[May  , 2000] 


UBS AG, London Branch
Attn:  
Facsimile:							Our Reference:  ________
DRAFT SWAP TRANSACTION
The purpose of this letter agreement is to confirm the terms and conditions of the Swap Transaction entered into between UBS AG, London Branch ("UBS”) and Enron Corp. ("Counterparty") on the Trade Date specified below (the "Swap Transaction").  This letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.
The definitions and provisions contained in the 1991 ISDA Definitions (as published by the International Swap Dealers Association, Inc.) 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 supplements, forms a part of, and is subject to, the Master Agreement dated as of ___________, as amended and supplemented from time to time (the "Agreement"), between us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.
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 below, in freely transferable funds in the manner customary for payments in the required currency.  If on any date amounts would otherwise be payable in the same currency by each party to the other, then, on such date, each party's obligation to make payment of such amount will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an obligation upon the party by whom the larger aggregate amount would have been payable, to pay to the other party the excess of the larger aggregate amount over the smaller aggregate amount.
This Confirmation will be governed by and construed in accordance with the laws of the State of New York, without reference to choice of law doctrine.
2.  The terms of the particular Swap Transaction to which this Confirmation relates is an Option, the terms of which are as follows:
Notional Amount:	[GBP 200,000,000]
Trade Date:	[May 19, 2000]
Fixed Amounts:
Fixed Rate Payer:	UBS 
Fixed Rate Payer	
Payment Date:	[July 19, 2000]
Fixed Amount:	[GBP 14,000,000] (upfront premium) ([7.00%] of Notional Amount)


3. Cash Settlement Provisions:
Cash Settlement:	Applicable. Counterparty agrees to pay the Cash Settlement Amount to the Fixed Rate Payer on the Cash Settlement Payment Date
Cash Settlement 
Payment Date:	[May 19, 2003]
Determination Date:	10 Business Days prior to the Cash Settlement Payment Date	
Cash Settlement Amount:	The formula for determining the Cash Settlement Amount is as follows:

		Where: 
		“N” is the Notional Amount        
		“K” is the Floor Rate
	“F” is the 25 Year Gilt Rate
		“I” is the number of Calculation Periods in the remaining Term to maturity of this Transaction (50 semi-annual periods) 
		The above formula discounts the in-the-money amount of the option at the 25 Year Gilt Rate for the Term of the Transaction.  This positive amount, if any, will be paid by Counterparty to the Fixed Rate Payer. 

Floor Rate:	[4.90] percent (yield of the UKT 6.0% due 12/7/2028 at trade execution)

25 Year Gilt Rate:	The average of the Reference Gilt Dealer Quotations, after excluding the highest and the lowest of such Reference Gilt Dealer Quotations, as provided at 9:00 a.m. London Time on the Determination Date.



Reference Gilt
Dealer Quotations:	The mid-market yield to maturity (based on the consortium yield convention as per Bloomberg) as provided by each Reference Gilt Dealer of the UK Gilt 6.00% due 12/7/2028 quoted in writing to the Calculation Agent at 9:00 a.m. London Time on the Determination Date.

Reference Gilt Dealer:	The Calculation Agent and four other reference dealers selected by the Calculation Agent and agreed to by the Counterparty.

Business Days for payment:	New York and London
Calculation Agent:	UBS    

Procedure for Exercise:
	Exercise Terms:	None
Option Style:	European
Exercise Date:	20 Business Days prior to the Settlement Date, the Fixed Rate Payer has to provide notice to the Counterparty of its intent to exercise the option. 
Written Confirmation:	Applicable
Counterparty Right to Amend Certain Terms:
Prior to [July 19, 2000], the Counterparty has the one-time right to change the Cash Settlement Payment Date to another Business Day that is no sooner than the Cash Settlement Payment Date and no later than [July 19, 2003], by providing notice to UBS
4.  Account Details 
Payments to UBS:	Please provide to expedite payment
Payments to Counterparty:	Please provide to expedite payment
5.  Credit Support Documents:	As provided for in the executed Agreement between the Counterparty and UBS
Please confirm that the foregoing correctly sets forth the terms of our agreement by executing this Confirmation and returning it to us.  If returned by facsimile transmission, please reply to _______________.  When sending hard copies, please return them to UBS AG, London Branch, ______________________, Attn:___________________.


We are happy to have completed this transaction with you.
Very truly yours,

UBS AG, London Branch



By: ________________________
      Name:
      Title:

By: ________________________
      Name:
      Title:




Accepted and confirmed as of
the date first above written:

ENRON CORP. 



By: ________________________
      Name:
      Title:


By: ________________________
      Name:
      Title:
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