ECC/US Counterparty
UNITED STATES ANNEX
ADDITIONAL TERMS FOR CANADIAN COUNTERPARTIES

This United States Annex supplements, forms part of, and is incorporated into the Confirmation to which this United States Annex is attached.  Until a Master Agreement is executed by the parties, this United States Annex will set forth additional terms and conditions governing all Transactions between the parties except as otherwise specified in a Confirmation to a Transaction.

1.  Taxes.  (a)  Payor Representations.  In connection with making all payments under this Confirmation, each party makes the following payor representations: (1) It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction, to make any deduction or withholding for or on account of any tax from any payment (other than any interest payments under this Confirmation) to be made by it to the other party under this Confirmation.  In making this representation, it may rely on the accuracy of the tax representations and covenants made by the other party; and (2) for purposes of this representation, "Relevant Jurisdiction" means any jurisdiction (A) in which the party is incorporated, organized, managed and controlled, or is considered to have a seat, (B) where a branch or office through which the party is acting for purposes of this Confirmation is located, (C) in which the party executes this Confirmation or (D) in relation to any payment, from or through which payment is made.

(b)  Payee Representations.  In connection with receiving all payments under this Confirmation, each party makes the following payee representations:  (1) It is fully eligible for the benefits of the "Business Profits" or "Industrial and Commercial Profits" provision, as the case may be, the "Interest" provision, or the "Other Income" provision (if any) of the Specified Treaty with respect to any payment described in such provisions and received or to be received by it in connection with this Confirmation, and no such payment is attributable to a trade or business carried on by it through a permanent establishment in the Specified Jurisdiction; and (2) with respect to Counterparty, "Specified Treaty" means the income tax treaty between the United States and Canada, and "Specified Jurisdiction" means Canada; and (3) with respect to ECC, "Specified Treaty" means the income tax treaty between the United States and Canada, and "Specified Jurisdiction" means United States.

(c)  Changes in Representation.  If any representation made under this Section becomes untrue or inaccurate during the term of this Confirmation, the party whose representation has changed shall promptly give the other party written notice of such change.

(d)  Withholding Tax Exemption Form.  Upon request, each party shall provide the other party with a properly completed and executed exemption form, certificate or other document that will allow the other party to make any payment hereunder without deduction or withholding for taxes, including, but not limited to, Internal Revenue Service Forms reasonably requested.

(e)  Gross-Up.  All payments under this Confirmation will be made without any deduction or withholding for or on account of any Tax, unless such deduction or withholding is required by any applicable law, as modified by the practice of any relevant governmental revenue authority then in effect. If a party is so required to deduct or withhold, then that party ("X") will:  (1) promptly notify the other party ("Y") of such requirement; (2) pay to the relevant authorities the full amount required to be deducted or withheld (including the full amount required to be deducted or withheld from any additional amount paid by X to Y under this Subsection (e)) promptly upon the earlier of determining that such deduction or withholding is required or receiving notice that such amount has been assessed against Y; (3) promptly forward to Y an official receipt (or a certified copy) or other documentation reasonably acceptable to Y evidencing such payment to such authorities; and  (4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is otherwise entitled under this Confirmation, such additional amount as is necessary to ensure that the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against X or Y) will equal the full amount Y would have received had no such deduction or withholding been required. However, X will not be required to pay any additional amount to Y to the extent that it would not be required to be paid but for (A) the failure by Y to comply with or perform any agreement contained in Subsection (c) or (d), or (B) the failure of a representation made by Y pursuant to Subsection (b) to be accurate and true, unless such failure would not have occurred but for a Change in Tax Law.

(f)  Liability.  If: (1) X is required by any applicable law, as modified by the practice of any relevant governmental revenue authority, to make any deduction or withholding in respect of which X would not be required to pay an additional amount to Y under Subsection (e)(4); (2) X does not so deduct or withhold; and (3) a liability resulting from such Tax is assessed directly against X, then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will promptly pay to X the amount of such liability (including any related liability for interest, but including any related liability for penalties only if Y failed to comply with or perform any agreement contained in Subsection (c) or (d)).

(g)  Change in Tax Law.  If, as a result of a Change in Tax Law, Counterparty or ECC will, or there is a substantial likelihood that it will, on the next succeeding payment date (1) be required to pay to the other party an additional amount in respect of an Indemnifiable Tax (except in respect of any interest payable under the Confirmation), or (2) receive a payment from which an amount is required to be deducted or withheld on account of a Tax (except in respect of any interest payable under the Confirmation), and no additional amount is required to be paid in respect of such Tax under Subsection (e)(4) (other than by reason of Subsection (e)(4)(A) or (B)), then such party may, in its sole discretion, upon two (2) Business Days notice to the other party, designate an Early Termination Date under Section 4 of Annex A.  For purposes of calculating Gains, Losses and Costs under Section 4 of Annex A, the party designating the Early Termination Date as a result of a Change in Tax Law shall be treated as the Defaulting Party, and the other party shall be treated as the non-defaulting party.

(h)  Miscellaneous.  The representations set forth in this Section supersede and replace the representations in Sections 1(a)(iii) of Annex A.  It shall not be an Event of Default under this Confirmation if any of the representations or warranties contained in this Section prove to have been false or misleading in any material respect or if a party breaches any agreement or covenant in this Section.

(i)  Definitions.  As used in this Section:

"Tax" shall mean any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including any increase in the rate thereof and any interest, penalties and additions thereto) that is imposed by any government or other taxing authority in respect of any payment made under this Confirmation, other than a stamp, registration, documentation or similar tax.

"Indemnifiable Tax" shall mean any Tax, other than a Tax that would not be imposed in respect of a payment made under this Confirmation but for a present or former connection between the jurisdiction of the government or taxing authority imposing such Tax and the recipient of such payment or a person related to such recipient (including, without limitation, a connection arising from such recipient or related person (1) being or having been a citizen or resident of, (2) being or having been organized in, (3) being or having been present or engaged in a trade or business in or (4) having or having had a permanent establishment or fixed place of business in, that jurisdiction), but excluding a connection arising solely from that recipient's or related person's having executed, delivered, enforced or performed obligations or received a payment under this Confirmation or any related credit support document.

"Change in Tax Law" shall mean any proposed or final rulemaking published by a taxing authority, or a final decision of a court of competent jurisdiction, after the date hereof (regardless of whether such rulemaking or final decision is made with respect to a party to this Confirmation), or the enactment, promulgation, execution, or ratification of, or any change in or amendment to, any law or regulation (or the application or interpretation of any law, as determined by a court or as determined by the opinion of independent counsel mutually acceptable to Counterparty and ECC) after the date hereof.

2.  Currency Provisions.  Each payment under this Confirmation will be made in the Contractual Currency.  To the extent permitted by applicable law, if any judgment or order expressed in a currency other than the Contractual Currency is rendered for the payment of any amount owing under this Confirmation, the party seeking recovery, after recovery in full of the aggregate amount to which such party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other party the amount of any shortfall of the Contractual Currency received by such party as a consequence of sums paid in such other currency and will promptly refund to the other party any excess of the Contractual Currency received by such party as a result of sums paid in such other currency if such shortfall or excess arises or results from any variation between the exchange rate (including any premiums and exchange costs) at which the Contractual Currency is converted into the currency of the judgment or order for purposes of the judgment or order and the exchange rate (including any premiums and exchange costs) at which such party is able, acting in a reasonable and good faith manner in converting the currency received into the Contractual Currency, to purchase the Contractual Currency with the amount of the currency of the judgment or order actually received by such party.

3.  Additional Representations.  The following representations are made a part of Section 1 of Annex A to this confirmation.  Each of ECC and Counterparty represents and warrants to the other that it constitutes an "eligible contract participant" as such term is defined in the Commodity Exchange Act, as amended, 7 U.S.C. §1a(12) and (ii) it constitutes an "eligible commercial entity" as such term is defined in the Commodity Exchange Act, as amended, 7 U.S.C. §1a(11).

o:\Legal\atty.fms\swap forms\usannex.doc 3-01
Page 2 of 2
United States Annex
