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[ENA LETTERHEAD]

April __, 2001

VIA OVERNIGHT DELIVERY

Pacific Gas and Electric Company

Mail Code B7A

77 Beale Street, Room 727C

San Francisco, CA  94105

Attn:  Risk Management Accounting


Re:
ISDA Master Agreement dated as of May 15, 2000 (the "Agreement") between



Pacific Gas & Electric Company ("PG&E") and Enron North America Corp. 



("ENA")

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 hereinabove referenced proceeding constitutes an Event of Default pursuant to, and within the meaning of, Section 5(a)(vii)(4) of the Agreement; and

(b) ENA designates _______________ as the Early Termination Date pursuant to Section 6(d) of the Agreement as to all Transactions under the 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.


ENA preserves all rights of setoff pursuant to Part 5 of the Schedule to the Agreement and otherwise existing law.


An accounting of the amount due pursuant to Section 6(e) of the Agreement in respect of the Early Termination Date to or by PG&E and any setoff exercised by ENA will be provided to you pursuant to the terms of the Agreement.


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,







[ENA]

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