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	ECT Investments, Inc.
P.O. Box 4428
Houston, TX  77210-4428
Phone: (713) 853-3300
Fax:  (713) 646-4816





CONFIRMATION




Date:		January 17, 2001

To: 		Enron Europe Limited (“Party B”)

Attention:	Jeff Kinneman

From:		Risk Management & Trading Inc.Enron North America Corp. (“Party A”)

RE:		Equity Swap Transaction


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 (the “Transaction”).  This Confirmation constitutes a “Confirmation” as referred to in the ISDA Agreement specified below.

The definitions and provisions contained in the 1996 ISDA Equity Derivatives Definitions (as published by the International Swaps and Derivatives Association, Inc.) (the “Equity Derivatives Definitions”) are incorporated into this Confirmation.  In the event of any inconsistency between the Equity Derivatives Definitions and this Confirmation, this Confirmation will prevail.

1.	This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of March 31, 1997, 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:

	Trade Date:
	January 17, 2001
	

	
	
	

	Effective Date:
	January 22, 2001
	

	
	
	

	Termination Date:
	January 17, 2002
	

	
	
	

	Shares:
	The common stock of Edison Intl. (“EIX”)
	

	
	
	

	Exchange(s):
	New York Stock Exchange
	

	
	
	

	Related Exchange(s):
	Not Applicable
	

	
	
	

	Calculation Agent:
	Party A
	

	
	

	Business Days:
	

	
	

	Business Day Convention:
	

	Equity Amounts Payable by Equity Amount Payer:
	

	
	
	

	Equity Amount Payer:
	Party B
	

	
	
	

	Number of Shares:
	450,000
	

	
	
	

	Equity Notional Amount:
	USD 4,273,110.00
	

	
	
	

	Equity  Notional Reset:
	Applicable
	

	
	
	

	Equity Payment Dates:
	Three Currency Business Days following each Valuation Date 
	

	
	
	

	Type of Return:
	Total Return
	

	
	
	

	Initial Price:
	USD 9.4958
	

	
	
	

	Final Price:
	The closing price per share quoted by the Exchange, with the exception of the final Equity Amount where the Final Price shall be equal to the Hedge Price.
	

	
	
	

	Hedge Price:
	The[ weighted average] price per Share at which Party A [purchases][unwinds its hedge]buys the  Shares in connection with the Transaction plus $.07 per Share.
	

	
	
	

	Valuation Time:
	At the close of trading on the relevant Exchange(s)
	

	
	
	

	Valuation Dates:
	Monthly, on the 22nd beginning February 22, 2001 through and including the Termination Date 
	

	
	
	

	Dividend Payment Dates:
	The Equity Payment Date relating to the Valuation Date on which the relevant Dividend Period ends.
	

	
	
	

	Dividend Amount:
	100% of all ordinary cash dividends where: (i) the ex-dividend date occurs during the period from but excluding the Effectivethe day following the Trade Date to and including the final Valuation Date and (ii) the date on which the related ordinary cash dividend would have been received by persons who held the Shares comprising the Basket during such period is during the relevant Dividend Period multiplied by the Number
	

	
	
	

	Reinvestment of Dividends:
	Inapplicable
	

	
	
	

	
Floating Amounts Payable by Floating Amount Payer:
	
	

	
	
	

	Floating Amount Payer:
	Party A
	

	
	
	

	Notional Amount:
	The Equity Notional Amount (adjusted in accordance with Section 7.11(c) of the Equity Derivative1996 Definitions)
	

	
	
	

	Payment Dates:
	Each Equity Payment Date
	

	
	
	

	Floating Rate Option:
	USD-LIBOR-BBA
	

	
	
	

	Spread:
	None
	

	
	
	

	Floating Rate Day Count Fraction:
	Actual/360
	

	
	
	

	Initial Floating Rate (excluding spread):
	
5.83625 percent
	

	
	
	

	Reset Dates:
	The first day of each Calculation Period
	

	
	
	

	Business Days:
	New York, London
	

	
	
	

	Business Day Convention:
	Modified Following
	

	
	
	

	Adjustments:
	
	

	
	
	

	Method of Adjustment:
	Calculation Agent Adjustment
	

	
	
	

	Extraordinary Events:
	
	

	
	
	

	Consequence of Merger Events:
	
	

	
	
	

	(a) Share-for-Share:
	Alternative Obligation
	

	
	
	

	(b) Share-for-Other:
	Cancellation and Payment
	

	
	
	

	(c) Share-for-Combined:
	Cancellation and Payment
	

	
	
	

	Nationalization or Insolvency:
	Cancellation and Payment
	

	
	
	

	
	
	

	3.  Account Details and Settlement Information:
	
	

	
	
	

	Payments to Party A:
	To be advised
	

	
	
	

	Payments to Party B:
	Please advise
	

	
	
	

	
	
	


4.  Representations.  To induce the other to enter into the Transaction, each party represents and warrants to the other that: (a) Authority:  (i) the execution, delivery and performance of this Confirmation have been duly authorized by all necessary corporate or other organization action on its part, (ii) this Confirmation is its legally valid and binding obligation, enforceable against it in accordance with its terms; and (b)Line of Business: it is entering into this Confirmation in conjunction with its line of business (including financial intermediation services) or the financing of its business and (c)No Reliance and No Advisory Status:  (i) the other party to this Confirmation (1) is not acting as a fiduciary or financial, investment or commodity trading advisor for it, and (2) has not given to it (directly or indirectly through any other person) any assurance, guaranty or representation whatsoever as to the merits (either legal, regulatory, tax, financial, accounting or otherwise) of this Confirmation or the expected performance or result of this Confirmation; and (ii) in connection with the negotiation and execution of this Confirmation, (1) it is acting as a principal (and not as an agent or in any other capacity, fiduciary or otherwise), (2) it is not relying upon any advice, counsel or representations (whether written or oral) of the other party other than the representations expressly set forth in this Confirmation, (3) it has made and will make its own decisions regarding the entering into of this Confirmation based upon its own judgment and upon the advice from such professional advisors as it deemed, or will deem, necessary to consult, (4) all of its decisions regarding this Confirmation have been the result of arm’s length negotiations between the parties, and (5) it has a full understanding of all the terms, conditions and risks (economic and otherwise) of this Confirmation, and it is capable of assuming and willing to assume (financially and otherwise) those risks.

6.  Governing Law/Jurisdiction:  As stated in the Agreement

[add RMT hedge language]

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 within three Business Days after the date first above written, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.



						Yours sincerely,

						Enron North America Corp.

						By: 						
						Name:						
						Title:						

Confirmed as of the date first above written:

Enron Europe Limited

By:					
Name:					
Title: 					
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