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	Enron North America Corp.
P.O. Box 4428
Houston, TX  77210-4428
Phone: (713) 853-3300
Fax:  (713) 646-4816



CONFIRMATION


Date:		September 22, 2000

To: 		Royal Bank of Canada (“Party B”)

Attention:	[                    ]

From:		Enron Canada Corp. (“Party A”)

RE:		Rate Swap Transaction; Deal No. [        ]

The purpose of this letter agreement (this “Confirmation”) is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (the “Transaction”). This Confirmation constitutes a “Confirmation” as referred to in the ISDA Master Agreement specified below.

1.	This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of September [  ], 2000 as amended and supplemented from time to time (the “Agreement”), between you and us.  All provisions contained in the Agreement govern this Confirmation except as expressly modified below.

2.	The terms of the particular Transaction to which this Confirmation relates are as follows:

General Terms:	

	Notional Amount: 
	For each Calculation Period, the amount set forth in Exhibit I attached hereto opposite such Calculation Period and under the heading ‘Notional Amount”

	
	

	Trade Date: 
	September 22, 2000

	
	

	Effective Date:	
	September 22, 2000

	
	

	Termination Date:
	September 30, 2001, subject to adjustment in accordance with the Modified Following Business Day Convention

	
	



Fixed Amounts: 
	
	Fixed Rate Payer:
	Party [ ]

	
	

	Fixed Rate Payer 
Payment Dates:
	
The last calendar day of each month from and including October [30], 2000 to and including the Termination Date, subject to adjustment in accordance with the Modified Following Business Day Convention

	
	

	Fixed Rate:
	[         ] percent

	
	

	Fixed Rate 
Day Count Fraction: 
	
[Actual/360]



Floating Amounts: 

	Floating Rate Payer:
	Party [ ]

	
	

	Floating Rate Option:
	[                ]

	
	

	Designated Maturity:
	[                ]

	
	

	Floating Rate Payer
Payment Dates:
	
The last calendar day of each month from and including [October 30, 2000] to and including the Termination Date, subject to adjustment in accordance with the Modified Following Business Day Convention

	
	

	Floating Rate 
Day Count Fraction: 
	
[Actual/360]

	
	

	Reset Dates:
	The first day of each Floating Rate Payer Calculation Period

	
	

	Other Provisions:
	(a) For the purpose of Section 6(e) of the ISDA Master Agreement:  (i) Market Quotation will apply, and (ii) the Second Method will apply.
(b) "Termination Currency" means Canadian Dollars.
(c) For purposes of Paragraph 13 of the ISDA Credit Support Annex, “Valuation Date” shall mean any Friday during the Term of this Transaction, subject to adjustment in accordance with the Modified Following Business Day Convention.
(d)	NOTE TO DRAFT:  bilateral optional early termination. 
(e)	NOTE TO DRAFT:  schedule for syndication pricing changes.

	
	

	3. Calculation Agent:
	Party A

	
	

	4. Account Details:
	

	
	

	Payments to Party A:
	Bank of Montreal
BOFMCAM2
City Bank Canada
Acct. No. 1017-221
For credit of Enron Canada Corp.
Acct. No.  2013578009

	
	

	Payments to Party B:
	Please advise

	
	





Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy of this 
Confirmation enclosed for that purpose and returning it to us or by sending to us a letter substantially similar to this letter within three Business Days after the date first above written, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.
Enron North America Corp. is pleased to have entered into this Transaction with you.





Yours sincerely,

						Enron Canada Corp.
						

						By:						
						Name:						
						Title:						

Confirmed as of the date first above written:


Royal Bank of Canada.

By:  _____________________________
Name:  ___________________________
Title:  ____________________________


Exhibit I

	Fixed Rate Payer and Floating Rate Payer Calculation Period*
	Notional Amount

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


*Subject to adjustment in accordance with Modified Following Business Day Convention
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