	AMENDING AGREEMENT

	BETWEEN

	National Bank of Canada
	(Party A)

	and

	Enron North America Corp.
	(Party B)


WHEREAS the parties entered into an ISDA Master Agreement dated as of April 10, 2000 (the "Agreement") under which the parties have entered and will enter into one or more Transactions (as defined in the Agreement).

AND WHEREAS the parties desire to amend the Agreement.

NOW THEREFORE FOR VALUABLE CONSIDERATION the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1.	Any terms used herein unless specifically defined in this Amending Agreement shall have the meaning set out in the Agreement.

2.	Last paragraph (i) of Part 6 (revision to Section 7.3 of the 1993 Commodity Definitions) shall be deleted.

3.	Headings.  The headings used in this Amendment are for convenience of reference only and are not to affect the construction of or to be taken into consideration interpreting this Amendment.

4. The parties represent and warrant to the other that all the Representations made in Section 3 of the Agreement continue to be true and shall apply to this Amending Agreement.

5.	The execution of this Amending Agreement effectively amends the Agreement and the terms and conditions contained therein.  Except as amended herein, Party A and Party B hereby confirm that in all other respects the terms, covenants and conditions of the Agreement remain unchanged, unmodified, and in full force and effect.

6.	This Amending Agreement shall be interconnective and form part of the Agreement shall apply to all present and future transactions and shall be binding on and enure to the benefit of the parties and their respective successors and assigns.

7.	This Amending Agreement shall be governed and construed in accordance with the laws of the Province of Quebec and the laws of Canada applicable therein.

Dated as of this 30th day of April 2001.


National Bank of Canada				Enron North America Corp.


By:___________________________			By:_____________________________
Name:	Denis Pellerin
Title:	Senior Vice President
	Financial Markets and Treasury 
           	Operations


	

By:	_______________________________
Name:	François Bourassa
Title:	Chief Legal Advisor,
	International & Capital Markets

	

By:	_______________________________
Name:	
Title:	
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