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	Enron Capital & Trade Resources Corp.
P.O. Box 4428
Houston TX 77210-4428
(713) 853-3300
Fax (713) 646-4816



CONFIRMATION


Date:				June 10, 1999

To:				Georgia-Pacific Corporation (“Party B”)

Attention: 			Tom Boettcher

Fax Number:			(404) 230-1632

From:				Enron Capital & Trade Resources Corp. (“Party A”)

Re:				Commodity Swap, ECT Deal No. 

The purpose of this letter agreement is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (“Transaction”).  This letter constitutes a “Confirmation” as referred to in the ISDA Master Agreement specified below.

1.	This Confirmation supplements, forms part of, and is subject to the ISDA Master Agreement dated as of August 12, 1998, as amended and supplemented from time to time (the “Agreement”), between you and us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.

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


General Terms:

	
	

	Notional Quantity
per Calculation Period:
	
6,667 Short Tons 

	
	

	Total Notional Quantity:
	800,040 Short Tons 

	
	

	Commodity:
	26 Lb. Semichemical Medium

	
	

	Commodity Unit:
	Short Tons

	
	

	Trade Date:
	[to be agreed]

	
	

	Effective Date:
	August 1, 1999

	
	

	Termination Date:
	July 31, 1999

	
	

	Calculation Period(s):
	Eleven (11) periods comprised of (i) the first Calculation Period commencing on August 1, 1999 and ending on September 30, 1999, and (ii) nine successive three calendar month Calculation Periods, commencing October 1, 1999 and ending June 30, 2009 (iii) the final Calculation Period commencing on July 1, 2009 and ending on March 31, 2009; as shown on Attachment A.

	
	

	Payment Date(s):
	The fifth (5th) Business Day following the last Pricing Date for the applicable Calculation Period

	
	

	Fixed Amount Details:
	

	
	

	Fixed Price Payer:
	Party A

	
	

	Fixed Price:
	U.S. $330.00 per Short Ton

	
	

	Floating Price Details:
	

	
	

	Floating Price Payer:
	Party B

	
	

	Floating Price:
	The Floating Price for each Calculation Period shall be an amount equal to the average of the low prices for each calendar month within such Calculation Period, per Short Ton of 26 Lb. Semichemical Medium, stated in U.S. Dollars, delivered in the Eastern U.S., published under the heading:  “Price Watch: Paperboard/Packaging: Grade: Corrugating medium (26-lb): Semichemical, East” in the issue of Pulp & Paper Week that reports prices effective on that Pricing Date for such Calculation Period

	
	

	Pricing Date(s):
	Date of publication of Pulp & Paper Week, or any successor publication, as published by Miller Freeman Inc., or its successor (such publication, the “Pulp & Paper Week”) that reports prices effective for the applicable Calculation Period 



	
	

	Fallback Reference Price:
	The Fallback Reference Price for each Calculation Period shall be an amount equal to the average of the prices for each calendar month within such Calculation Period per Short Ton of 26 Lb. Semichemical Medium, stated in U.S. Dollars, delivered in the Eastern U.S., published under the heading “Table 2: Paper Packaging Monthly Price Summary: Dollars per Short Ton: Containerboard: 26 Lb. Semichemical Medium: Price (Eastern U.S.)” in the issue of the Paper Packaging Monitor (as published by Resource Information Systems, Inc., or it’s successor) that reports prices effective on the Pricing Date for such Calculation Period, plus US $5.00 per Short Ton



3. Special Provisions

Notwithstanding any other termination provision contained in the Agreement, as long as no Early Termination Date with respect to the Transaction has occurred or been designated, the parties agree that [Party A/Party B] may terminate this Transaction in whole but not in part on any Business Day during the Exercise Period by giving telephonic notice (which shall be irrevocable) to [Party A/Party B] no later than 5:00 p.m. (CST) of it’s intention to terminate this Transaction, and this Transaction will terminate on such date (the ‘Optional Early Termination Date’). [Party A/Party B] shall deliver to [Party A/Party B] written confirmation of such telephonic notice one Business Day following the Optional Early Termination Date, provided however, that failure to deliver such written confirmation within the specified time period shall in no way affect or suspend the validity of the telephonic notice.

In accordance with the procedures set forth in the Agreement, 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 or by sending to us a letter substantially similar to this letter, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.

Enron Capital & Trade Resources Corp. is pleased to have entered into this Transaction with you.



Yours sincerely,

Enron Capital & Trade Resources Corp.

By:	_____________________________
Name:	_____________________________
Title:	_____________________________

Confirmed as of the date first above written:

Georgia-Pacific Corporation

By:	_____________________________
Name:	_____________________________
Title:	_____________________________



ATTACHMENT A


	Calculation Period
	Pricing Date

	
	Pulp & Paper Week  Publication

	From
	To
	Date For Calculation Period

	
	
	

	August 1, 1999
	September 30, 1999
	September, 1999

	
	
	

	October 1, 1999
	December 31, 1999
	December, 1999

	
	
	

	January 1, 2000
	March 31, 2000
	March, 2000

	
	
	

	April 1, 2000
	June 30, 2000
	June, 2000

	
	
	

	July 1, 2000
	September 30, 2000
	September, 2000

	
	
	

	October 1, 1999
	December 31, 2000
	December, 2000

	
	
	

	January 1, 2001
	March 31, 2001
	March, 2001

	
	
	

	April 1, 2001
	June 30, 2001
	June, 2001

	
	
	

	July 1, 2001
	September 30, 2001
	September, 2001

	
	
	

	October 1, 2001
	December 31, 2001
	December, 2001

	
	
	

	January 1, 2002
	March 31, 2002
	March, 2002

	
	
	

	April 1, 2002
	June 30, 2002
	June, 2002

	
	
	

	July 1, 2002
	September 30, 2002
	September, 2002

	
	
	

	October 1, 2002
	December 31, 2002
	December, 2002

	
	
	

	January 1, 2003
	March 31, 2003
	March, 2003

	
	
	

	April 1, 2003
	June 30, 2003
	June, 2003

	
	
	

	July 1, 2003
	September 30, 2003
	September, 2003

	
	
	

	October 1, 2003
	December 31, 2003
	December, 2003

	
	
	

	January 1, 2004
	March 31, 2004
	March, 2004

	
	
	

	April 1, 2004
	June 30, 2004
	June, 2004

	
	
	

	July 1, 2004
	September 30, 2004
	September, 2004

	
	
	

	October 1, 2004
	December 31, 2004
	December, 2004

	
	
	

	January 1, 2005
	March 31, 2005
	March, 2005

	
	
	

	April 1, 2005
	June 30, 2005
	June, 2005

	
	
	

	July 1, 2005
	September 30, 2005
	September, 2005

	
	
	

	October 1, 2005
	December 31, 2005
	December, 2005

	
	
	

	January 1, 2006
	March 31, 2006
	March, 2006

	
	
	

	April 1, 2006
	June 30, 2006
	June, 2006

	
	
	

	July 1, 2006
	September 30, 2006
	September, 2006

	
	
	

	October 1, 2006
	December 31, 2006
	December, 2006

	
	
	

	January 1, 2007
	March 31, 2007
	March, 2007

	
	
	

	April 1, 2007
	June 30, 2007
	June, 2007

	
	
	

	July 1, 2007
	September 30, 2007
	September, 2007

	
	
	

	October 1, 2007
	December 31, 2007
	December, 2007

	
	
	

	January 1, 2008
	March 31, 2008
	March, 2008

	
	
	

	April 1, 2008
	June 30, 2008
	June, 2008

	
	
	

	July 1, 2008
	September 30, 2008
	September, 2008

	
	
	

	October 1, 2008
	December 31, 2008
	December, 2008

	
	
	

	January 1, 2009
	March 31, 2009
	March, 2009

	
	
	

	April 1, 2009
	June 30, 2009
	June, 2009

	
	
	

	July 1, 2009
	July 31, 2009
	September, 2009
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This Proposal is for discussion purposes only to facilitate the negotiation, preparation and execution of a definitive agreement governing the Transaction described above. It is not intended to create a binding or enforceable contract or to be complete or all-inclusive of the terms of the related Transaction. The consummation of such Transaction is subject to the execution of a definitive agreement containing all appropriate provisions, including those relating to credit and limitation of damages and remedies.
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