AMENDMENT NO. 1

TO

RECEIVABLES PURCHASE AGREEMENT

This AMENDMENT NO. 1 TO RECEIVABLES PURCHASE AGREEMENT dated as of October ___, 2001 (this “Amendment No. 1”) is made and entered into by and among SWEE’P, L.L.C., a Delaware limited liability company, as Seller (the “Seller”), ENRON NORTH AMERICA CORP.,  a Delaware corporation (“ENA”) (Enron North America Corp., acting in its capacity as the collection agent hereunder, the “Collection Agent”), ASSET SECURITIZATION COOPERATIVE CORPORATION, as Conduit Purchaser (the “Conduit Purchaser”), the financial institutions from time to time party hereto, as Committed Purchasers (the “Committed Purchasers”) and CANADIAN IMPERIAL BANK OF COMMERCE, a Canadian chartered bank acting through its New York Agency (“CIBC”), as administrative agent hereunder (the “Administrative Agent”).  Unless otherwise defined herein, capitalized terms used in this Amendment shall have the meanings assigned to such terms in the Receivables Purchase Agreement (as such term is defined below).  

PRELIMINARY STATEMENTS.

(1)  The Seller, the Collection Agent, the Conduit Purchaser, the Committed Purchasers and the Administrative Agent are parties to that certain Receivables Purchase Agreement dated as of September 28, 2001 (the “Receivables Purchase Agreement”); 
(2)  The Seller, the Collection Agent, the Conduit Purchaser, the Committed Purchasers and the Administrative Agent desire to amend the Receivables Purchase Agreement as hereafter provided; and

(3)  The parties to the Transfer Agreement have approved this Amendment No. 1;

NOW, THEREFORE, the parties agree as follows:

SECTION 1.  Amendments to Agreement.  Upon the effectiveness of this Amendment No. 1 as set forth in Section 3 hereof, the Receivables Purchase Agreement is amended as follows:

1.01  The defined term “Receivable” contained in Section 1.1 of the Agreement is hereby deleted in its entirety and the following substituted therefor:

“Receivable” means the obligation of an Obligor (other than Affiliates or subsidiaries of the Originator) to pay for natural gas or natural gas related products sold and physically delivered by the Originator, including all rights of payment to any interest or finance charges and any other rights to payment under the Contract relating to such Receivable; provided, however, (a) from and after November 25, 2001, Gas Payables owed by PG&E to ENA, to the extent that prior to November 25, 2001, such Gas Payables have not been transferred by ENA to the Seller pursuant to the Transfer Agreement, shall no longer constitute Receivables, and (b) if after November 25, 2001, ENA enters into a Master Netting Agreement with any Person (i) if such Person is not an Obligor at the time ENA and such Person enter into such Master Netting Agreement, then Gas Payables of such Person shall never constitute Receivables and such Person shall never constitute an Obligor, and (ii) if such Person is an Obligor at the time ENA and such Person enter into such Master Netting Agreement, then from and after the Transfer Date immediately succeeding the effective date of such Master Netting Agreement, Gas Payables of such Person to the extent not transferred by ENA to the Seller prior to such Transfer Date, shall not constitute Receivables.

1.02  Section 1.1 of the Agreement is hereby amended to add the following defined terms thereto in the appropriate alphabetical order.

“Gas Payable” means the obligation of any Person (other than Affiliates or subsidiaries of ENA) to pay for natural gas or natural gas related products sold and physically delivered by ENA, including all rights to payment of any interest or finance charges and any other rights to payment under the contract relating to such obligation.

“Master Netting Agreement” means a contract between ENA and a Person which (a) would allow such Person to net any amounts owed to any Affiliate of such Person by ENA, or which would allow such Person to net any amount owed to such Person or to an Affiliate of such Person by an Affiliate of ENA, in each case  against amounts owed by such Person to ENA for Gas Payables owed by such Person to ENA, and/or (b) could provide for the creation of an adverse claim on future Gas Payables owed by such Person to ENA.

“PG&E” means PG&E Energy Trading-Gas Corp.

SECTION 2.  Amendment to Transfer Agreement.  The parties to the Transfer Agreement are entering into Amendment No. 1 to Transfer Agreement (“Amendment No. 1 to Transfer Agreement”), as of even date herewith, in the form attached hereto as Exhibit A, which amends the Transfer Agreement.  The parties hereto consent to such Amendment No. 1 to Transfer Agreement and the terms and provisions thereof.

SECTION 3.  Effectiveness of this Amendment No. 1.  This Amendment No. 1 shall become effective upon the execution of this Amendment No. 1 by the parties hereto and the execution by the parties thereto of Amendment No. 1 to Transfer Agreement.

SECTION 4.  Confirmation of Agreement.  Except as herein expressly amended, the Receivables Purchase Agreement is ratified and confirmed in all respects and shall remain in full force and effect in accordance with its terms.  Each reference in the Receivables Purchase Agreement (a) to “this Agreement” or “the Agreement” or terms of like meaning shall mean the Receivables Purchase Agreement as amended by this Amendment No. 1, and (b) to the Transfer Agreement (without limitation to the first Preliminary Statement of the Receivables Purchase Agreement) shall mean the Transfer Agreement as amended by Amendment No. 1 to Transfer Agreement.

SECTION 5.  GOVERNING LAW AND JURISDICTION.

(a)  THIS AMENDMENT NO. 1 SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

(b)  EACH PARTY HEREBY CONSENTS TO THE NON-EXCLUSIVE PERSONAL JURISDICTION OF THE FEDERAL DISTRICT COURT OF THE UNITED STATES OF AMERICA IN THE SOUTHERN DISTRICT OF NEW YORK SITTING IN NEW YORK COUNTY OR THE COMMERCIAL DIVISION, CIVIL BRANCH OF THE SUPREME COURT OF THE STATE OF NEW YORK AND ANY APPELLATE COURT FROM ANY THEREOF.  EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY LAW, ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS AMENDMENT NO. 1 OR ANY DOCUMENT RELATED HERETO.  EACH OF THE PARTIES HERETO WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY NEW YORK LAW.

SECTION 6.  Execution in Counterparts.  This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which when taken together shall constitute one and the same Amendment.  Delivery of an executed counterpart of a signature page to this Amendment by telecopier shall be as effective as delivery of a manually executed counterpart of this Amendment.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the parties have caused this Amendment No. 1 to be signed by their duly authorized officers as of the date set forth on the cover page of this Agreement.

SWEE’P, L.L.C., as Seller

By:_______________________________________

    Name: 

    Title:  

Address:

1400 Smith Street

Houston, Texas 77002

Attention:  Joseph M. Deffner

Telephone No.:  (713) 853-7117

Facsimile No.:  (713) 646-3602

ENRON NORTH AMERICA CORP.,
as Collection Agent


By:_______________________________________

    Name: 

    Title:  

Address:

1400 Smith Street

Houston, Texas 77002

Attention:  Joseph M. Deffner

Telephone No.:  (713) 853-7117

Facsimile No.:  (713) 646-3602

ASSET SECURITIZATION COOPERATIVE CORPORATION, as Conduit Purchaser

By:_______________________________________

     Name:

     Title:

Address:  425 Lexington Avenue

New York, New York 10017

Attention:  President

Telephone:  (212) 856-3885

Facsimile:  (212) 856-3643



CANADIAN IMPERIAL BANK OF



COMMERCE, as a Committed Purchaser and 
 Administrative Agent

By:_______________________________________

     Name:

     Title:

By:_______________________________________

     Name:

     Title:

Address:  425 Lexington Avenue

New York, New York 10017

Attention: Asset Securitization Group

Telephone:  (212) 856-3885

Facsimile:  (212) 856-3643
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