




















June 28, 2001














Mr. William S. Bradford


Enron Power Marketing, Inc.


1400 Smith Street


Houston, TX 77251





Dear Bill:





When counter-signed by you in the space provided below, this letter will evidence the agreement of Enron Power Marketing, Inc. (“EPMI”) and Pacific Gas and Electric Company (“PG&E”) to amend the letter agreement dated May 10, 2001 between EPMI and PG&E, which is referred to herein as the Letter Agreement.  Specifically, upon execution of this letter agreement (a) the Initial Extension Period (as defined in the Letter Agreement) shall be extended to the close of business, Pacific Time, on July 20, 2001, and (b) EPMI agrees to cause the term of each of the letters of credit identified in the Letter Agreement (subject to EPMI's substitution rights as set forth in the Letter Agreement), in the full amount set forth therein, to be extended until July 31, 2001.  On or before the close of business, Pacific Time, on Thursday, June 28, 2001, EPMI shall provide to PG&E letters of credit with an expiration date of July 31, 2001.  All other provisions of the Letter Agreement shall remain unchanged and in effect for the extended term as set forth herein.





Please evidence EPMI’s agreement to these terms by counter-signing in the space provided below and returning the fully executed copy to me by the close of business, Pacific Time, on Thursday, June 28.








Pacific Gas & Electric Company





By:	_______________________


Name:	_______________________


Title:	_______________________





AGREED AND ACCEPTED:





Enron Power Marketing, Inc.





By:	_______________________


Name:	_______________________


Title:	_______________________


