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Equity Forward Transaction
Summary of Terms and Conditions

On June 27, 2000, Credit Suisse First Boston International ("CSFBi") and Enron Corp. ("Enron") entered into a Forward Purchase Contract relating to the Principal Share Amount (the "Original Transaction").  On July 11, 2000, CSFBi and Enron amended and restated the Original Transaction as an Equity Swap Transaction.  On August 9, 2000, CSFBi and Enron terminated the Equity Swap Transaction.  The parties hereto are entering into a Forward Purchase Contract relating to the Principal Share Amount with the following terms:

Forward Contract:

Party A:		Credit Suisse First Boston International (“CSFBi”)

Party B:		Enron Corp. (“Enron”)

Agent:		Credit Suisse First Boston Corporation

Notional Amount:	$59,250,000.00

Principal Share
Amount:		750,000 Enron Corp. shares (Bloomberg Ticker:  ENE)

Trade Date:		August 4, 2000

Effective Date:		August 9, 2000

Termination Date:	August 9, 2001

Payment Dates:		November 9, 2000
		February 2, 2001
		May 9, 2001
		August 9, 2001

Initial Share Price:	$79.00 

Final Reference
Share Price:		To the extent that net share or net cash settlement is chosen, the Final Reference Share Price shall be the price at which CSFBi disposes of its hedge[, plus any additional shares delivered to CSFBi,] net of related commissions, fees and expenses. 


Enron Payments:	(i).  On each Payment Date, including the Termination Date, Enron pays in cash to CSFBi 3 month LIBOR + 1.05% on the Notional Amount, calculated on an Actual/365 basis, and

	(ii).  On the Termination Date, the Notional Amount provided Gross Physical Settlement.  If net share or net cash settlement is chosen by Enron, an amount in shares or cash respectively, by which the Initial Share Price exceeds the Final Reference Share Price at termination, on the Principal Share Amount.

	
CSFBi Payments:	On the Termination Date, if Gross Physical Settlement is chosen, the Principal Share Amount.  If net share or net cash settlement is chosen, an amount in shares or cash respectively, by which the Final Reference Share Price exceeds the Initial Share Price, on the Principal Share Amount.


Dividend Payments:	When the ENE shares become ex-dividend with respect to a dividend payment from, but excluding, the Trade Date to, and including the Termination Date, CSFBi will pay to Enron an amount equal to the dividend per share paid multiplied by the Principal Share Amount.  Such amount will be paid to Enron on the dividend payment date of the dividend.  If such payment date occurs after the Termination Date, CSFBi will pay to Party B the present value of such dividend amount discounted from the dividend payment date to the Termination Date.  The discount rate to be used will be an appropriate LIBOR rate at the given time. 


Enron Settlement
Options:		On the Termination Date, Enron will purchase the balance of shares from CSFBi (“Gross Physical Settlement”).  Alternatively, settlements may occur on a net share or net cash basis, subject to adequate notice, provided the appropriate registration of ENE shares to be sold. 


Calculation Agent:	CSFBi


Other Matters:

Registration:		In connection with Enron's election to net share or net cash settle this transaction, Enron may either (i) register any ENE shares CSFBi must sell into the market, or (ii) cause CSFBi to sell ENE shares pursuant to an exemption from registration.

Documentation:	Standard CSFBi Master ISDA agreement and Schedule.  The Forward will be documented under a confirmation to the Master ISDA agreement.


Fees & Expenses:	Enron agrees to pay CSFBi underwriting and transaction fees and expenses related to ENE shares CSFBi must sell in connection with Enron’s election to net cash or net share settle this transaction.


Accepted and Agreed to this 7th day of August 7, 2000:


CREDIT SUISSE FIRST BOSTON CORPORATION

By:________________________________________
Name:
Title:


CREDIT SUISSE FIRST BOSTON INTERNATIONAL

By:________________________________________
Name:
Title:


ENRON NORTH AMERICA CORP.

By:________________________________________
Name:
Title:



By entering into a transaction with CSFBi, you acknowledge that you have read and understood the following terms: CSFBi is acting solely as an arm’s length contractual counterpart and not as your financial adviser or fiduciary unless it has agreed to so act in writing. Before entering into any transaction you should ensure that you fully understand its potential risks and rewards and independently determine that it is appropriate for you given your objectives, experience, financial and operational resources, and other relevant circumstances. You should consult with such advisers as you deem necessary to assist you in making these determinations. You should also understand that CSFBi or its affiliates may provide banking, credit and other financial services to any company or issuer of securities or financial instruments referred to herein, underwrite, make a market in, have positions in, or otherwise buy and sell securities or financial instruments which may be identical or economically similar to any transaction entered into with you. If we make a market in any security or financial instrument, it should not be assumed that we will continue to do so.  Any indicative terms provided to you are provided for your information and do not constitute an offer, a solicitation of an offer, or any advice or recommendation to conclude any transaction (whether on the indicative terms or otherwise). Any indicative price quotations, disclosure materials or analyses provided to you have been prepared on assumptions and parameters that reflect good faith determinations by us or that have been expressly specified by you and do not constitute advice by us. The assumptions and parameters used are not the only ones that might reasonably have been selected and therefore no guarantee is given as to the accuracy, completeness, or reasonableness of any such quotations, disclosure or analyses. No representation or warranty is made that any indicative performance or return indicated will be achieved in the future. None of the employees or agents of CSFBi or its affiliates is authorized to amend or supplement the terms of this notice, other than in the form of a written instrument, duly executed by an appropriately authorized signatory and countersigned by you.
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