
FIRST AMENDMENT TO MASTER NETTING, 
SETOFF, AND SECURITY AGREEMENT

This First Amendment to Master Netting, Setoff, and Security Agreement (this "Amendment") is made and entered into effective as of April 19, 2001, by and among the undersigned Enron entities (collectively, the "Enron Parties") and the undersigned PG&E entities (collectively, the "PG&E Parties)".

RECITAL

The Enron Parties and the PG&E Parties have entered into that certain Master Netting, Setoff, and Security Agreement (the "Master Netting Agreement") dated as of February 2, 2001, and now desire to amend the Master Netting Agreement as set forth herein.

AGREEMENT
   
NOW THEREFORE, for and in consideration of the mutual agreements herein made and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1.  Definitions.  Defined terms used or incorporated by reference in this Amendment and not otherwise defined herein have the same meanings in this Amendment as given to them by the Master Netting Agreement.
2.    Section 9 of the Master Netting Agreement is hereby amended in its entirety as follows:

"9.  Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York without reference to its choice of law doctrine."
3. Section 12 of the Master Netting Agreement is hereby amended in its entirety as follows:

"12.  Notices.  Any and all notices, statements, demands, or other communications hereunder may be given by the Enron Parties to the PG&E Parties or the PG&E Parties to the Enron Parties in writing by mail, facsimile, e‑mail, electronic message, or messenger, to the individuals and at the facsimile numbers, e‑mail addresses, or other locations as follows or such other addresses as the Enron Parties or the PG&E Parties shall notify the other from time to time:

	Enron Parties
	William S. Bradford
	Enron Corp.
	1400 Smith St.
	Houston, Texas  77002
	Tel:  (713) 853-3831
	Fax:  (713) 853-9476
	Email:  william.s.bradford@enron.com

	With a copy to:
	Lisa J. Mellencamp
	Enron North America Corp.
	1400 Smith St.
	Houston, Texas  77002
	Tel: (713) 853-7986
	Fax: (713) 646-3393
	Email:  lisa.mellencamp@enron.com

	PG&E Parties
	Dan Sarti
	PG&E Energy Trading Holdings Corporation
	7500 Old Georgetown Road
	Bethesda, Maryland  20814
	Tel:  (301) 280-6078  
	Fax:  (301) 280-5700
	Email: daniel.sarti@neg.pge.com 

With a copy to:
Peter Meier
	PG&E Energy Trading Holdings Corporation
	7500 Old Georgetown Road
	Bethesda, Maryland  20814
	Tel:  (301) 280-6817
	Fax:  (301) 280-6913
	Email: peter.meier@neg.pge.com
 
	
Any notice, statement, demand, or other communication hereunder will be deemed delivered on the day and at the time on which it is received."

4.   Section 19 of the Master Netting Agreement is hereby amended in its entirety as follows:
           
     "19.  Term. This Agreement shall continue from the date hereof for a period to and including the later of (a) December 31, 2001, and (b) the earlier of March 31, 2003, and the date no Spread Value of any Pipeline Capacity (each term as defined in that certain Gas Transactions Support Agreement dated as of April 19, 2001, by and between PG&E Energy Trading-Gas Corporation and Enron North America Corp. (the “Gas Transaction Agreement”)) is credited against the obligation of the PG&E Parties to provide collateral under this Agreement."  

5.  Representations and Warranties.  Each Party represents and warrants to the other that (a) it is duly authorized to execute and deliver this Amendment and to perform its obligations hereunder and has taken all necessary actions to authorize such execution, delivery, and performance, (b) the person signing this Amendment on its behalf is duly authorized to do so on its behalf, and (c) this Amendment constitutes its legal, valid, and binding obligation, enforceable against it in accordance with its terms, subject to applicable bankruptcy, reorganization, insolvency, conservatorship, receivership, moratorium, or other similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law).  Each Party agrees that the Master Netting Agreement, as amended by this Amendment, is in full force and effect. Each Party acknowledges its receipt of a copy of the Gas Transaction Agreement and agrees to the terms and conditions thereof.
	6.  Governing Law.  This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York without reference to its choice of law doctrine.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be executed by facsimile or original signature and in multiple counterparts, each of which is deemed an original and effective as one document, all as of the date first written above.


"ENRON PARTIES"

ENRON NORTH AMERICA CORP.

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

ENRON CANADA CORP.

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

ENRON POWER MARKETING, INC.

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

ENRON ENERGY SERVICES, INC.

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

ENRON COAL SERVICES LIMITED

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

ENRON ENERGY MARKETING CORP.

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________


HOUSTON PIPE LINE COMPANY

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________





"PG&E PARTIES"

PG&E ENERGY TRADING-GAS CORPORATION

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

PG&E ENERGY TRADING, CANADA CORPORATION

BY:  ________________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

PG&E ENERGY TRADING-POWER, L.P.
BY:	PG&E ENERGY TRADING-POWER 
HOLDINGS CORPORATION, 
	its sole general partner


BY:  ________________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

CEG ENERGY OPTIONS INC.

BY:  ________________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________


ACCEPTED AND AGREED TO :

"PG&E GUARANTORS"

PG&E NATIONAL ENERGY GROUP, INC.

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

PG&E ENERGY TRADING HOLDINGS CORPORATION

BY:  _______________________________________
PRINTED NAME:  ____________________________
TITLE:  _____________________________________

