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Re:	Enron/RBC Gas Swap
The following are the comments of Macleod Dixon and RBC on the draft documentation prepared by Enron and its counsel.
ISDA Schedules
1. The Trustee would prefer the description of the Trust to be as follows:  "Montreal Trust Company of Canada not in its individual capacity but in its capacity as trustee of Bow River Trust."  This would affect the definition of Party B and the execution page.
2. In order to be consistent with prior transactions involving Montreal Trust Company of Canada, the Schedules should contain the following protective language to guard against personal liability on the part of the Trustee:
"The obligations of Party B under this Agreement and any confirmation issued hereunder are not personally binding upon any trustee of Bow River Trust or any beneficiary of Bow River Trust, resort shall not be had to, nor shall recourse or satisfaction be sought from, any of such persons or the private property of any such persons, and any recourse against any of such persons in any manner in respect of any obligation or liability of Party B arising thereunder or in connection herewith or from the matters to which this Agreement or such Confirmation relates, if any, shall be limited to, and satisfied only out of, the assets of Bow River Trust."
3. We suggest that the Termination Currency should be expressed in Canadian dollars to avoid confusion with the Confirmation.
4. The notice provisions for the Trustee are as follows:
Montreal Trust Company of Canada, as trustee of Bow River Trust
Suite 710, Western Gas Tower
530 – 8th Avenue S.W.
Calgary, Alberta  T2P 3S8
Attention:	Manager, Corporate Trust
Rapifax No.:	(403) 267-6879
5. Bow River Trust will not be preparing quarterly financial statements.
6. We should confirm the payment mechanism for early termination.
7. The new representation in Part 5(b)(g) is somewhat unusual and we question whether it is necessary (particularly the reference to weather-related Transactions).
8. The transfer provisions should require that any transferee Affiliate must be in a jurisdiction that is approved for RBC to deal with.
9. Attached are a number of RBC standard clauses which we request you insert in Part 5.
10. Please insert the following in Part 6:
"Delivery.  It is specifically agreed by the parties hereto that no physical delivery of any Commodity or any product derived from a Commodity, other than a Futures Contract, shall be permitted or made in any Confirmation or in any Transaction under this Agreement."
11. Please confirm that the cash collateral will be denominated in Canadian dollars.
Confirmations
1. Party B in Swap 1 is incorrectly referred to as Bow Valley Trust and should be described by reference to the trustee.
13. The fixed amount in Swap 1 will not be exactly $300,000,000.  The exact amount cannot be determined until the CDOR rate is set on the morning of closing.
14. The calculation period in Swap 1 needs to correspond with the exact BA periods.  RBC will provide the exact dates.  The extra stub period should also be moved to the final calculation period.
15. What is the pricing mechanism that will fix the flow of interest (which needs to match the fixed flow of interest under the interest rate swap)?
16. Swap 3 contains a monthly interest flow which should be deleted (since all interest will flow under Swap 1).
17. The provisions for bilateral optional early termination need to be inserted.
Enron Corp. Guaranties
1. Please provide an electronic version of your corporate revolver so that we can confirm that all representations, covenants and events of default (and the associated definitions) have been included.
19. The reference to Section 6.08 in the definition of Judgement Currency should be changed to Section 6.07.
20. Please confirm that Enron Canada is a Principal Subsidiary.
21. Please add a covenant that the obligations under the Guarantee will rank pari passu in right of payment will all other unsecured senior debt of the Guarantor.
22. Why was negative covenant (c) from the revolver regarding disposition of assets not included in the Guaranty?
23. Please add a gross up for withholding taxes.
24. The Enron Corp. Guaranty in favour of Bow River Trust should be in favour of Montreal Trust Company of Canada as trustee of Bow River Trust.
25. The Guaranteed Obligations in the Guaranty in favour of Bow River Trust should include all amounts owed from time to time under the Acknowledgement Agreement (which will contain the increased costs provisions).
Opinions
1. All references to Bow River Trust should refer to Montreal Trust Company of Canada as trustee of Bow River Trust.
27. The description of the ISDA Agreement in the Blakes opinions should expressly include the swap transaction confirmation.
28. As discussed with Blakes, the reliance paragraph should be expanded to permit reliance by permitted assignees of the ISDA Agreement.
In terms of outstanding documentation, we have attached a draft of our legal opinion with respect to Bow River Trust.  The acknowledgement together with the attachment to the rate swap Confirmation will be circulated tomorrow morning.  We were delayed because of some changes to the structure that were discussed with Brian and Cris late yesterday
Please note that the above ISDA-related comments were provided without having the full input from RBC's inhouse ISDA counsel.  We will contact her as soon as possible in the morning to determine whether she has any additional comments.

Obligations Binding.  For purposes of Section 3(a)(v) the representation as to enforceability of such obligation shall also be subject to the fact that judgments awarded by Canadian courts may only be in Canadian dollars and that such judgments may be awarded based on a rate of exchange in existence on a day other than the day of payment.
Illegality.  For purposes of Section 5(b)(i), the obligation of Party A to comply with any official directive issued or given by any government agency or authority with competent jurisdiction which has the result referred to in Section 5(b)(i) will be deemed to be an "Illegality".
Execution.  Section 9(e)(ii) of this Agreement is deleted and replaced in its entirety with the following provision:
“(ii) Execution of Transactions.  For the purposes of this Agreement, the parties intend that they are legally bound by the terms of each Transaction from the moment they agree to those terms (whether orally or otherwise) with respect to each Transaction.  A Confirmation shall be entered into by the parties and may be executed and delivered in counterparts including by facsimile transmission which will be sufficient for all purposes to evidence a binding supplement to this Agreement. Unless a Transaction has been or will be confirmed by way of an electronic messaging system: (a) Party A will, on or promptly after entering into each Transaction, send to Party B by facsimile transmission a Confirmation in the form utilized by Party A; (b) Party B will promptly thereafter confirm by facsimile the accuracy of or request the correction of such Confirmation; and (c) upon such confirmation by Party B, such facsimile transmissions shall be deemed to constitute a legally binding supplement to this Agreement upon the particular terms stated therein."
Service of Process  With respect to the provisions of Section 13(c) of the Agreement, the reference therein to Section 12 to the contrary notwithstanding, no consent is given by either party to service of process by telex, facsimile transmission or electronic messaging system.
Equivalency Clause.  For the purpose of disclosure pursuant to the Interest Act (Canada), the yearly rate of interest to which any rate of interest payable under this Agreement that is to be calculated on any basis other than a full calendar year is equivalent may be determined by multiplying such rate by a fraction the numerator of which is the actual number of days in the calendar year in which such yearly rate of interest is to be ascertained and the denominator of which is the number of days comprising such other basis.
Electronic Confirmations.  Transactions may be confirmed in accordance with this subpart, notwithstanding anything to the contrary herein. Where a Transaction is confirmed by means of an electronic messaging system (including without limitation, circumstances where such electronic message is printed and faxed or otherwise delivered by one party to the other party) that the parties have elected to use to confirm such Transaction,
(i)	such confirmation will constitute a 'Confirmation' as referred to in this Agreement even where not so specified in the Confirmation, and
(ii)	such Confirmation will supplement, form part of, and be subject to this Agreement and all provisions in this Agreement will govern the Confirmation except as modified therein.
Electronic Signatures.  Party A confirms, and Party B acknowledges, that Party A uses a computer-based system to execute certain Confirmations and that each such Confirmation executed by Party A by means of an electronically-produced signature shall have the same legal effect as if such signature had been manually written on such Confirmation and that each such Confirmation shall be deemed to have been signed for the purposes of any statute or rule of law that requires such Confirmation to be signed.  The parties acknowledge that in any legal proceedings between them respecting or in any way relating to this Agreement, each party expressly waives any right to raise any defence or waiver of liability based upon the execution of a Confirmation by Party A by means of an electronically-produced signature.  This provision shall apply to all Confirmations outstanding as of the date hereof and executed by Party A by means of an electronically-produced signature, and to all Confirmations in respect of Transactions entered into between Party A and Party B after the date hereof.
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