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CONFIRMATION
(OPTION)

Date:		«DealDate»
To:		John Roberts Holdings Limited ("Party B")
Attention:	«CounterpartyContact»
Fax No.:		«CounterpartyFax»
From:	Enron Capital & Trade Resources International Corp. ("Party A") acting through Enron Europe Finance & Trading Limited
Re:		Commodity Swap «DealNumber»
Contract No.:	[            ] Contract No. [             ]
	
The purpose of this letter is to confirm the terms and conditions of the Transaction entered into between Party A and Party B pursuant to a telephone conversation between Fritz Zeibel of Tradition Financial Services and Tom Bruce-Jones on the Trade Date specified below (the "Transaction").  This letter constitutes a “Confirmation” as referred to in the ISDA Form specified below.

The definitions and provisions contained in the 1991 ISDA Definitions (as supplemented by the 1998 Supplement) and the 1993 ISDA Commodity Derivatives Definitions (as published by the International Swaps and Derivatives Association, Inc.) (as modified in this Confirmation as defined below) as such definitions may be amended, supplemented, replaced or modified from time to time 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 evidences a complete and binding agreement between you and us as to the terms of the Transaction to which this Confirmation relates.  In addition, you and we agree to use all reasonable efforts promptly to negotiate, execute and deliver an agreement in the form of the ISDA Master Agreement (Multi-Currency-Cross Border) (the “ISDA Form”), with such modifications as you and we will in good faith agree.  Upon the execution by you and us of such an agreement, this Confirmation will supplement, form part of, and be subject to that agreement.  All provisions contained in or incorporated by reference in that agreement upon its execution will govern this Confirmation except as expressly modified below.  Until we execute and deliver that agreement, this Confirmation, together with all other documents referring to the ISDA Form (each a “Confirmation”) confirming transactions (each a “Transaction”) entered into between us (notwithstanding anything to the contrary in a Confirmation), shall supplement, form part of, and be subject to, an agreement in the form of the ISDA Form as if we had executed an agreement in such form (but without any Schedule except for the election of English law as the governing law and United States Dollars as the Termination Currency) on the Trade Date of the first such Transaction between us.  In the event of any inconsistency between the provisions of that agreement and this Confirmation, this Confirmation will prevail for the purpose of this Transaction.

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

General Terms:

Notional Quantity:	2000 metric tons
Commodity:	A5, corrigated waste 
Trade Date:	[		]
Option 1:	
Option Style:	Bermuda
Option Type:	Call
Seller:	Party A
Buyer:	Party B
Commodity Reference Price:                                   
Commodity:                                              	A5, corrugated waste
Unit:                                                           	Metric ton
Price Source:              	PPI This Week, or any successor publication, published by Miller Freeman or its successor
Currency:                                                    Sterling
Specified Price:	The bid price published by the Price Source under the heading ‘Wastepaper – A5, corrugated waste’
Delivery Date:	The calendar month preceding the Pricing Date
Pricing Dates:	The first day of each calendar month subject to adjustment in accordance with the Following Business Day Convention

Strike Price per Unit:                                                £30.00
Total Premium:	Zero

Option 2:
Option Style:	Bermuda
Option Type:	Put
Seller:	Party B
Buyer:	Party A
Commodity Reference Price:                                   
Commodity:                                              	A5, corrugated waste
Unit:                                                           	Metric ton
Price Source:              	PPI This Week, or any successor publication, published by Miller Freeman or its successor
Currency:                                                    Sterling
Specified Price:	The bid price published by the Price Source under the heading ‘Wastepaper – A5, corrugated waste’
Delivery Date:	The calendar month preceding the Pricing Date
Pricing Dates:	The first day of each calendar month subject to adjustment in accordance with the Following Business Day Convention

Strike Price per Unit:                                                £10.00
Total Premium:	Zero

Procedure for Exercise: 
	Bermuda Option Exercise Dates:	Each Pricing Date from 01 August 1999 to the Expiration Date inclusive
	Expiration Date:                                         01 July 2000
	Expiration Time:		12:00 p.m. on each Bermuda Option Exercise Date
	Multiple Exercise: 		Applicable
Minimum Notional Amount:	167 metric tons, except the Minimum  Notional Amount shall be 163 metric tons for the Bermuda Option Exercise Date that is the Expiration Date
	Maximum Notional Amount:	167 metric tons, except that the Maximum Notional Amount shall be 163 metric tons for the Bermuda Option Exercise Date that is the Expiration Date
	Automatic Exercise:	Applicable

Market Description:
	Distribution Fallback:	In the event that Price Source Distribution occurs the Specified Price shall be the Specified Price for the previous Pricing Date
Cash Settlement Terms:
Cash Settlement:	Applicable
Settlement Date(s):	5 Business Days following the last Pricing Date subject to adjustment in accordance with the [Nearest] Business Day Convention

Notices and Account Details:

Address for Notices to Party A:	Payment Account Information for Party A:

c/o Enron Europe Finance & Trading Limited		Wire transfer to:				Citibank NA 
			Clearing Services Department
Four Millbank		Lewisham House
London SW1P 3ET		25 Molesworth House
			London  SE13 7EX
Attention: Documentation Dept		Swift Code:	CITIGB2L
Fax:  44-171-873-0147		Acct. No:	8472637
Phone:  44-171-316-5300		


With a copy of any notice given pursuant to Section 5 or 6 of the ISDA Master Agreement or any annex thereto or hereto containing credit provisions to:

Enron Capital & Trade Resources Corp.	and to:
1400 Smith Street	Enron Europe Finance & Trading Limited
Houston, Texas  77002	Four Millbank
Attn:  Assistant General Counsel, 	London SW1P 3ET
	Trading Group	Attention:  Company Secretary
Fax:  1-713-646-4818	Fax:  44-171-316-5473
		Phone:  44-171-316-5300

Address for Notices to Party B:	Payment Account Information for Party B:

			
			
			

Attention:			
Fax:			
Phone:		

PARTY B:  PLEASE PROVIDE ABOVE REQUESTED INFORMATION


Additional Provisions:

(a)	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; provided, however, that nothing in this provision shall affect the enforceability of Section 6(e) of the ISDA Form.  If and to the extent any payment made pursuant to this Transaction and Confirmation 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 approximation of the amount of such damages, and not a penalty.	
(b)	Each party represents to the other party that:
(i) Line of Business. It is entering into this Transaction, including without limitation, any Credit Support Document to which it is a party and each Transaction, in conjunction with its line of business (including financial intermediation services) or the financing of its business;
(ii) Eligible Swap Participant.  It constitutes an “eligible swap participant” as such term is defined in Rule 35.1(b)(2) of the Commodity Futures Trading Commission, 17 C.F.R. § 35.1(b)(2) (1993);
(iii) Standardisation and Creditworthiness.  The economic terms of this Transaction and any Credit Support Document to which it is a party have been individually tailored and negotiated by it; the creditworthiness of the other party was a material consideration in its entering into or determining the terms of this Transaction and such Credit Support Document; and
(iv) No Reliance.  In connection with this Transaction and any Credit Support Document to which it is a party:  (1) it is acting as principal; (2) the other party is not acting as a fiduciary or financial or investment advisor for it; (3) it is not relying upon any representations (whether written or oral) of the other party other than the representations expressly set forth in this Confirmation and in such Credit Support Document; (4) it has not been given by the other party (directly or indirectly through any other person) any advice, counsel, assurance, guarantee, or representation whatsoever as to the expected or projected success, profitability, return, performance, result, effect, consequence, or benefit (either legal, regulatory, tax, financial, accounting, or otherwise) of this Transaction and such Credit Support Document; (5) it has consulted with its own legal, regulatory, tax, business, investment, financial, and accounting advisors to the extent it has deemed necessary, and it has made its own investment, trading, hedging, and other decisions based upon its own judgment and upon any advice from such advisors as it has deemed necessary, and not upon any view expressed by the other party; (6) its decisions have been the result of arm’s length negotiations between the parties; and (7) it is entering into this Transaction and such Credit Support Document with a full understanding of all of the risks hereof and thereof (economic and otherwise), and it is capable of assuming and willing to assume those risks.
(c)	Setoff. Without affecting or prejudicing the provisions of this Agreement requiring the calculation and payment of certain net payment amounts on Scheduled Payment Dates, all payments will be made without setoff or counterclaim; provided, however, that 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 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 Agreement or otherwise.  The obligations of Y and X under this 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).

(d)	The “Automatic Early Termination” provision of Section 6(a) will not apply to Party A and to Party B.

Additional Provisions For Commodity Derivatives Transactions:

(a)	In lieu of Section 7.4(d) of the Commodity Definitions, the “Market Disruption Events” specified in Section 7.4(c)(i), (c)(ii), (c)(iii), (c)(iv), (c)(v) and (c)(viii) of the Commodity Definitions shall apply.

(b)	Clause (viii) of Section 7.4(c) of the Commodity Definitions (Trading Limitation) is hereby amended by the addition of the following:

“For these purposes, a limitation of trading on any Commodity Business Day shall be deemed to be material only if the relevant Exchange establishes limits on the range within which the price of the Futures Contract may fluctuate in the first nearby month and the closing or settlement price of such Futures Contract on such day is at the upper or lower limit of that range.”

(c)	Section 7.5(e) of the Commodity Definitions is hereby deleted.

(d)	“Additional Market Disruption Events” : none.

(e)	The following “Disruption Fallbacks” specified in Section 7.5(c) of the Commodity Definitions shall apply, in the following order:

(i) 	“Postponement”, with three (3) Commodity Business days as the Maximum Days of Disruption;

(ii)	“Fallback Reference Price” (if the relevant parties have specified an alternate Commodity Reference Price above in this Confirmation);

(iii) 	“Negotiated Fallback” (provided that the reference in Section 7.5(c)(ii) to “fifth Business Day” shall be amended to be “twelfth Business Day”); and

(iv) 	The Relevant Price will be determined and calculated as set forth in the definition “Commodity-Reference Dealers”, provided however, notwithstanding any reference to the number of Specified Prices in such definition, Party A shall obtain in good faith quotations form two (2) leading dealers in the relevant market, and the price for that Pricing date will be the arithmetic mean of the Specified Prices.


(f)	For purposes of any Transaction in which paper or pulp is the relevant Commodity, the phrase “within 30 calendar days” in line 5 of Section 7.3 of the Commodity Definitions shall be replaced by the phrase “within 40 calendar days.”

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this Confirmation enclosed for that purpose and returning it to us.



					Yours sincerely,

					Enron Capital & Trade Resources International Corp.

					By:	Enron Europe Finance & Trading Limited

					By:        «SignatureGoesHere»
					Name:   «SignerName»
					Title:     «SignerTitle»


Confirmed as of the date first above written:
John Roberts Holdings Limited
By:
Name:
Title:

6

Legal\Ecooper\Confirmations\A5-Deemed ISDA option.doc
image1.png




