FIRST AMENDMENT TO MASTER FIRM

PURCHASE/SALE AGREEMENT


This First Amendment to Master Firm Purchase/Sale Agreement is dated as of April 26, 2001 (the "Amendment") and is between enovate, L.L.C. ("Company") and Allegheny Energy Supply Company, LLC ("Customer").

W I T N E S S E T H:


WHEREAS, Customer and Company are Parties to that certain Master Firm Purchase/Sale Agreement dated as of April 26, 2001 (the "Agreement"); and


WHEREAS, the Parties desire to amend the Agreement to add credit support provisions;


NOW THEREFORE, the Parties agree as follows:

(1) All capitalized terms herein used unless otherwise defined shall have the meanings ascribed in the Agreement.

(2)
All references in any writing related to the Agreement shall be to the Agreement as amended hereby.

(3)
The following provisions shall be added at the end of Section 4.2;


"(vii) the occurrence of a Material Adverse Change of the Affected Party; provided, such Material Adverse Change shall not be considered if the Affected Party establishes, and maintains throughout the term hereof, a Letter of Credit (naming the Notifying Party as the beneficiary) in an amount equal to the sum of (in each case rounding upwards for any fractional amount to the next $250,000) (a) the Notifying Party’s Termination Payment plus (b) if the Notifying Party is Seller, the aggregate of the amounts Seller is entitled to receive under each Transaction for Gas Scheduled during the 60 Day period preceding the Material Adverse Change (the amount of said Letter of Credit to be adjusted quarterly to reflect amounts owing at that point in time) or (viii) the Affected Party fails to establish, maintain, extend or increase a Letter of Credit when required pursuant to this Agreement, or after reasonable notice fails to replace the issuing bank with another bank acceptable to the beneficiary or (ix) with respect to Company, at any time, Company’s Guarantor shall have defaulted on its indebtedness to third parties resulting in an acceleration of obligations of Company’s Guarantor in excess of $100,000,000, or with respect to Customer, at any time, Customer shall have defaulted on its indebtedness to third parties, resulting in an acceleration of obligations of Customer in excess of $30,000,000 or (x) the Guarantor of the Affected Party fails to perform any covenant set forth in the guaranty agreement it delivered in respect of this Agreement, any representation or warranty made by such Guarantor in said guaranty agreement shall prove to have been false or misleading in any material respect when made or when deemed to be repeated or such Guarantor shall take or suffer any actions set forth in item (iv) above as applied to it."

(4) The following provision shall be added as a new Section 4.5:  "4.5 Security.  In order to secure all payment obligations of Company to Customer hereunder, Company shall cause its Guarantor to execute and deliver to Customer guaranty agreements in the total amount of $12,000,000."

(5)
The following provision shall be added as a new Section 4.6:  "4.6 Collateral Requirement/Termination Payment Threshold.  If at any time and from time to time during the term of this Agreement (and notwithstanding whether a Triggering Event has occurred) the Termination Payment that would be owed to a Party in respect of all Transactions then outstanding should exceed $10,000,000, such Party as the Beneficiary Party may request the other Party to establish a Letter of Credit as the Account Party in an amount equal to the Termination Payment in excess of $10,000,000 (rounding upwards for any fractional amount to the next $250,000), or such other collateral as may be reasonably acceptable to the Beneficiary Party.  The Letter of Credit or other collateral shall be delivered within two Business Days of the date of such notice.  On a Monthly basis, such Letter of Credit may be increased or reduced correspondingly to the amount of such excess Termination Payment (rounding upwards for any fractional amount to the next $250,000).  For purposes of this Section 4.6, the calculation of "Termination Payment" shall include all amounts owed but not yet paid by one Party to the other Party whether or not such amounts are then due, for performance already provided pursuant to any and all Transactions."

(6)
The following definitions shall be added to Appendix "1" General Provisions  •  Usage and Definitions:

""Guarantor" means as to Company, one of Company’s ultimate parent companies, Enron Corp.

"Letter of Credit" means an irrevocable standby letter of credit established by a Party (the "Account Party") and issued or confirmed in a form and by a commercial bank acceptable to the Party in whose favor it is issued (the "Beneficiary Party").

"Material Adverse Change" means (i) with respect to Customer, Customer shall have senior, unsecured long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor’s Corporation below BBB- or below Baa3 by Moody’s Investors Service, Inc. (ii) with respect to Company, Enron Corp. or Peoples Energy Corp. shall have senior, unsecured long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor’s Corporation below BBB- or below Baa3 by Moody’s Investors Service, Inc.""


(7)
Except as otherwise amended, the Agreement shall remain in full force and effect herein.


IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed in multiple originals on this ___ day of __________, 2001.

enovate, LLC




Allegheny Energy Supply Company, LLC

By:





By:





Name:





Name:





Title:





Title:
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