prejudice to its legal or commercial position.
(b)	Payee Representations.  For the purpose of Section 3(f) of the ISDA Agreement, Party A makes no representations, and Party B makes the following representations:
(i)	Each payment received or to be received by it in connection with this Confirmation and the ISDA Agreement will not be effectively connected with its conduct of a trade or business in the United States.
II.	Agreement to Deliver Documents
For the purpose of Section 4(a) of the ISDA Agreement, the Tax forms, documents, or certificates to be delivered are:
(a)	Party B agrees to complete (accurately and in a manner reasonably satisfactory to Party A), execute and deliver to Party A a United States Internal Revenue Service Form W-8BEN, or any successor form, (i) before the first Scheduled Payment Date under this Confirmation and the ISDA Agreement, (ii) before the first Scheduled Payment Date in each third successive calendar year, (iii) promptly upon reasonable demand by Party A, and (iv) promptly upon learning that any such form previously provided by Party B has become obsolete or incorrect.

III.	Definitions.   Capitalized terms not otherwise defined in this Annex A shall have the meaning set forth in this Confirmation or the ISDA Agreement.
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