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(EnronOnline Letterhead)

September __, 2000

Modesto Irrigation District

Attention: 

Re: EnronOnline Electronic Trading Agreement

Dear :

This letter will serve as our agreement to the following changes to the Electronic Trading Agreement (the “ETA”), which ETA must be accepted by Modesto Irrigation District (the “Counterparty”) on the EnronOnline web site before using the site for trading:

1. Section 2(b) of the ETA is hereby amended by inserting the phrase “subject to the terms of any confidentiality provisions set forth in this Agreement, including Section 5” at the end thereof.

2. Section 2(d) of the ETA is hereby amended by (i) substituting the phrase “Each Party represents that it” for the word “Counterparty” where it appears for the first time in the second sentence; (ii) substituting the phrase “it” for the word “Counterparty” where it appears for the second time in the second sentence; (iii) substituting the phrase “a Party” for the word “Counterparty” where it appears for the first time in the third sentence; (iv) substituting the phrase “such Party” for the word “Counterparty”  where it appears for the second time in the third sentence; (v) substituting the phrase “Each Party” for the word “Counterparty” where it appears in the fourth sentence; and (vi) substituting the phrase “Neither Party will” for the phrase “Counterparty will not” where it appears in the fifth sentence.
3.
Section 3(e) of the ETA is hereby amended by inserting the words "Except as otherwise provided in the relevant master agreement" at the beginning of each sentence thereof.  

4. Section 4(b) of the ETA is hereby amended by inserting the words “, unless such access, entry or action taken or not taken arises from acts or omissions of Enron and its directors, officers, employees, agents or contractors” at the end of such section.

5.
Section 5(a) of the ETA is hereby amended by inserting the phrase “directors,” before the phrase “officers, employees” where it appears in the first sentence.
6. Section 6(a) of the ETA is hereby amended by deleting the words “Enron upon written notice to Counterparty” therein and replacing it with the words “a Party upon written notice to the other Party.”  The following is also added to the end of Section 6(a):  “Provided, further that if the Counterparty terminates this Agreement as provided hereunder, it shall cease using its userID and Password(s) to effectuate Transactions.  If Counterparty nonetheless enters into any Transactions after its termination of this Agreement, Counterparty agrees that this Agreement shall remain in effect with respect to any Transactions thus effected.”

Please indicate Modesto Irrigation District’s agreement to the foregoing by arranging execution of this letter agreement in the space provided below and returning it to us for our files.

Sincerely,

Enron Online, LLC

By:_____________________

Name:___________________

Title:____________________

Accepted and agreed:

Modesto Irrigation District

By:______________________

Name:___________________

Title:____________________

