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1400 Smith, Houston, TX  77002  Tel: (713) 853-3300  Fax (713) 646-3490

CONFIRMATION


Date:
 June 29 September [__], 2000

To:
 Timberwolf Bobcat I, LLC ("Party B") 

Attention:
Ben Glisan

From: 
Enron Corp.  ("Party A")

Re: 
Share Option Transaction



Dear Sir/Madam:

The purpose of this document is to confirm the terms and conditions of the transaction entered into between Party A and Party B on the Trade Date listed below (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 Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of June 29 September [__], 2000 (as amended and supplemented from time to time, the "ISDA Agreement"), between Party A and Party B.  All provisions contained in the ISDA Agreement govern this Confirmation except as expressly provided below.

The definitions and provisions contained in the 1991 ISDA Definitions (as amended, supplemented, replaced or otherwise modified from time to time, the "ISDA Definitions") and the 1996 ISDA Equity Derivatives Definitions (as amended, supplemented, replaced or otherwise modified from time to time, the "Equity Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc., are incorporated into this Confirmation. In the event of any inconsistency between the ISDA Definitions and the Equity Derivatives Definitions and this Confirmation, this Confirmation will govern. In the event of any inconsistency among or between the ISDA Agreement, the ISDA Definitions, the Equity Derivatives Definitions and this Confirmation, this Confirmation will govern. In the event of any inconsistency between the ISDA Definitions and the Equity Derivative Definitions, the Equity Derivative Definitions will govern. 
_______________

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

General Terms:

Trade Date:		June 28 September [__], 2000 

Option Style:						European; provided that the Put shall be exercisable on the 						earliest to occur of (i) the designation of an Early 							Termination Date under the ISDA Agreement and (ii) the 						Local Business Day immediately preceding a Merger Date 						relating to a Merger Event in which the consideration is 						"Share-for-Other" or "Share for Combined"

Option Type:						Put

Seller:						Party B

Buyer:						Party A

Shares:		Enron Corp. common stock (ticker symbol: ENE)

Number of Options:				1

Option Entitlement:				7,427,536[_______] Shares per Option

Multiple Exercise:				Inapplicable

Strike Price Per Share:				USD 57.50[____]

Premium:						USD 41,000,000

Premium Payment Date:				July 6 September [__], 2000, or if that date is not a Currency Business 						Day, the next following day that is a Currency Business 						Day

Exchange:						New York Stock Exchange

Related Exchange:	Chicago Board Options Exchange

Calculation Agent:	Party A


Procedure for Exercise:

Commencement Date:		                          Trade Date

Latest Exercise Time:		                          4:00 p.m. (local time in Houston)

Expiration Time:		                          4:00 p.m. (local time in Houston)

Expiration Date:	December 29, 2000 March [__], 2001; provided that the Put may be exercised on the earliest date referred to in "Option Style" above

Automatic Exercise:	Inapplicable

Seller's Telephone and/or
Facsimile Number and Contact 
Details for Purpose of Giving Notice:	Andrew S. Fastow
	Telephone: 713-345-5867
	Facsimile: 713-646-8656
 
Settlement Terms:

Physical Settlement:	Applicable

Failure to Deliver:	Inapplicable

Adjustments:

Method of Adjustment:	Calculation Agent

Extraordinary Events:

Consequence of Merger Events:

       (a) Share-for-Share:		Alternative Obligation

       (b) Share-for-Other: 		Cancellation and Payment; provided that such Extraordinary Event shall not constitute an Additional Termination Event under the ISDA Agreement

       (c) Share-for-Combined: 		Cancellation and Payment; provided that such Extraordinary Event shall not constitute an Additional Termination Event under the ISDA Agreement

Nationalization or 
Insolvency:	Inapplicable

2.  Account, Share Delivery and Notice Details:

	Address for Notices to Party A:
	1400 Smith Street
Houston, Texas  77002
Attention: Ben Glisan
Telephone: (713) 853-6103
Fax: (713) 646-4990


	Address for Notices to Party B:
	333 Clay Street, Suite 1203
Houston, Texas  77002
Attention: Andrew S. Fastow
Telephone:  (713) 345-5867
Fax:  (713) 646-8656


	
	

	Account for Share Deliveries to Party B:
	 Timberwolf Bobcat I, LLC Common Stock Account
Wilmington Trust Company
Acct. No.: 51972-0[_______]
ABA No.:  031100092


	Account for Payments to Party A:
	Citibank, N.A.
Acct. No.: 00076486
ABA No.: 021000089


	Account for Payments to Party B:
	 Timberwolf Bobcat I, LLC Cash Collateral Account
Wilmington Trust Company
Acct. No.: 51971-0[_______]
ABA No.: 031100092


 
4.  Governing Law/Jurisdiction.  This Confirmation and the ISDA Master Agreement will be governed by and construed in accordance with the laws of the State of  New York. 

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

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 CORP.


By:________________________________
Name:
Title:



Confirmed as of the date first written above: 

TIMBERWOLF BOBCAT I, LLC

By:  BSCS XXIII, Inc., as its Manager



By:________________________________
Name:
Title: 
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