
SCHEDULE


to the


Master Agreement

dated as of September28, 2000 


between The Toronto-Dominion Bank

(“Party A’’)

and


Enron Canada Corp.

(“Party B’’)

Part 1.   Termination Provisions
(a)
“Specified Entity’’ means in relation to Party A for the purpose of:‑


Section 5(a)(v)

Not Applicable


Section 5(a)(vi)

Not Applicable


Section 5(a)(vii)

Not Applicable


Section 5(b)(iv)

Not Applicable


and in relation to Party B for the purpose of:‑


Section 5(a)(v)

Not Applicable


Section 5(a)(vi)

Not Applicable


Section 5(a)(vii)

Not Applicable


Section 5(b)(iv)

Not Applicable

(b)
“Specified Transaction’’ will have the meaning specified in Section 14.
(c)
The “Cross Default’’ provisions of Section 5(a)(vi) will apply to Party A and will apply to Party B.


If such provisions apply:‑


Specified Indebtedness.  The definition of "Specified Indebtedness" in Section 14 of this Agreement shall be replaced with the following:

"Specified Indebtedness" means any obligation (whether present or future, contingent or otherwise, as principal or surety or otherwise) in respect of money borrowed, as such may be evidenced by, but not limited to, bonds, notes, guarantees, reimbursement agreements and other similar obligations, or under any Swap Transaction (as defined in the 1991 ISDA Definitions as published by the International Swaps & Derivatives Association, Inc.), other than payments not made because of events similar to Illegality or because of the obligation to pay being disputed in good faith and excluding, for Party A, indebtedness in respect of deposits received. 


“Threshold Amount’’ means, in relation to both parties,  USD100,000,000
(d)
The “Credit Event Upon Merger’’ provisions of Section 5(b)(iv) will apply to Party A and will apply to Party B’s Credit Support Provider.

(e)
The “Automatic Early Termination’’ provision of Section 6(a) will not apply to Party A and will not apply to Party B; provided, however, where the Event of Default specified in Section 5(a)(vii)(1),(3),(4),(5),(6) or, to the extent analogous thereto, (8), with respect to a party has occurred and is then continuing, and any court, tribunal or regulatory authority with competent jurisdiction acting pursuant to any bankruptcy or insolvency law or other similar law affecting such party makes an order which has or purports to have the effect of prohibiting the other party from designating an Early Termination Date in respect of all outstanding Transactions at any time after such Event of Default has occurred and is then continuing in accordance with Section 6(a), the "Automatic Early Termination" provision of Section 6(a) will apply to such party.

(f)
Payments on Early Termination.  For the purpose of Section 6(e) of this Agreement:


(i)
Market Quotation will apply.


(ii)
The Second Method will apply.

(g)
“Termination Currency’’ shall mean Canadian Dollars.  

(h)
Additional Termination Event will not apply.

Part 2.    Tax Representations

Representations of Party A
For the purpose of Section 3(e), Party A and Party B make the following representations:


(1) It is a resident of Canada for purposes of the Income Tax Act (Canada) and as such the other party is not required by any applicable law or authority to withhold or deduct for taxes any amount from such other party’s payments due hereunder, (2) during the term hereof, it will not be doing business in any jurisdiction that imposes any withholding tax or similar levy on any payment made or received by it under this Agreement, and (3) upon reasonable demand by such other party, it will deliver to the other party (or such government or taxing authority as the other party reasonably directs) any form or document, completed accurately and satisfactorily, that may be required or reasonably requested in writing in order to allow such other party to make a payment hereunder without any deduction or withholding for or on account of any tax or with such deduction or withholding at a reduced rate (so long as the completion, execution or submission of such form or document would not materially prejudice the legal or commercial position of the party in receipt of such demand). 


















Part 3.    Agreement to Deliver Documents
For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following documents, as applicable:‑

(a)
Tax forms, documents or certificates to be delivered are:‑

Party Required to Deliver Document
Form/Document/Certificate
Date by which

to be Delivered

Party A and

Party B
Any document required or reasonably requested to allow the other party to make payments under the Agreement without any deduction or withholding for or on account of any Tax or with such deduction or withholding at a reduced rate.
Promptly after the earlier of (i) reasonable demand by either party; and (ii) learning that such form or document is required.

(b)
Other documents to be delivered are:‑

Party Required to Deliver Document
Form/Document/Certificate
Date by which

to be Delivered
Covered by Section 3(d) Rep.

Party A and 

Party B
A certificate signed by one of its authorized officials certifying the names, true signatures and authority of its officials signing this Agreement and any other documents as required under or in connection with this Agreement
Upon execution of this Agreement
Yes

Party A 
Appropriate extract

of by-laws/resolution
Upon execution of this Agreement
Yes

Party B
Board Resolution
Upon execution of this Agreement
Yes

Party B
Credit Support Document, and supporting legal opinions substantitvely in the form of Exhibits I and II hereto
Upon execution of this Agreement
No

Part 4.  Miscellaneous
(a)
Addresses for Notices.  For the purpose of Section 12(a) of this Agreement:‑


Address for notices or communications to Party A:  All notices or communications to Party A shall, with respect to a particular Transaction, be sent to the address or facsimile number reflected in the Confirmation of that Transaction, and any notice for purposes of Sections 5 or 6 shall be sent to:


The Toronto-Dominion Bank


55 King Street West & Bay Street


8th Floor, TD Tower


Toronto, Ontario  M5K 1A2


Attention:

Vice President & Director, Treasury Credit


Telephone:

(416) 983-4732


Facsimile:

(416) 307-1222









Address for notices or communications to Party B:  All notices or communications to Party B shall, with respect to a particular Transaction, be sent to the address or facsimile number reflected in the Confirmation of that Transaction, and any notice for purposes of Sections 5 or 6 shall be sent to:

Enron Canada Corp.

400-3rd Avenue, Suite 3500
Calgary, Alberta  T2P 4H2


Attention:
Director, Documentation Department  


Facsimile No:  (403) 974-6706 







(b)
Process Agent.  For the purpose of Section 13(c) of this Agreement:‑

Party A appoints as its Process Agent:
None





Party B appoints as its Process Agent:
None 
(c)
Offices.  The provisions of Section 10(a) will apply to this Agreement.

(d)
Multibranch Party.  For the purpose of Section 10(c) of this Agreement:‑


Party A is a Multibranch Party and may act through its Toronto, New York, London, Tokyo, Singapore, Australian (Melbourne and Sydney) Offices and any other Office agreed to by the parties in a relevant Confirmation.

Party B is not a Multibranch Party.

(e)
Calculation Agent.  The Calculation Agent is Party A, unless otherwise specified in a Confirmation in relation to the relevant Transaction.

(f)
Credit Support Document.  Details of any Credit Support Document:‑  

In relation to Party A – Not Applicable.
In relation to Party B, the guarantee of Party B’s Credit Support Provider, dated as of the date hereof.

(g)
Credit Support Provider.


Credit Support Provider means in relation to Party A:-
Not Applicable

Credit Support Provider means in relation to Party B:-
Enron Corp.

[(h)
Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of New York without reference to choice of law doctrine.] [Note to draft – Still waiting for approval for Alberta law and jurisdiction.]
(i)
Netting of Payments.  Subparagraph (ii) of Section 2(c) will apply, unless otherwise provided in a Confirmation.  

(j)
“Affiliate’’ will have the meaning specified in Section 14 of this Agreement.

Part 5.  Other Provisions
1.
ISDA Definitions.  This Agreement incorporates, and is subject to and governed by, unless otherwise specified in a Confirmation, the 1991 ISDA Definitions (the “Definitions”), published by the International Swaps and Derivatives Association, Inc. (formerly the International Swap Dealers Association, Inc.).  In the event of any inconsistency between the provisions of this Agreement and the Definitions, this Agreement will prevail.  In the event of any inconsistency between the provisions of any Confirmation and this Agreement or the Definitions, such Confirmation will prevail for the purpose of the relevant Transaction.


Any reference to a:


(i)
“Swap Transaction” in the 1991 ISDA Definitions is deemed to be a reference to a “Transaction” for the purpose of interpreting this Agreement or any Confirmation; and


(ii)
“Transaction” in this Agreement or any Confirmation is deemed to be a reference to a “Swap Transaction” for the purpose of interpreting the 1991 ISDA Definitions.

2.
Equivalency Clause.  For purposes of disclosure pursuant to the Interest Act (Canada), where in this Agreement a rate of interest is to be calculated on the basis of a year of 360 days or 365 days, the yearly rate of interest to which such rate is equivalent is such rate multiplied by the number of days in the year for which the calculation is being made and divided by 360 or 365, as applicable.

3
Termination.  If no Specified Transactions (or any present or future payment obligations, contingent or otherwise, thereunder) are outstanding under this Agreement, either party may terminate this Agreement upon notice to the other party.

4.
Illegality.  For the purpose of Section 5(b)(i), the obligation of a party to comply with any directive issued or given by any Government agency or authority with competent jurisdiction which has the result referred to in Section 5(b)(i) will be deemed to be an “Illegality”.

5.
The parties agree to add the following clause to the Agreement as Section 6(f):


Set‑off.  (A)  Without affecting or prejudicing the provisions of this Agreement requiring the calculation and payment of certain net payment amounts on Scheduled Payment Dates, all payments will be made without setoff or counterclaim; provided, however, that upon the designation or deemed designation of an Early Termination Date the Non-defaulting Party or the non-Affected Party (in either case, “X”) may, at its option and in its discretion, setoff, against any amounts owed to the Defaulting Party or Affected Party (in either case, “Y”) in Dollars or any other currency by X or any Affiliate of X under this Agreement or otherwise, any amounts owed in Dollars or any other currency by Y to X or any of its Affiliates (irrespective of place of payment or booking office of the obligation) under this Agreement or otherwise.  The obligations of Y and X under this Agreement in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff.  For this purpose, the amounts subject to the setoff to the extent necessary may be converted by X into the Termination Currency at the rate of exchange at which X, acting in a reasonable manner, and in good faith, would be able to purchase the relevant amount of the currency being converted. X will give Y notice of any setoff effected under this section as soon as practicable after the setoff is effected provided that failure to give such notice shall not affect the validity of the setoff. If an obligation is unascertained, X may in good faith estimate that obligation and set‑off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained.  Nothing in this Section 6(f) shall be effective to create a charge or other security interest.  This Section 6(f) shall be without prejudice and in addition to any right of set‑off, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise). 


(B)  Notwithstanding any provision to the contrary contained in this Agreement, the Non-defaulting Party or non-Affected Party, as the case may be, shall not be required to pay to the Defaulting Party or Affected Party any amount under Section 6(e) until the Non-defaulting Party or non-Affected Party receives confirmation satisfactory to in it sole discretion (which may include an unqualified opinion of its counsel) that (1) each Specified Transaction has matured or been terminated and all amounts due and payable by the Defaulting Party or Affected Party under each Specified Transaction as of the Early Termination Date have been fully and finally paid, and (2) all other obligations of any kind whatsoever (whether pursuant to Specified Indebtedness as defined herein or otherwise) of the Defaulting Party or Affected Party or any of its Affiliates to make any payments to the Non-defaulting Party or non-Affected Party or any of its Affiliates under this Agreement or otherwise which are due and payable as of the Early Termination Date hereof have been fully and finally performed..
6.
Transfer.  Section 7 shall be amended by adding the words “which consent shall not be unreasonably withheld” after the word “party” in the third line thereof.

7.
All obligations of Party B pursuant to this Agreement whether now existing or incurred hereafter shall rank pari passu with all senior indebtedness of Party B, whether now existing or incurred hereafter.

8.
The parties agree to add the following as Section 15 of the Agreement.


“15.
Relationship between Parties.

Each party will be deemed to represent to the other party on the date on which it enters into a Transaction that (absent a written agreement between the parties that expressly imposes affirmative obligations to the contrary for that Transaction):-


(a)
Non-Reliance.  It is acting for its own account, and it has made its own independent decisions to enter into that Transaction and as to whether that Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisors as it has deemed necessary.  It is not relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into that Transaction; it being understood that information and explanations related to the terms and conditions of a Transaction shall not be considered investment advice or a recommendation to enter into that Transaction.  It has not received from the other party any assurance or guarantee as to the expected results of that Transaction.


(b)
Evaluation and Understanding.  It is capable of evaluating and understanding (on its own behalf or through independent professional advice), and understands and accepts, the terms, conditions and risks of that Transaction.  It is also capable of assuming, and assumes, the financial and other risks of that Transaction.


(c)
Status of Parties.  The other party is not acting as a fiduciary or an advisor for it in respect of that Transaction.”

9.
Waiver of Jury Trial.
Each party hereby waives its respective right to jury trial with respect to any litigation arising under, or in connection with, this Agreement or any Transaction.

10.
Escrow Payments.  If by reason of the time difference between cities in which payments are to be made, or otherwise, it is not possible for simultaneous payments or deliveries to be made on any date on which both parties are required to make payments or deliveries hereunder, either party may at its option and in its sole discretion notify that other party at least three Local Business Days prior to such date that payments on that date are to made in escrow to a bank of internationally recognised standing (the "Escrow Agent") selected by such party.PRIVATE 


In such case, deposit of any payment due for a Transaction earlier on that date shall be made by 2:00 P.M. local time on the Payment Date with the Escrow Agent accompanied by irrevocable payment instructions (a) to release the deposited payment to the intended recipient upon receipt by the Escrow Agent of the required deposit of the corresponding payment from the other party on the same date accompanied by irrevocable payment instructions to the same effect or (b) if the required deposit of the corresponding payment is not made on that same date, to return the payment deposited to the party that paid it into escrow. 


The party that elects to have payments made in escrow shall pay the costs of the Escrow Agent and the costs applicable to the escrow arrangement and shall cause those arrangements to provide that the recipient of the payment due to be deposited first shall accrue interest for the credit of the recipient of such payment for each day the deposit is held in escrow. Interest shall be at the rate offered by the Escrow Agent for overnight deposits in the relevant currency in the office where it holds the deposited payment. Interest shall only be payable if the escrow payment is not released by the Escrow Agent by the end of the Business Day it is deposited for any  reason other than the intended recipient's failure to make the escrow deposit it is required to make hereunder in a timely fashion.

11.
Additional Representations.   The following shall be added to Section 3(a) of the Agreement:

“(vi)  The terms and conditions of any Transaction entered into under this Agreement comply with all policies, procedures, by-laws or management directives of such party whether in force by resolution or otherwise.  For greater certainty, the other party has no responsibility whatsoever to confirm compliance by such party with respect to any such policy, procedure, by-law or  management directive whether it has knowledge of same or not."

(vii) (a) Each Transaction shall constitute an “OTC Derivative” as defined in the Securities Act (Alberta),  the Securities Act (British Columbia) and the Securities Act (Ontario) which have application to such Transaction and (b) it is a “Qualified Party” within the meaning of paragraph 9.1 of Alberta Securities Commission Order Doc#394043 and/or paragraph 1.1 of the British Columbia Securities Commission Blanket Order BOR#91-501(BC) and/or the Ontario Securities Commission Rule 91-504, as in effect on the date hereof.
12.
Eligible Swap Participants.  Each party represents, warrants and covenants with respect to itself that it constitutes an “eligible swap participant” as such term is defined in Rule 35.1(b)(2) of the Commodity Futures Trading Commission, 17 C.F.R. (35.1(b)(2)(1993).
13.
Limitation of liability.  No party shall be required to pay or be liable for incidental, consequential, or indirect damages (whether or not arising from its negligence) to any other party except to the extent that the payments required to be made pursuant to this Agreement are deemed to be such damages.   If and to the extent any payment and cost of collection required to be made pursuant to this Agreement is determined 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.
14.
Confidentiality. The contents of this Agreement and all other documents relating to this Agreement, and any information made available by one party or its Credit Support Provider to the other party or its Credit Support Provider with respect to this Agreement is confidential and shall not be disclosed to any third party (nor shall any public announcement relating to this Agreement be made by either party), except for such information (i) as may become generally available to the public, (ii) as may be required or appropriate in response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling, or accounting disclosure rule or standard, (iii) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the non-disclosing party or its Credit Support Provider in making such disclosure, or (iv) as may be furnished to the disclosing party’s Affiliates, and to each of such person’s auditors, attorneys, advisors or lenders which are required to keep the information that is disclosed in confidence.
15.
Prior Agreement. The parties agree that this Agreement shall supersede any other ISDA Master Agreements executed by the parties in the past.

Part 6. 
Provisions Relating to Commodity Derivatives.

1.
Definitions.  The 1993 ISDA Commodity Derivatives Definitions published by the International Swaps and Derivatives Association, Inc. (“Commodity Definitions”) are hereby incorporated by reference except as otherwise specifically provided in a relevant Confirmation.  All terms used herein that are not otherwise defined shall have the meanings given to them in the Commodity Definitions. In the event of any inconsistency between the provisions of this Agreement and the Commodity Definitions, this Agreement will prevail.  In the event of any inconsistency between the provisions of any Confirmation and this Agreement or the Commodity Definitions, such Confirmation will prevail for the purpose of the relevant Transaction.

2.
Market Disruption Events.  In lieu of Section 7.4(d) of the Commodity Definitions, the “Market Disruption Events” specified in Sections 7.4(c)(i), (c)(ii) and (c)(iii) of the Commodity Definitions shall apply, except as otherwise specified in the relevant Confirmation.

3.
Section 7.5(e) of the Commodity Definitions is hereby deleted.

4.
Additional Market Disruption Events.  Additional Market Disruption Events shall apply only to a Transaction if so specified in the relevant confirmation.

5.
Disruption Fallbacks.  The following Disruption Fallbacks specified in Section 7.5(c) of the Commodity Definitions shall apply, in the following order, except as otherwise specified in the relevant Confirmation:

(i)
“Fallback Reference Price” (if the relevant parties have specified an alternate Commodity Reference Price in the Confirmation);

(ii)
“Postponement”, with five (5) Commodity Business Days as the Maximum Days of Disruption;




(iii)
“Negotiated Fallback” (provided that the reference in Section 7.5(c)(ii) to “fifth Business Day” shall be amended to be “twelfth Business Day”).

***


The Toronto-Dominion Bank
by:  _______________________________

Name:

Title: 



Enron Canada Corp.

by:  _______________________________

Name: C.M. Peter Keohane
Title:  Director












