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	Enron North AmericaCanada Corp.
400-3RD Avenue, Suite 3500 
P.O. Box 4428
Houston TX 77210-4428Calgary, Alberta T2P 4H2
(403713) 974853-67003300
Fax (403713)974 646-67074816
 



CONFIRMATION
(SWAP)

Date:		September 28, 2000
To:		Royal Bank of Canada ("Party B")
Attention:	[                 ]Ian McArthur
Fax No.:	[(   )         ](403) 233-8081
From:		Enron Canada Corp. ("Party A")
Re:		Commodity Swap [          ]___________

	The purpose of this letter is to confirm the terms and conditions of the Transaction entered into between us on the Trade Date specified below (the "Transaction").  This letter 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 [  ] 28, 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 Quantity per
Calculation Period:
	
For each Calculation Period, the amount set forth in Exhibit I attached hereto opposite such Calculation Period

	
	

	Commodity:
	Natural Gas - Gigajoules

	
	

	Commodity Unit:
	Gigajoules (“GJ”)

	
	

	Trade Date:
	September 28, 2000

	
	

	Effective Date:
	September 298, 2000

	
	

	Termination Date:
	September 27, 2001

	
	

	Calculation Period(s):
	See Exhibit I attached hereto  



	Payment Date(s):
	



	Fixed Amount Details:	
	

	
	

	Fixed Amount Payer:
	Party B

	
	

	Fixed Amount:

Fixed Amount Payment Date:


	C$[147,400,000
]
September 29, 2000

	
	

	Floating Amount Details:	
	

	
	

	Floating Price Payer:
	Party A

	
	

	Floating Price and Pricing Date(s):








Floating Price Payer Payment Date:

Energy Conversion Rate:

	[For each Calculation (ThePeriod, the average of all settlement prices (converted by the FX Rate) for each Friday, from and including the Effective Date through and including the Pricing Date for the applicable Calculation Period, on the Pricing Date for the March, for the March, 2002 NYMEX Henry Hub Natural Gas Futures Contract for the applicable Calculation Period, as set forth on Exhibit I attached hereto [plus AECO basis]) multipled by the FX Rate
 and the MMbtu conversion rate]

The fifth Payment Dates set forth on Exhibit I attached hereto(5th) Business Day succeeding the Pricing Date for the applicable Calculation Period

“Energy Conversion Rate” shall mean for conversion from Gigajoules (GJ’s”) to MMBtu, One (1) MMBtu shall be equal to 1.055056 GJ’s.  The Notional Quantity per Calculation Period shall be multiplied by the Energy Conversion Rate which will equal the equivalent Notional Quantity per Calculation Period in MMBtu’s.

	
	

	Calculation Agent:
	Party A

	
	

	Other Provisions:
	(a) Optional Termination:  Either party may, upon [two (2)] days written notice to the other party, terminate this Transaction by designating to such other party the termination date for this Transaction.  In the event a party exercises its right of optional termination hereunder, the provisions of Section 6(e)(i)(3) shall apply for purposes of calculating the Settlement Amount and will be payable as provided in Section 6(e)(i)(3) assuming that the party electing to terminate is the Defaulting Party.
(b) 
(c) Optional Termination:  Either party may, on two (2) Business Days prior notice (which may be written or oral) to, but without the consent of, the other party hereto, elect to terminate this Transaction on a date specified in the notice (the “Optional Termination Date”).  Upon such optional termination, the parties will initially attempt to mutually agree upon a Settlement Amount to be paid in respect of the termination of this Transaction.  In the event that the parties are unable to so agree within one (1) Business Day of the day on which notice was given, the parties will determine the Settlement Amount as at the Optional Termination Date in respect of this Transaction in accordance with the terms of Section 6(e)(ii)(2) as though both parties were Affected Parties, Market Quotation applies and the Optional Termination Date were the Early Termination Date.

(b)	Currency Conversion:  For the purposes of this Transaction, the Floating Price for each Friday in the Calculation Period shall be converted to a Canadian Dollar equivalent at the Canadian Dollar/U.S. Dollar spot exchange rate equal to the rate set forth on Reuters Page BOFC, under the headings 'Bank of Canada'; 'Canadian Dollar Exchange Rates'; 'NOON' opposite the caption 'USD' as of 12:00 p.m. noon, Toronto time, (the 'FX Rate') on each Friday in the Calculation Period (the 'FX Rate Calculation Date'), provided, however, that if such FX Rate Calculation Date is not a Toronto Business Day, the FX Rate will be determined on the Toronto Business Day immediately preceding such FX Rate Calculation Date.Currency Conversion:  For the purposes of this Transaction, the Floating Price for each Calculation Period shall be converted to a Canadian Dollar equivalent at the Canadian Dollar/U.S. Dollar spot exchange rate equal to the rate set forth on Reuters Page BOFC, under the headings 'Bank of Canada'; 'Canadian Dollar Exchange Rates'; 'NOON' opposite the caption 'USD' as of 12:00 p.m. noon, Toronto time, (the 'FX Rate') on the Pricing Date (the 'FX Rate Calculation Date'), provided, however, that if the FX Rate Calculation Date is not a Toronto Business Day, the FX Rate will be determined on the Toronto Business Day immediately preceding such FX Rate Calculation Date.

(d) d shall be multiplied by the Energy Conversion Rate which will equal the equivalent Notional Quantity per Calculation Period in GJ’s.

	

	

	3.  Account Details:
	

	
	

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

	
	

	Payment to Party B:
	Please advise

	

	For the purposes of the calculations of the Floating Price(s), all numbers shall be rounded as follows: Floating Price(s) relating to commodities quoted in (i) gallons shall be rounded to five places, (ii) MMBtu’s shall be rounded to four places, (iii) barrels shall be rounded to three places and (iv) gigajoules shall be rounded to four places. If the number after the final number is five (5) or greater then the final number shall be increased by one (1), and if the number after the final number is less than five (5) then the final number shall remain unchanged.




	In accordance with the procedures set forth in the Agreement, 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, which letter sets forth the material terms of the Transaction to which this Confirmation relates and indicates agreement to those terms.

	Yours sincerely,


Enron Canada Corp.


By: ___________________________       «SignatureGoesHere»
Name: _________________________  «SignerName»
Title: __________________________    «SignerTitle»
	Deal No. [              ]____________
Confirmed as of the date first above written:

Royal Bank of Canada


By:  						
Name:  					
Title:  					





		Deal No. [         ]________
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Exhibit I
Contract No. [            ]_______

		Quantity Measurement: Gigajoules

		
	
Calculation
    Period
	
Pricing
Date
	Notional Quantity
  per Calculation
     Period (GJ)
	
Payment
Date

	------------------
	-----------------
	  -------------------------
	-----------------

	
	
	
	

	September 29, 2000 – December 229, 2000
	December 229, 2000
	[                              ]403,852.00
	December 29, 2000

	
	
	
	

	
	
	
	

	SeptDecember 2930, 2000 – March 239, 2001
	March 239, 2001
	[                              ]399,415.00
	March 29, 2001

	
	
	
	

	
	
	[                              ]
	

	SeptemberMarch 2930, 20001 – June 229, 2001
	June 229, 2001
	[                              ]408,290.00
	June 29, 2001

	
	
	
	

	
	
	
	

	SeptemberJune 2930, 20001 – September 217, 2001
	September 217, 2001
	[                              ]25,035,885.00
	September 27, 2001

	
	
	
	

	
	
	
	



		


		End Of Attachment
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