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September 19, 2000
Enron Canada

Attention:	Brian Kerrigan
Dear Sirs:
RE:	Alberta Prepay Structure
	
1. RBC Dominion Securities ("RBC DS" and/or the “Arranger") is pleased to advise Enron Corporation of our commitment to structure, arrange, and syndicate a C$300,000,000 financing (the "Facilities") as part of the captioned financing structure, upon the terms and subject to the conditions set forth or referred to in this commitment letter (the "Commitment Letter") and in the Term Sheet attached hereto as Exhibit "A" (the "Term Sheet").  Capitalized words and phrases used herein have the meanings attributed to them in the Term Sheet
2. Royal Bank will serve as the Administration Agent and other titles may be awarded by the Arranger. 
3. Syndication of the financing will be permitted to resident Canadian lenders. 
Enron Corporation will cooperate in:
(a) the preparation of an Information Memorandum to be made available to prospective Lenders; and, 
(b) the arrangement of a bank meeting to be held for prospective Lenders.
4. [bookmark: _Ref485550726]As consideration for the Arranger’s commitment hereunder and the Arranger’s agreements to perform the services described herein, you agree to pay to the Co-Arrangers the non-refundable fees set forth as follows:
(a) Underwriting and Participation Fee:  39.5 basis points on the amount of the financing (C$300,000,000) payable on Closing.  This fee would then, at the sole discretion of the Arranger, be distributed to the Lenders that participate in the syndication referred to depending on the level of individual Lender commitments.
(b) Agency Fee:  The Borrower will pay the Administration Agent an annual agency fee of C$25,000, payable in advance on the Closing.  The foregoing Agency Fee covers the processing of payments and drawdowns and distribution of notices, fees and various reporting, correspondence, etc. to the Lenders. 
5. [bookmark: _Ref485550748]Syndication Expenses:  All expenses of the syndication of the financing will be for the account of the Borrower, to a maximum of C$20,000.  The Arranger will consult with the Borrower on an ongoing basis regarding any costs that are to be paid by the Borrower.
6. Legal Fees and Expenses:  Legal fees and out-of-pocket expenses incurred by the Arranger in connection with the arrangement and syndication of the financing, and the negotiation, preparation and execution of Documentation, subject to a cap of C$75,000.
7. Special Purpose Vehicle Fees and Expenses:  C$27,500 to include set-up, and audit and Government Sales Tax payable in full on the Closing Date.  Additionally, a monthly administration fee of C$1,000. 
8. If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms hereof and of the Term Sheet by returning to us executed counterparts hereof, not later than 2:00 pm Calgary time, on _____6, 2000. 
9. We are pleased to have been given the opportunity to assist you in connection with this financing.
Yours very truly,
	ROYAL BANK OF CANADA
	

	By:
	
	

	Title:
	
	

	
	
	

	By:
	
	

	Title:
	
	



Accepted and Agreed to this ______ day of ____, 2000
ENRON CORPORATION
By:	____________________________
Title
By:  ____________________________
Title
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