Conditions Precedent:

The transaction contemplated herein is subject to satisfaction (or waiver by Enron Canada) of the condition in favour of Enron Canada that the deregulation and opening of the power market in the Province of Alberta, as currently contemplated by the Electric Utilities Act (Alberta) the (“EU Act”) and all regulations thereunder or applicable thereto, occurs on or prior to January 1, 2001 (the “De-Regulated Power Market”).





Suspension of

Performance:

If, pursuant to any legislation, order, ruling, regulation or decision of a legislative body, administrative tribunal or other governmental or regulatory authority having jurisdiction over Enron Canada or Enron Canada Power Corp. (collectively, “Enron”) or the De-Regulated Power Market (each an “Authority”) (each such legislation, order, ruling, regulation or decision is referred to herein as an “Intervening Event”), Enron’s rights to dispatch or sell the electricity under the Sundance B power purchase arrangement acquired by Enron in September, 2000 are materially impaired by any such Intervening Event, the obligations of the parties hereunder shall be suspended during the period of such impairment, provided that:



(a) nothing herein shall be construed as a release of either party from any obligation or liability which accrues prior to such suspension; and

(b) the term of this transaction shall not be extended by any period by which the parties are excused from performance by operation of an Intervening Event.





Market Disruption:

For the purposes of this transaction, no amendment to the EU Act, any regulations thereunder or applicable thereto or the Alberta Power Pool rules shall in any way constitute a [Market Disruption Event].
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