
DRAFT:  December 7, 2000
CONSENT
TO:

Royal Bank of Canada ("RBC")

FROM:
Enron Canada Corp. ("Enron")

RE:
(1)
ISDA Master Agreement dated September 28, 2000 between Enron and RBC;


(2)
Schedule to ISDA Master Agreement dated September 28, 2000 between Enron and RBC;


(3)
Commodity swap confirmation dated September 28, 2000 between Enron and RBC;


(4)
Interest rate swap confirmation dated September 28, 2000 between Enron and RBC;


(5)
Guaranty of Enron Corp dated September 28, 2000 by Enron Corp. in favour of RBC.


(Items (1) through (5) above are collectively referred to as the "Swap Documents")

Enron hereby consents to the assignment by RBC of a 50% participation interest in the Swap Documents to Bank of Tokyo-Mitsubishi, Ltd., New York Branch; provided that (a) RBC's rights, duties and obligations under the Swap Documents shall remain unchanged, (b) RBC shall remain solely responsible to Enron for the performance of such duties and obligations and (c) Enron shall continue to deal solely and directly with RBC under the Swap Documents which shall remain in full force and effect as originally executed.

DATED as of December (, 2000.



ENRON CANADA CORP.



Per:
_____________________________
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