MASTER POWER PURCHASE & SALE AGREEMENT
ENRON POWER MARKETING, INC.
PACIFIC GAS AND ELECTRIC COMPANY
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	1.  Failure to make payment, if not remedied within 3 Business Days after written notice.
  
2.  Party becomes Bankrupt (includes commencement of proceeding, assignment for the benefit of creditors, insolvency; appointment of liquidator or inability to pay debt).
  
3.  Failure to satisfy creditworthiness or collateral requirements by providing Performance Assurance within 3 Business Days of Request.

4.  Cross Default on any borrowed money in excess of $100 million.

Note that failure to schedule or take delivery is not an Event of Default, but gives rise to "Accelerated Payment of Damages."  


	Notice of termination must be in writing and delivered by hand delivery, US mail, overnight courier or facsimile.  Notice by facsimile or hand delivery is effective at the close of business on the day received if received during business hours on a Business Day, otherwise effective at the close of business on the next Business Day.   
Notice must designate an Early Termination Date ("ETD") no earlier than the effective date of the notice, and not later than 20 days after the notice is effective.  

ETD must be the same for all transactions under the Master Agreement unless in the reasonable opinion of the Non-Defaulting Party ('NDP"), any of the terminated transactions are commercially impracticable to liquidate and terminate or may not be liquidated and terminated under applicable law on the Early Termination Date ("Excluded Transaction").  Each "Excluded Transaction" shall be terminated as soon after the ETD as reasonably practicable.  Master Agreement silent on whether Excluded Transactions must be specified in ETD notice.

Note: may suspend performance upon EOD by giving written notice; but suspension may be for no longer than 10 Business Days, unless an ETD is declared.

	NDP calculates Settlement Amount for each terminated transaction .  Calculations are made as of the ETD (or the termination date of the Excluded Transaction).  

Gains and Losses are determined by comparing (a) the value of the remaining term, transaction quantities and transaction prices under each Terminated Transaction to (b) the equivalent quantities and relevant market prices for the remaining term either quoted by a bona fide third-party offer or which are reasonably expected to be available in the market under a replacement contract.  To ascertain the market prices for a replacement contract, NDP may consider, among other valuations, quotations from leading dealers, third party offers, all adjusted for the length of the remaining term and differences in transmission.

NDP aggregates all Settlement Amounts into a single amount by  netting out (a) all Settlement Amounts that are due to the Defaulting Party ("DP"), plus, at the option of the NDP, any cash or other form of collateral, plus any other amounts due by the NDP under the agreement against (b) all Settlement Amounts that are due to the NDP plus any other amounts due to the NDP under the Agreement to arrive at the Termination Payment that is due either to or from the NDP.  Notice of the Termination Payment calculation must be given as soon as practicable by the NDP.  Termination Payment is due 2 Business Days after notice.
	Parties may by agreement net Offsetting Transactions under the Master Agreement.
	If a Termination Payment is due to the DP, the NDP may set-off amounts due by DP to NDP under any agreement between the Parties "(which agreements shall include any natural gas purchase and sale agreements between EPMI's Affiliates" and PG&E.  Amounts owed under ISDA's may not be setoff.  Specifically:

"Notwithstanding anything to the contrary in this agreement, any right of set off to which any party may otherwise be entitled...shall not apply with respect to any amounts owed under any other agreements between the parties that are based on (ISDA's)."
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