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	SCHEDULE

	to the

	ISDA Master Agreement

	dated as of 

	between WESTPAC BANKING CORPORATION  (ARBN 007 457 141)("Party A") and

	ENRON AUSTRALIA FINANCE PTY LIMITED (ACN 082 245 921) ("Party B")

	Part 1

	Termination Provisions

In this Agreement:‑

(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



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" has the meaning specified in Section 14 of this Agreement as if the words “(including, for the avoidance of doubt, credit derivatives and electricity, gas and other energy derivatives)” were inserted in the last line of that definition. 

(c)	The "Cross Default" provisions of Section 5(a)(vi) will apply to Party A and Party B provided, however, the words “, or becoming capable at such time of being declared,” as they appear in Section 5(a)(vi) are hereby deleted.

For such purpose:‑

"Specified Indebtedness" means any obligation (whether present or future, contingent or otherwise, as principal or surety or otherwise) in respect of money borrowed or raised, or under any finance lease, redeemable preference share, letter of credit, futures contract, guarantee, indemnity or a transaction of the type described in the last six lines of the definition of Specified Transaction.
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"Threshold Amount" means:

(i)	with respect to Party A shall be equal to 3% of shareholders equity, determined in accordance with generally accepted accounting principles in such party’s jurisdiction or incorporation or organisation, consistently applied, as at the end of such party’s recently completed fiscal year.


(ii) with respect to Party B’s Credit Support Provider shall be US$100,000,000 (or its equivalent in another currency.

(d)	"Termination Currency" means Australian Dollars. 

(e)	The "Credit Event Upon Merger" provisions of Section 5(b)(iv) will apply to Party A and to Party B, as amended  by adding the following phrase between the closing parenthesis and the semicolon at the end thereof: "provided, however, that the foregoing action or event shall not constitute a Termination Event (1) if after such action or event such resulting, surviving, or transferee entity which entity is the successor-in-interest to such party) is directly or indirectly owned or controlled by such Party's Credit Support Provider and the Credit Support Documents supporting such Party's obligations remain in full force and effect.”

(f)	The "Automatic Early Termination" provision of Section 6(a):-

will not apply to Party A
will not apply to Party B

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

(i) Market Quotation will apply to any Transaction with a Termination Date two years or less from the Early Termination Date, Loss will apply to any other Transaction.

(ii)	The Second Method will apply

(h)	Additional Termination Event will apply. The following shall constitute an Additional Termination Event:

An Event of Default occurs with respect to a party (“Party X”), Party X has satisfied all its payment and delivery obligations under Section 2(a)(i) with respect to all Transactions and has no future payment or delivery obligations to the other party (Party Y”) whether absolute or contingent under Section 2(a)(i), and Party Y refuses to make a payment to Party X based upon the condition precedent in Section 2(a)(iii).

For the purpose of the foregoing Termination Event, the Affected Party shall be Party X.  However, despite Section 6(b)(iv), Party X is the party entitled to give the notice under Section 6(b)(iv) designating the Early Termination Date for the foregoing Termination Event.
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	Part 2

	Tax Representations

(a)	Payer Tax Representation.  For the purpose of Section 3(e), Party A and Party B make the following representation:‑

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii) or 6(e) of this Agreement) to be made by it to the other party under this Agreement. In making this representation, it may rely on:‑

(i)	the accuracy of any representations made by the other party pursuant to Section 3(f);

(ii)	the satisfaction of the agreement of the other party contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii); and


(iii)	the satisfaction of the agreement of the other party contained in Section 4(d),

provided that it shall not be a breach of this representation where reliance is placed on clause (ii) and the other party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(b)	Payee Tax Representation.  For the purpose of Section 3(f), Party A and Party B make the representation specified below:-

It is an Australian resident and does not derive the payments under this Agreement in part or whole in carrying on business in a country outside Australia at or through a permanent establishment of itself in that country.


	Part 3

	Documents to be delivered

For the purpose of Section 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:-

	Nil.

Party required to deliver:	 		Not Applicable

Date by which to be delivered: 		Not Applicable
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(b)	Other documents to be delivered are:-
                                           
(i)	a list of authorised signatories for Party A, Party B and Party B’s Credit Support Provider and evidence satisfactory in form and substance to the other party of the authority of the authorised signatories of the party to execute this Agreement and any Confirmation on behalf of the party.
               
	Party required to deliver:			Party A and Party B

	Date by which to be delivered:			On the execution of this Agreement, and if requested by the other party, on the execution of any Confirmation but only if the evidence of the authority, incumbency and specimen signature of any person executing the Confirmation has changed from that previously delivered.

	Covered by Section 3(d) Representations:	Yes

(ii) the annual balance sheet of the party in respect of its most recent fiscal year, certified 
by independent public accountants and prepared in accordance with principles generally accepted in the country of organisation of the party.

	Party required to deliver:			Party A and Party B’ Credit Support Provider

Date by which to be delivered:			As soon as practical on the request of either party, but in no event earlier than 120 days after the end of each parties’ fiscal year.

	Covered by Section 3(d) Representations:	Yes

(iii) Credit Support Document duly executed by Party B’s Credit Support Provider, a 
certificate certifying the resolutions of Party B’s Credit Support Provider’s board of director’s authorising the Credit Support Document, authorising a specific person or persons to execute and deliver the Credit Support Document and copies of Party B’s articles of Incorporation and by-laws.

Party required to deliver:			Party B

Date by which to be delivered:			Upon execution of this Agreement

	Covered by Section 3(d) Representations:	Yes
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Part 4

	Miscellaneous


(a)	Address for Notices.  For the purpose of Section 12(a):‑

Address for notices or communications to Party A:‑

Address	:	Financial Markets Operations
 			Level 3, 255 Elizabeth Street, Sydney, NSW 2000

Attention	:	Senior Manager, Global Derivative Operations

Telex No	:	AA178147		Answerback	: 	WBCTRS

Fax No		:	(02) 9283 1724 		Telephone No	:	(02) 9284 9461

For all purposes                   

Address for notices or communications to Party B:‑

Address	:	Level 21, 9-11 Castlereagh Street
			Sydney   NSW   2000

Attention	:	Corporate Secretary
 

Telex No	:				Answerback	:	

Facsimile No 	:	(02) 9229 2350		Telephone No	:	(02) 9229 2300


With a copy to	:

	Address	:	c/- Enron International, Inc.
				333 Clay Street
				Houston, Texas 77002

	Attention	:	Director, Trading Operations

	Facsimile No	:	0015 1 713 646 7117	Telephone No:	0015 1 713 646 7108

A copy of any notice sent to Party B pursuant to Section 5 or 6 must also be sent to Enron Capital & Trade Resources Corp., 1440 Smith Street, Houston, Texas 77002, Attention: Corporate Secretary/Assistant General Counsel, Facsimile No. 0015 1 713 646 4818.

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

Party A appoints as its Process Agent ‑ Not Applicable
Party B appoints as its Process Agent ‑ Not Applicable
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(c)	Offices.  The provisions of Section 10(a) will not apply to this Agreement.

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

Party A is not a Multibranch Party.
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 means:
	in respect of Party A -  nil; and

in respect of Party B -  A Guarantee of Enron Corp. dated on or about the date of this Agreement in favour of Party B as beneficiary.

(g) Credit Support Provider means:

	in respect of Party A  - nil; and
	
	in respect of Party B  - Enron Corp.

(h) Governing Law.  This Agreement is governed by and construed in accordance with the laws in force in New South Wales, and each party submits to the non‑exclusive jurisdiction of the courts of New South Wales and courts of appeal from them and a reference in Section 13(b)(ii) to “such court” is reference to those courts.

(i) Netting of Payments.  Subparagraph (ii) of Section 2(c) of this Agreement will not apply to the following Transactions or groups of Transactions (in each case starting from the date of this Agreement):

	All Transactions of the same product type unless the parties elect in respect of two or more Transactions not to determine a net amount. 

(j) "Affiliate" will have the meaning specified in Section 14. 

	Part 5

	Other Provisions

(a) The following definitions are incorporated into this Master Agreement and any Confirmation:

(i)	with respect to FX Transactions and Currency Options, the 1998 ISDA FX and Currency Option Definitions;

(ii) with respect to Commodity Transactions, the 1993 ISDA Commodity Derivatives Definitions; 

	(iii)	with respect to Bullion Transactions, the 1997 ISDA Bullion Definitions;
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(i) with respect to Equity Derivatives, the 1996 ISDA Equity Derivatives Definitions; 

	(v)	with respect to all types of Transactions, the 1991 ISDA Definitions as supplemented by the 1998 Supplement, (the “1991 ISDA Definitions”), to the extent that they are not inconsistent with any of the above,
 
(each as published (or co-published) by the International Swaps and Derivatives Association, Inc. and each as amended or supplemented from time to time (the “ISDA Definitions”).  In the event of any inconsistency between the provisions of this Master Agreement or any Confirmation and the ISDA Definitions, the Master Agreement or such Confirmation will prevail.

 (b)	In Section 2(a)(i) add the following sentence:

"Each payment will be by way of exchange for the corresponding payment or payments payable by the other party".

(c)	Section 3 is revised by adding the following Section 3(g) at the end thereof:

(g)	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):

(i)	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 judgement and upon advice from such advisers 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.  No communication (written or oral) received from the other party shall be deemed to be an assurance or guarantee as to the expected results of that Transaction.

(ii)	Assessment and Understanding.  It is capable of assessing the merits of 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 risks of that Transaction.

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

(d) Default under Specified Transaction.  Section 5(a)(v) shall be amended by adding the following after the words “act on its own behalf” in line 10:

“provided, however, that (1) or (2) shall not apply if such default has occurred due to a technical or administrative error which has been remedied within three days after notice of such failure is given to the party.”
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(e)	Bankruptcy.  Section 5(a)(vii)(3) shall be amended to read as follows:

	"(3) sends a notice convening a meeting to propose a voluntary arrangement of creditors, or makes a general assignment, arrangement or composition with or for the benefit of its creditors;"

(f) A new Section 6(f) is inserted as follows:

"(f)(i)	Any amount payable under this Agreement ("Payer's Amount") by one party ("Payer") to the other party ("Payee") after an Early Termination Date has occurred will, at the option of the Payer (and without prior notice to the Payee), be set-off against any amounts (excluding amounts which would become payable upon the occurrence of a contingency)("Set-Off Amount") payable or owing but not currently payable by the Payee to the Payer (irrespective of the currency, place of payment or booking office of the obligation) under any other contract between the Payee and the Payer or under Sections 8 or 11.


(ii)	To effect a set-off the Payer may convert the Payer's Amount or the Set-Off Amount into the currency in which the other is denominated. The conversion is to be at the rate equal to the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of the Other Currency with the currency of the Payer's Amount or Set-Off Amount as the case may be at or about 11.00 am (in Sydney) on such date as would be customary for the determination of such a rate for the purchase of such Other Currency for value on the date the set-off is effected. The foreign exchange agent will be as agreed by the parties or failing agreement, selected by the Non-defaulting Party or non Affected Party (or if there are two Affected Parties, by Party A).

(iii)	The Payer must notify the Payee of any set-off effected under this Section 6(f).

	(iv)	Nothing in this Section 6(f) creates a charge or other security interest.  This Section is 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)."

(g) Section 6(b)(iii) shall be amended to read as follows:

	"(iii) 	Two Affected Parties.  If an Illegality under Section 5(b)(i)(1) or Tax Event occurs and there are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event."

(h)	Limitation of Liability.  No party shall be liable to the other party for any indirect or consequential damages, including but not limited to, any loss of profits or business opportunity howsoever caused arising from a breach of this Agreement; provided, however, that nothing in this provision shall affect the enforceability of Section 6(e) of this Agreement.
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(i)	Section 7 is hereby amended by adding the following Subsection (c):

“(c) 	Party B may transfer its rights and obligations under this Agreement, in whole not in part, to any Affiliate, provided that the obligations of such Affiliate are guaranteed by Party B’s Credit Support Provider pursuant to a guaranty substantially similar to the one provided on behalf of Party B; and further provided that such transfer will not give rise to a Termination Event or an Event of Default.”

(j)		Procedures for Entering into Transactions.  The parties hereby amend Section 9(e)(ii) by adding the following sentences at the end thereof: 

“With respect to each Transaction entered into pursuant to this Agreement, Party A will, 
on or promptly after the Trade Date thereof (by written means only via mail, telex, facsimile or other electronic means), send Party A, a Confirmation.  Party B will promptly thereafter confirm (by written means only via mail, telex, facsimile or other electronic means) the accuracy of or request the correction of such Confirmation.  If Party B fails to accept or dispute the Confirmation in the manner set forth above within three Local Business Days after receipt from Party A, its failure shall constitute its acknowledgement that the Confirmation correctly reflects the parties' agreement on the terms of the Transaction referenced to therein, absent manifest error.  The requirement of this Part 5(h) and elsewhere in this Agreement that the parties exchange Confirmations shall for all purposes be deemed satisfied by a Confirmation sent and an acknowledgment deemed given as provided herein.”

(k)	A new Section 9(h) is inserted as follows:

“(h)	Consent to telephone recording.

	Each party consents to the recording of telephone conversation in connection with this Agreement or any Transaction or potential Transaction.”

(l)	Section 12(a)(iii) is replaced with:

	"(iii)	if sent by facsimile transmission, on the date a transmission report is produced by the machine from which the facsimile was sent which indicates that the facsimile was sent in its entirety to the facsimile number of the recipient notified for the purpose of this Section, unless the recipient notifies the sender within one Local Business Day of the facsimile being sent that the facsimile was not received in its entirety and in legible form."

(m)	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.
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(n) 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, 
(ii) 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, auditors, attorneys, or advisors which are required to keep the information that is disclosed in confidence.

(o)	The following addenda to Schedule to Master Agreement of International Swaps and Derivatives Association, Inc. in the form of the copies attached to this Agreement are deemed to be incorporated in this Agreement:

-	March 1994 Australian Addendum No. 11 - Commodity Transactions

	-	June 1997 Australian Addendum No. 13 - Electricity Transactions

(p)	The following provisions apply to any transaction which is a Commodity Transaction (as defined in the June 1997 Australian Addendum No. 13 - Electricity Transactions):

(i)	When there is a single Pricing Date for a Calculation Period for a Commodity Transaction, it is subject to adjustment in accordance with the Modified Following Commodity Business Day Convention. 

(ii)	When a Calculation Period for a Commodity Transaction is a period shorter than one day, the term “Pricing Date” for that Calculation Period means that Calculation Period.

(iii)	The Settlement Date for any Commodity Transaction is subject to adjustment in accordance with the Modified Following Commodity Business Day Convention.

(iv)	The Premium Payment Date for any Commodity Transaction is subject to adjustment in accordance with the Modified Following Commodity Business Day Convention.

(v)	Section 7.3 of the 1993 ISDA Commodity Derivative Definitions is varied by changing the reference to “30 Calendar days” where it first appears to “6 months”.

(vi)	The Market Disruption Events which apply to a Commodity Transaction are:

	(1)	Price Source Disruption;
(2) Material Change in Formula;
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(3)	Tax Disruption; and
		(4)	Where a Specified Price for that Commodity Transaction is a spot price (as defined in the National Code) at a regional reference node (as defined in the National Code), the occurrence after the Trade Date of the Commodity Transaction of:  

				(A)	a change in the location of that regional reference node; or 

			(B)	a change in the boundaries of the region (as defined in the National Code) in which that regional reference node is located.

Despite Section 1(b) of the Agreement, the term “Material Change in Formula” does not apply to:

(1)	a change in VoLL  (as defined in the National Code); or

(2)	a change in the National Code that permits spot prices (as defined in the National Code) to be quoted as negative prices.

 (viii)	Section 7.4(c)(vii) of the 1993 ISDA Commodity Definitions is varied by inserting the following after the word “sales,”:

“carbon tax (which term includes any tax, charge assessment or levy relating to the emission of carbon or carbon compounds into the atmosphere and any tax, charge, assessment or levy relating to any substance characterised as greenhouse gas or greenhouse precursor gas”).

(ix)	The Disruption Fallbacks which apply to each Commodity Transaction for each Calculation Period are:

  (1)	Negotiated Fallback; 	

  (2)	Calculation Agent Determination, on the basis that:

(A)	the Calculation Agent for these purposes is an expert having an office in Australia selected by the parties (or, failing agreement within 2 Business Days, selected by the chief executive officer for the time being of Australian Financial Markets Association (or any successor body) at the request of one of the parties); and

(B)	that Calculation Agent is to act as an expert (and not as an arbitrator) and must take into account the views of three other experts selected in the same manner as the Calculation Agent was selected; and

(C)	the costs and expenses of that Calculation Agent will be borne equally by the parties; 

(3)	No Fault Termination.
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(x)	The definition of “Reference Market-makers” is replaced with:


“Reference Market-makers” means four experts having an office in Australia selected by the chief executive officer for the time being of Australian Financial Markets Association (or any successor body) at the request of the party determining a Market Quotation.”

(xi)	The second line of paragraph (1) of the attached June 1997 Australian Addendum No. 13 - Electricity Transactions is varied by adding “before or” after “entered into”.

(xii)	For each Calculation Period that occurs in a billing period (as defined in the National Code), the Settlement Date is the day upon which the party that is obliged to pay a Floating Amount or a Cash Settlement Amount calculated by reference to a Floating Price determined under the National Code (or, if there are two such parties, Party A, if it were a market participant (as defined in the National Code) under the National Code, would be obliged to make a payment under the National Code if a statement issued under the National Code showed that the party owed an amount in respect of electricity bought by it in that Calculation Period.

	(xiii)	If the Confirmation for a commodity option specifies that both Contract Settlement and Cash Settlement are applicable to the commodity option and the Buyer of the commodity option elects to exercise the commodity option, then the Buyer must specify in the Notice of Exercise whether Contract Settlement or Cash Settlement applies. On delivery to the Seller of the Notice of Exercise specifying a method of settlement, the right granted under the commodity option to settle by the other method terminates. If the Buyer fails to specify a method of settlement in the notice, the Buyer will be deemed to specify Contract Settlement.

(xiv)	Automatic exercise is applicable to any commodity option.

(xv)	The place to apply for the purpose of the definition of Business Days is Sydney.

(xvi)	The Calculation Agent for Commodity Transactions is Party A.

(xvii)	If, with respect to a Calculation Period for a Commodity Transaction, either party is obliged to pay a Floating Amount that is a negative number (such as by operation of a Spread or other amount that is subtracted from the Commodity Reference Price), the Floating Amount for that party for that Calculation Period will be deemed to be zero, and the other party will pay to that party the absolute value of the negative Floating Amount so calculated, in addition to any other amounts otherwise owed by the other party for that Calculation Period with respect to that Commodity Transaction.

	(xviii)	Section 9 of the 1993 ISDA Commodity Derivative Definitions does not apply.  For purposes of any calculations referred to in those Definitions (unless otherwise specified), all percentages and quantities used in or resulting from such calculations, and all Australian Dollar (as defined in the 1991 ISDA Definitions) denominated amounts resulting from such calculations (including, without limitation, Fixed Amounts, Floating Amounts and Cash Settlement Amounts), will be rounded in the manner determined in good faith by the Calculation Agent having regard to the Calculation Agent’s usual practices.
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EXECUTED effective as of the date first written above



WESTPAC BANKING CORPORATION




By:………………………………………….		By:…………………………………………….

Name:							Name:

Title:							Title:

Date:							Date:





ENRON AUSTRALIA FINANCE PTY LIMITED



By:………………………………………….		By:…………………………………………….

Name:							Name:

Title:							Title:

Date:							Date:



