AMENDMENT NO. 1

TO

RECEIVABLES TRANSFER AGREEMENT

This AMENDMENT NO. 1 TO RECEIVABLES TRANSFER AGREEMENT dated as of October ___, 2001 (this “Amendment No. 1”) is made and entered into by and among ENRON NORTH AMERICA CORP., a Delaware corporation, as seller and transferor (in such capacities, the “Transferor”), ENRON NORTH AMERICA CORP. as Initial Collection Agent (in such capacity, the “Initial Collection Agent”, and SWEE’P, L.L.C., a Delaware limited liability company, as purchaser and transferee (the “Initial Purchaser”).  Unless otherwise defined herein, capitalized terms used in this Amendment No. 1 shall have the meanings assigned to such terms in the Receivables Transfer Agreement (as such term is defined below), or if not defined in the Receivables Transfer Agreement then in the ASCC Receivables Agreement (as such term is defined below).

PRELIMINARY STATEMENTS.

(1)  The Transferor, the Initial Collection Agent, and the Initial Purchaser are parties to that certain Receivables Transfer Agreement dated as of September 28, 2001 (the “Receivables Transfer Agreement”); 
(2)  The Transferor, the Initial Collection Agent, and the Initial Purchaser desire to amend the Receivables Transfer Agreement as hereafter provided; and

(3)  The parties to the ASCC Receivables Agreement (as defined in the Receivables Transfer Agreement) have approved  this Amendment No. 1.

 NOW, THEREFORE, the parties agree as follows:

SECTION 1.  Amendments to Receivables Transfer Agreement.  Upon the effectiveness of this Amendment as set forth in Section 3 hereof, the Receivables Transfer Agreement is amended as follows:

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

“Amendment No. 1” means that certain Amendment No. 1 to Receivables Transfer Agreement, dated as of October ___, 2001, entered into by and among the Transferor, the Initial Collection Agent and the Initial Purchaser.

“Amendment No. 1 Effective Date” means October ___, 2001, which is the date of effectiveness of Amendment No. 1.

“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.

1.02  Section 7.1 of the Receivables Transfer Agreement is hereby deleted in its entirety and replaced with the following:

The Transferor agrees that if Transferor hereafter enters into Contracts or other agreements with Obligors that permit Obligors to net amounts owed by the Transferor to such Obligors under such Contracts or agreements against the Outstanding Balance of Receivables, such Contracts or other agreements shall prohibit such netting against the Outstanding Balance of Receivables that have been transferred by the Transferor to the Initial Purchaser prior to the effectiveness of such Contracts or other agreements.  Without limitation to the preceding sentence, the Transferor agrees that (a) from the Amendment No. 1 Effective Date through November 25, 2001, the Transferor shall not enter into any Master Netting Agreement with any Person, and (b) if after November 25, 2001, the Transferor enters into a Master Netting Agreement with any Person that is an Obligor at the time such Master Netting Agreement is entered into, such Master Netting Agreement shall prohibit netting against the Outstanding Balance of Receivables owed by such Obligor.  With respect to netting under Contracts and agreements with Obligors, the Transferor agrees to follow its customary procedures and policies as established from time to time.

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

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

SECTION 4.  Confirmation of Agreement.  Except as herein expressly amended, the Receivables Transfer Agreement is ratified and confirmed in all respects and shall remain in full force and effect in accordance with its terms.  Without limitation to the provisions of Section 1.1(d) of the Receivables Transfer Agreement, (a) each reference in the Receivables Transfer Agreement to “this Agreement” or “the Agreement” or terms of like meaning shall mean the Receivables Transfer Agreement as amended by this Amendment No. 1 and (b) each reference in the Receivables Transfer Agreement to the ASCC Receivables Agreement shall mean the ASCC Receivables Agreement as amended by Amendment No. 1 to ASCC Receivables Agreement.  

SECTION 5.  Governing Law.

THIS AMENDMENT NO. 1 IS GOVERNED BY THE LAWS OF THE STATE OF TEXAS.

SECTION 6.  Execution in Counterparts.  This Amendment No. 1 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 No. 1 by telecopier shall be as effective as delivery of a manually executed counterpart of this Amendment No. 1.
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IN WITNESS WHEREOF, the parties have caused this Amendment No. 1 to be executed by their respective officers thereunto duly authorized, as of the date first above written.

ENRON NORTH AMERICA CORP.,

  as Transferor

By:_______________________________________

    Name:  Ranabir Dutt

    Title:    Vice President

Address:

1400 Smith Street

Houston, Texas 77002

Attention:  Chief Financial Officer

Telephone No.:  (713) 853-7117

Facsimile No.:  (713) 646-3602

SWEE’P, L.L.C.,

  as Initial Purchaser

By:_______________________________________

    Name:   Ranabir Dutt

    Title:     Principal Manager

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 Initial Collection Agent


By:_______________________________________

    Name:  Ranabir Dutt

    Title:    Vice President

Address:

1400 Smith Street

Houston, Texas 77002

Attention:  Chief Financial Officer

Telephone No.:  (713) 853-7117

Facsimile No.:  (713) 646-3602
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