AMENDMENT OF ISDA MASTER AGREEMENT 

Reference is hereby made to (i) that certain ISDA Master Agreement dated October 19, 2000, together with the Schedule thereto and a part thereof dated as of October 19, 2000 (the “ISDA Agreement”), between Midcoast Energy Resources, Inc. (“Midcoast”) and The Bank of Nova Scotia (“Nova Scotia”), and (ii) that certain Amended and Restated Credit Agreement dated as of November 8, 1999, among Midcoast, the Subsidiary Guarantors, Bank of America, N.A., as administrative agent for the Lenders (in such capacity, the “Agent”), Bank One, NA, as syndication agent, CIBC, Inc., as documentation agent, Banc of America Securities LLC, as lead arranger and book manager and the Lenders party thereto (collectively, the “Lenders”), as amended by the First Amendment thereto dated as of March 1, 2000, and the Second Amendment thereto dated as of June 30, 2000 (as amended and in effect, including any schedules thereto, the “Credit Agreement”).  All capitalized terms used herein but not defined shall have the meaning given them in the ISDA Agreement.

Recitals


Pursuant to that certain Agreement and Plan of Merger dated as of March 15, 2001, among Midcoast, Marlin Acquisition Inc. (“Marlin Acquisition”) and Enbridge Inc. (“Enbridge”), Marlin Acquisition will be merged with and into Midcoast (the “Merger”) resulting in Midcoast (i) becoming an indirect wholly-owned subsidiary of Enbridge and (ii) continuing as the surviving corporation.  As provided in that certain Consent and Waiver and Amendment dated May ___, 2001 among Midcoast and the Lenders (the “Bank Waiver”), each “Event of Default” (as defined in the Credit Agreement) that occurs or may occur as a result of the Merger has been waived to the extent provided therein.  


In connection with the Merger, Midcoast desires to amend the ISDA Agreement by deleting from Part 1(i) of the Schedule contained in the ISDA Agreement, the provision for an additional Event of Default based upon any “Event of Default” under the Credit Agreement.   If such provision remained, the Bank Waiver and any subsequent waiver made pursuant to the Credit Agreement would be rendered of no effect; which could result in, among other things, a default occurring under the Credit Agreement after a waiver had been duly obtained thereunder.  Any default under the Credit Agreement which is not waived in accordance with its terms is an Event of Default under the ISDA Agreement pursuant to Paragraph 5(a)(vi). Midcoast further desires to amend the provisions of Part 1(a) of the Schedule contained in the ISDA Agreement to limit the parties to be designated as “Specified Entities” to only Midcoast and its subsidiaries.


NOW THEREFORE, in consideration of the foregoing, the mutual covenants set forth herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Midcoast and Nova Scotia agree as follows:

1.
Amendment.

1.1
Part 1(i) of the ISDA Agreement is hereby amended by deleting the sentence numbered “2” which sentence states in full the following: “In respect of Party B, the occurrence of any of the “Events of Default” as defined in the Credit Agreement”.

1.2
The second paragraph of Part 1(a) of the ISDA Agreement which begins with the clause, “and in relation to Party B for the purpose of:” is hereby amended to delete each reference to “Affiliates” in such paragraph and replace each such reference with the phrase “Party B and its subsidiaries”.

 2.
Miscellaneous.

2.1.
Midcoast hereby advises Nova Scotia that as of the effective time of the Merger, Midcoast’s corporate name will change and will become “Enbridge Midcoast Energy, Inc.”.

2.2
Except as expressly consented to and waived or agreed herein, all covenants, obligations and agreements of Midcoast contained in the ISDA Agreement shall remain in full force and effect in accordance with their terms, and the same are hereby ratified and confirmed by Midcoast in all respects.  Without limitation of the foregoing, the agreements set forth herein are limited expressly to the extent set forth herein and shall not be deemed to (i) be a consent or agreement to, or waiver or modification of, any other term or condition of the ISDA Agreement, or (ii) except as expressly set forth herein, prejudice any right or rights which Nova Scotia may now have or may have in the future under or in connection with the ISDA Agreement.

2.3.
This Amendment and the rights and obligations of the parties hereunder shall be construed, governed and enforced under the laws of the State of Texas.

2.4.
This Amendment and the documents referred to herein represent the entire understanding of the parties hereto regarding the subject matter hereof and supersede all prior and contemporaneous oral and written agreement of the parties hereto with respect to the subject matter hereof.

2.5.
This Amendment may be separately executed in counterparts and by the different parties hereto in separate counterparts, each of which when so executed shall be deemed to constitute one and the same agreement.

Executed and effective as of May ___, 2001.






MIDCOAST ENERGY RESOURCES, INC.

By
_________________________________

Name:__________________________________

Title:___________________________________

THE BANK OF NOVA SCOTIA

By:
_________________________________

Name:__________________________________

Title:___________________________________
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