


May ___, 2000



GPU Energy
P.O. Box 15152
Route 183 & Van Reed Road
Reading, PA 19612-5152

Attention: John Roberts

Re: EnronOnline Electronic Trading Agreement

Dear John:

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

Section 2(a) of the ETA is hereby amended to add the following at the end thereof:  “Enron warrants that it owns or has the legal right to grant to Counterparty the use of the Website.”

Section 2(g)(i) of the ETA is hereby amended to add the following at the end thereof after the word “implied”: “except for the warranty set forth in Section 2(a) above,”

Section 4(b) of the ETA is hereby amended by inserting the words “unless such access, entry, omission or action arises from acts or omissions of Enron and its directors, officers, employees, agents or contractors” at the end of such Section.

The first sentence of Section 6(b) of the ETA is hereby amended to read in its entirety as follows:  “This Agreement may not be assigned by either party without the express written consent of the other party, which consent shall not be unreasonably withheld.”

Please indicate your agreement to the foregoing by executing a copy of this letter in the space provided below and returning it to us for our files.

Sincerely,

Enron North America Corp.



By:_____________________
Name:___________________
Title:____________________


Accepted and agreed:

_________________________


By:______________________
Name:___________________
Title:____________________
