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Enron Canada Corp.



3500 Canterra Tower



400- 3rd Avenue, S.W.



Calgary, Alberta, Canada  T2P 4H2



(403) 974-6700



Fax (403) 974-6706

April __, 2001

Pacific Gas & Electric Company

Gas Procurement, Mail Code N14B, P.O. Box 770000

San Francisco, CA  94177

Re:  General Terms and Conditions (the "GTC") attached to Confirmation Letter #N13588.1 between Pacific Gas & Electric Company ("Customer") and Enron Canada Corp. ("Enron Canada")

Dear Sirs:

We are aware that PG&E has filed a voluntary Chapter 11 petition under Title 11 of the United States Code (the "Bankruptcy Code") on April 6, 2001 in the United States Bankruptcy Court for the Northern District of California, San Francisco Division (No. 01-30923).  This letter constitutes notice to you of the following:



(a)
the above referenced filing constitutes a Triggering Event pursuant to, and within the meaning of, Section 2 of the GTC; and



(b)
Enron Canada hereby designates April __, 2001 as an Early Termination Date pursuant to Section 2 of the GTC as to all Transactions under the Master Agreement.  


This notice constitutes a termination notice of a forward contract as permitted by Section 556 of the Bankruptcy Code because of the occurrence of a condition specified in Section 365(e)(1) of the Bankruptcy Code.


Enron Canada preserves all rights of setoff pursuant to Section 9 of the GTC and otherwise existing law.


An accounting of the Termination Payment owing by PG&E, if any, and any setoff exercised by Enron Canada will be provided to you in due course.


We note from the record that James L. Lopes of Howard, Rice, Nemerovski, Canady, Falk & Rabkin represents you with respect to the proceedings.  We are therefore providing Howard, Rice, Nemerovski, Canady, Falk & Rabkin with a copy of this letter.



Very truly yours,




Enron Canada Corp.



______________________________________



Per:



Title:

cc:  James L. Lopes (by facsimile:  415-217-5910)
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