EXECUTION VERSION
02/6A/01

GAS SUPPLIER SECURITY AGREEMENT
	THIS GAS SUPPLIER SECURITY AGREEMENT, dated as of February ___, 2001 (the “Security Agreement”), is executed by Pacific Gas and Electric Company, a California corporation (“PG&E”), the suppliers of natural gas to PG&E specified on Schedule I hereto, as amended from time to time (individually, a “Supplier” and collectively, the “Suppliers”), and U.S. Trust Company, National Association, a national banking association, acting as collateral agent (in such capacity, and each successor thereto acting in such capacity, “Agent”) for each of the Suppliers.

RECITALS
	A.	Pursuant to those certain Master Gas Purchase and Sales Agreements specified on Schedule I hereto (the “Supply Agreements”) between PG&E on behalf of its residential, commercial business and other procurement customers designated as “core” on PG&E’s billing systems (the “Core Customers”) and each of the Suppliers, the Suppliers have agreed to sell and deliver to PG&E natural gas upon terms that require PG&E to pay the Suppliers for deliveries on the 25th day of the month following delivery (or, if the 25th day falls on a weekend and/or holiday, by the dates that are set forth in each Supply Agreement).
	B.	The respective Supply Agreements provide, inter alia, that the Suppliers’ obligations thereunder are subject, under certain conditions, to PG&E’s obligation to provide adequate assurance of payment for the natural gas and assurance of performance of its obligations under the Supply Agreements, and that the Supply Agreements or Transactions (as defined below) may be terminated or suspended by the Suppliers in the event of PG&E’s failure to provide such adequate assurances, a PG&E bankruptcy, insolvency, reorganization appointment of a trustee or the like for PG&E, PG&E’s failure to pay debts when due, or PG&E’s failure to pay to a Supplier when due any material obligations under the Supply Agreement.
	C.	To induce each Supplier to (i) continue to make natural gas deliveries under individual natural gas purchases, trades and other transactions entered into under its respective Supply Agreement (each, a “Transaction”) upon the terms specified in such Supply Agreement and (ii) negotiate in good faith to provide additional quantities of natural gas to PG&E in future Transactions under such Supply Agreement, based on market terms, PG&E is entering into this Security Agreement. 
	D.	Concurrently herewith the Agent and the Suppliers have entered into an Intercreditor and Collateral Agency Agreement dated the date hereof (the “Intercreditor Agreement”) pursuant to which the Suppliers have appointed the Agent to act as the collateral agent hereunder.
	E.	The California Public Utilities Commission (the “CPUC”), in Decision Number 01-01-062, has authorized PG&E to pledge its gas customer accounts receivable and, if necessary, core gas inventory for the sole purpose of procuring core gas supplies.

AGREEMENT

	NOW, THEREFORE, in consideration of the above recitals and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, PG&E, the Suppliers and the Agent hereby agree as follows:

	1.	Grant of Security Interest.  As security for all obligations owed by PG&E to any Supplier under the Supply Agreements for natural gas deliveries made after the date hereof on behalf of its Core Customers, net of amounts owed by each Supplier for natural gas and pipeline transportation sales by PG&E to such Supplier (such net obligations, the “Secured Obligations”), PG&E hereby pledges and assigns to Agent (for the ratable benefit of the Suppliers ), and grants to Agent (for the ratable benefit of the Suppliers), a security interest in all right, title and interest of PG&E, whether now existing or hereafter created, acquired or arising, in and to the following, in each case whether now existing or hereafter created, acquired or arising (collectively, the “Collateral”):
(a)	all rights of PG&E to payment (whether billed or unbilled, however evidenced, and whether or not constituting “accounts” under the Uniform Commercial Code as in effect in the State of California from time to time (the “UCC”)) from and against gas tariffed service customers of PG&E now existing or arising after the date hereof from the provision to such customers by PG&E of Natural Gas or Natural Gas services (including, without limitation, sales and transmission charges), excluding rights to payment for (i) the provision of electricity or electric services, (ii) the Trust Transfer Amount collected by PG&E as servicer of outstanding rate reduction bonds issued on behalf of PG&E Funding LLC and any other amounts that PG&E is authorized to collect in the future in connection with a securitization transaction as to which PG&E acts as servicer, (iii) utility user fees that are collected and remitted to cities and counties, (iv) nuclear decomissioning amounts, (v) fees collected for public service programs, (vi) franchise fees and franchise fee surcharges, (vii) Energy Commission tax, (viii) amounts billed on behalf of energy service providers, (ix) amounts billed on behalf of gas core aggregators, (x) CPUC fees that are collected and remitted quarterly to the CPUC and (xi) amounts allocated from the electric bill for California state agencies responsible for purchasing electricity for PG&E retail electric customers (all such non-excluded rights to payment, the “Receivables”); 
(b)	all documents, instruments and chattel paper evidencing the Receivables; and
(c)	all proceeds of the foregoing.
For purposes hereof, “Natural Gas” means any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting primarily of methane. 
	2.	Representations and Warranties.  PG&E represents and warrants to the Suppliers and Agent as follows:
	(a)	PG&E has the power and authority to execute and deliver this Security Agreement and to grant the security interest hereunder.  This Security Agreement has been duly executed and delivered by PG&E and is a legal, valid and binding obligation of PG&E, enforceable against PG&E in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally.
(b)	The execution, delivery and performance in accordance with its terms by PG&E of this Security Agreement, the grant of the security interest hereunder and the exercise by the Agent and the Suppliers of their rights hereunder (including, without limitation, their rights upon a default), do not and will not (i) require any regulatory approval or any other consent or approval other than the approval of the CPUC or (ii) violate, conflict with, result in a breach of, constitute a default under, any applicable law, regulation, order or contract (including the First and Refunding Mortgage, dated December 1, 1920, as amended and supplemented (the “Mortgage Indenture”), between the Company and BNY Western Trust Company).  The approval of the CPUC required for PG&E to enter into this Security Agreement has been obtained and is in full force and effect.
 	(c)	PG&E is (or, in the case of after-acquired, created or arising Collateral, will be, at the time PG&E acquires rights therein) the legal and beneficial owner of the Collateral, free and clear of any right, title, claim or interest of any other person (by way of lien, purchase option or otherwise), other than the lien of the trustee under the Mortgage Indenture.
 	(d)	The Agent has (or, in the case of after-acquired, created or arising Collateral, will have, at the time PG&E acquires rights therein) a perfected security interest in the Collateral, subject only to, the lien of the trustee under the Mortgage Indenture.
	(e)	Agent has (or in the case of after-acquired Receivables, at the time PG&E acquires rights therein, will have) a perfected security interest in the Receivables, subject only to the lien of the Mortgage Indenture.
	(f)	PG&E’s chief executive office is located at 77 Beale Street, San Francisco, California 94105.
	(g)	The aggregate value of the Collateral is, as of the date hereof, and will at all times continue to be, not less than the aggregate amount of the Secured Obligations.  For the purpose of this Security Agreement, the value of a Receivable at any time shall be deemed to be the unpaid amount thereof at such time and (ii) the value of Natural Gas at any time shall be deemed to be the fair market value thereof at such time.
	3.	Covenants of PG&E.  PG&E hereby agrees as follows:
	(a)	PG&E shall promptly procure, execute and deliver to Agent all documents, instruments and agreements and perform all acts which are necessary, or which Agent may reasonably request, to establish, maintain, preserve, protect and perfect the Collateral, the security interest granted to Agent therein or to enable Agent to exercise and enforce its rights and remedies hereunder with respect to any Collateral.  Without limiting the generality of the preceding sentence, PG&E shall procure, execute and deliver to Agent all financing statements and other instruments of transfer or perfection reasonably requested by Agent.
	(b)	Without thirty (30) days' prior written notice to Agent, PG&E shall not change PG&E's name or chief executive office.
	(c)	PG&E shall keep accurate and complete records of the Collateral and shall provide Agent with access to such records at such times as Agent may reasonably request from time to time.  No later than Wednesday of each week (or, if such day is not a business day, the following business day), PG&E shall provide to Agent and the Suppliers a weekly report summarizing the value of outstanding Receivables as of the end of the prior calendar week substantially in the form of Exhibit A hereto.
	(d)	PG&E shall collect, enforce and receive delivery of the Receivables in accordance with PG&E’s established practice, subject to applicable rules and regulations.
	(e)	PG&E shall pay when due all amounts payable under the Supply Agreements in accordance with the terms thereof providing for payment once a month for Natural Gas delivered in the prior month.
	(f)	PG&E shall not amend the Mortgage Indenture in a manner adverse to the Suppliers or grant any lien or encumbrance on the Collateral superior or pari passu to the security interest created hereby.
(g)	PG&E shall pay the reasonable fees and expenses of Agent in accordance with a fee schedule provided to PG&E prior to the execution of this Security Agreement.  PG&E shall also pay the reasonable fees and expenses of Agent in connection with the enforcement of any of its rights under this Security Agreement 
(h)	PG&E shall not sell any interest in, or grant or permit to exist any security interest, lien, charge or encumbrance on, the Collateral other than (i) the security interest granted hereby or pursuant to Section 3(i), (ii) the lien of the trustee under the Mortgage Indenture and (iii) any pre-existing conditions on the use of the Natural Gas Collateral referred to in Section 3(i) approved by the CPUC.
(i)	If, at the time of any particular purchase of Natural Gas by PG&E, the value of the Collateral is less than the amount of the Secured Obligations, PG&E may either pay the Secured Obligations, reducing the obligations to each Supplier on a pro rata basis, to reduce the amount thereof to an amount that is equal to or less than the value of the Collateral or shall promptly grant to the Agent, for the ratable benefit of the Suppliers, a security interest in the inventory of Natural Gas owned by PG&E and designated for Core Customers that is held in storage fields.  PG&E shall procure, execute and deliver to the Agent all documents, instruments, agreements and amendments necessary to perfect such security interest in such inventory of Natural Gas.
(j)	If, after giving effect to Section 3(i) above, the amount of the Secured Obligations is still greater than the value of the Collateral, PG&E shall pay the Secured Obligations, reducing the obligations to each Supplier on a pro rata basis, until the amount of the Secured Obligations outstanding is at least equal to the value of the Collateral.
(k)	In the event the trustee under the Mortgage Indenture asserts a security interest in the Collateral, PG&E will support a marshalling. 
(l)	PG&E shall make payments to the Suppliers pro rata in accordance with the aggregate amount of Secured Obligations then due and payable to each such Supplier as of any date of payment by PG&E.
	4.	Covenants of Suppliers.  Each Supplier agrees that, so long as no Event of Default (as defined in Section 6) has occurred and is continuing, and subject to Section 4(f) below:
(a)	This Security Agreement, the security interest granted herein and PG&E’s compliance herewith constitute adequate assurance by PG&E of its ability to perform its obligations under each respective Supply Agreement, including adequate assurance of its ability to make payments required thereunder; provided, however, that no Supplier will be deemed to have made such representation for purposes of any question of adequate assurances under Section 365 of the United States Bankruptcy Code.  No default, suspension of deliveries or contract termination under the respective Supply Agreements shall occur on account of PG&E’s failure to provide adequate assurance of its creditworthiness, nor shall Supplier demand from PG&E a payment guarantee or parent company guarantee, so long as this Security Agreement shall remain in effect.  Each Supplier agrees to continue to supply and deliver natural gas under its respective Supply Agreement in accordance with its existing commitments and the Transactions.
(b)	While this Security Agreement is in effect, each Supplier waives the provisions in its respective Supply Agreement that provide that the Supplier may declare a default under, and terminate or suspend performance under its respective Supply Agreement or any Transaction thereunder in the event of a bankruptcy, insolvency, appointment of a liquidator, administrator, receiver, conservator or trustee, or similar event or action, including a failure to pay debts when due, involving PG&E so long as the security provided herein, with such court or governmental approval as may be required, continues to be provided after such event or action. 
(c)	Each Supplier agrees to negotiate in good faith to provide natural gas to PG&E in future Transactions, pursuant to its Supply Agreement, based on market terms, including but not limited to swing spot, base load and long term supply.
(d)	Each Supplier agrees to make the following amendment to its respective Supply Agreement to reflect this Security Agreement, as follows:  “The Agreement shall be subject to the provisions set forth in Section 4 of  that certain Gas Supplier Security Agreement (the “Security Agreement”), executed by PG&E, U.S. Trust Company and certain suppliers of natural gas to PG&E, for so long as such Security Agreement is in effect for [name of supplier].”
(e)	No waiver or agreement in this Section 4 shall constitute a waiver of any rights of any Supplier with respect to deliveries of Natural Gas made prior to the date hereof. 
(f)	The covenants of each Supplier specified in this Section 4 shall terminate on the earlier of (i) the date this Security Agreement terminates in accordance with Section 5 hereof and (ii) March 31, 2001, unless extended in accordance with Section 7 hereof.
	5.	Termination.  This Security Agreement and the security interest granted hereby in the Collateral will terminate upon the earliest of (i) April 30, 2001, provided, however, that the security interest granted hereby shall not terminate until all Secured Obligations that are due and owing to the Suppliers as of such date are paid in full, and (ii) the date of the occurrence of any one of the following events:
(a)	PG&E shall have provided to each Supplier a nonrevocable stand-by letter of credit issued by a nationally recognized bank with a total stockholders equity of at least $20 billion whose short-term debt is rated at least A by Standard & Poor’s or the equivalent by another nationally-recognized rating agency, in a form and with a term reasonably satisfactory to such Supplier, fully securing the Secured Obligations of such Supplier.
(b)	Fifteen (15) days after the credit rating of PG&E’s senior unsecured long-term debt shall have been upgraded to at least BBB- by Standard & Poor’s; provided, however, that (i) immediately upon the announcement of such upgrade each Supplier shall have no obligations under Section 4 to the extent that fulfillment of such obligations may give rise to amounts that become payable under its related Supply Agreement after such fifteenth (15th) day and (ii) the security interest granted hereby as to Receivables arising prior to such fifteenth (15th) day shall not terminate until all Secured Obligations that are then owing and unpaid to the Suppliers have been paid in full.
(c)	Fifteen (15) days after the credit rating of PG&E’s senior unsecured long-term debt shall have been upgraded to at least Baa3 by Moody’s Investors Services, Inc.; provided, however, that (i) immediately upon the announcement of such upgrade each Supplier shall have no obligations under Section 4 to the extent that fulfillment of such obligations may give rise to amounts that become payable under its related Supply Agreement after such fifteenth (15th) day and (ii) the security interest granted hereby as to Receivables arising prior to such fifteenth (15th) day shall not terminate until all Secured Obligations that are then owing and unpaid to the Suppliers have been paid in full.
(d)	Sixty (60) days after PG&E provides notification to the Agent of its termination of this Security Agreement, provided that (i) all Secured Obligations that are owing and unpaid to the Suppliers as of such sixtieth (60th) day are paid in full and (ii) effective immediately upon such notice of termination, the Suppliers shall have no obligations under Section 4 to the extent that fulfillment of such obligations might give rise to amounts that become payable under the Supply Agreements after such 60th day.
(e)	Thirty (30) days after the Requisite Suppliers (as defined in the Intercreditor Agreement) shall have provided to the Agent and PG&E notification of their election to terminate this Agreement; provided, however, that the security interest granted hereby as to Receivables arising prior to such thirtieth (30th) day shall not terminate until all Secured Obligations that are then owing and unpaid to the Suppliers have been paid in full.
If any of the foregoing events shall have occurred, PG&E shall send notices of such occurrence to each of the Suppliers and the Agent (other than any occurrence described in clause (e) above), and the Agent shall execute and deliver to PG&E such UCC financing statement releases as PG&E shall reasonably request within two (2) business days of the Agent’s receipt of such notice from PG&E and execution copies of such releases.
	6.	Default and Remedies.
(a)	PG&E shall be deemed in default under this Security Agreement if any of the following events (each, an “Event of Default”) shall occur:
(i)	Any representation and warranty made by PG&E in this Security Agreement shall at any time prove to have been incorrect or misleading in any material respect when made;
(ii)	PG&E shall default in the performance or observance of any term, covenant, condition or agreement contained herein and such default shall continue for two (2) business days after any notice of such default from the Agent or any Supplier;
(iii)	pursuant to any of the avoiding powers found in title 11 of the United States Code or under any similar provision of applicable state law, a complaint is filed against any Supplier or the Agent challenging, or seeking to recover, any of the payments made by PG&E to any of the Suppliers under the Supply Agreements, or challenging or seeking to avoid the security interest granted hereby or the perfected status thereof, and such complaint has not been dismissed or withdrawn within five (5) days of its filing; or
(iv) for any reason, the Suppliers’ rights in the Collateral are subordinated to that of any other secured creditor other than the trustee under the Mortgage Indenture.
(b)	In addition to all other rights and remedies granted to Agent by this Security Agreement, the Intercreditor Agreement, the Supply Agreements, the UCC or other applicable law, upon the occurrence and during the continuance of any Event of Default, (i) Agent may exercise any one or more of the following rights and remedies: (A) collect, receive, appropriate or realize upon the Collateral or otherwise foreclose or enforce Agent’s security interests in any or all Collateral in any manner permitted by applicable law or in this Security Agreement or (B) sell or otherwise dispose of any or all Collateral at one or more public or private sales, for cash or credit or future delivery, on such terms and in such manner as Agent may determine and (ii) the obligations of each Supplier set forth in Section 4 of this Security Agreement shall terminate.  
(c)	Upon the occurrence of an Event of Default, the covenants of the Suppliers specified in Section 4 shall terminate.
(d)	Upon the earliest of (i) March 31, 2001, (ii) the occurrence of an Event of Default under this Section 6 and (iii) the termination of this Security Agreement pursuant to Section 5, and except with respect to any Secured Obligations that remain subject to the security interest granted hereby, each Supplier shall have all rights and remedies otherwise available to it under its respective Supply Agreement or under Section 556 of the United States Bankruptcy Code.
7.	Extension.
If the CPUC extends PG&E’s authority to pledge its gas customer accounts receivable and core gas inventory for the purpose of procuring core gas supplies, this Security Agreement, including the covenants specified in Section 4, may be extended as to each Supplier to such later date as such Supplier and PG&E shall agree in writing.
8.	Miscellaneous.
(a)	Effective Date.  This Security Agreement shall become effective when PG&E, the Agent and at least one Supplier have executed this agreement.
	(b)	Notices.  All notices under this Security Agreement shall be in writing and shall be (i) delivered in person, (ii) sent by telecopy or (iii) mailed, postage prepaid, either by registered or certified mail, return receipt requested, or by overnight express courier, addressed to the respective addresses specified beneath the signature hereto or on Schedule I hereto, or to any other address or telecopy number, as to any of the parties hereto, as such party shall designate in a notice to the other parties hereto.  All notices sent pursuant to the terms of this Section 8 shall be deemed received (A) if personally delivered, then on the business day of delivery, (B) if sent by telecopy, on the day sent and confirmed if a business day or if such day is not a business day, then on the next business day, (C) if sent by registered or certified mail, on the earlier of the third business day following the day sent or when actually received or (D) if sent by overnight, express courier, on the next business day immediately following the day sent.  Any notice by telecopy shall be followed by delivery of a copy of such notice on the next business day by overnight, express courier or by personal delivery.
	(c)	Waivers; Amendments.  Any term, covenant, agreement or condition of this Security Agreement may be amended or waived only in writing executed by PG&E, the Agent and the Requisite Suppliers; provided, however, that no amendment or waiver may impose any additional obligation on a specific Supplier or waive or delay a Supplier’s right to payment without such Supplier’s specific consent in writing; and provided further, however, that no consent or approval of any party other than PG&E shall be required in connection with the addition of additional Suppliers as parties to this Security Agreement and the Intercreditor Agreement as described in clause (j) below or to any amendment to this Security Agreement requested by any such additional Supplier that applies uniformly to all Suppliers and does not adversely affect their rights and interests or increase their obligations hereunder.  No failure or delay by Agent or any Supplier in exercising any right hereunder shall operate as a waiver thereof or of any other right nor shall any single or partial exercise of any such right preclude any other further exercise thereof or of any other right.  Unless otherwise specified in any such waiver or consent, a waiver or consent given hereunder shall be effective only in the specific instance and for the specific purpose for which given.
	(d)	Successors and Assigns.  This Security Agreement shall be binding upon and inure to the benefit of Agent, the Suppliers and PG&E and their respective successors and assigns; provided, however, that no Supplier shall assign its rights or obligations under its respective Supply Agreement unless the assignee of such rights or obligations agrees to be bound by the terms of this Security Agreement.
	(e)	Partial Invalidity.  If at any time any provision of this Security Agreement is or becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions of this Security Agreement nor the legality, validity or enforceability of such provision under the law of any other jurisdiction shall in any way be affected or impaired thereby.
	(f)	Cumulative Rights, etc.  Subject to the provisions of Section 4(a) and Section 4(b) hereof, the rights, powers and remedies of Agent and the Suppliers under this Security Agreement shall be in addition to all rights, powers and remedies given to Agent and the Suppliers by virtue of any applicable law, the Supply Agreements, or any other agreement, all of which rights, powers, and remedies shall be cumulative and may be exercised successively or concurrently without impairing Agent's rights hereunder.  PG&E waives any right to require Agent or any Supplier to proceed against any Person or to exhaust any Collateral or to pursue any remedy in Agent's or such Supplier's power.
	(g)	Governing Law.  This Security Agreement shall be governed by and construed in accordance with the laws of the State of California without reference to conflicts of law rules (except to the extent otherwise provided in the UCC).  
	(h)	Counterparts and Facsimiles.  This Security Agreement may be executed in any number of counterparts with the same effect as if all signatures were upon the same instrument. 
	(i)	Consent to Jurisdiction.  Any legal action or proceeding with respect to this Security Agreement or any Supply Agreement amended by this Security Agreement shall be brought in the courts of the State of California or of the United States of America for the Northern District of California.  Each party hereto hereby accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts.  Each party irrevocably consents to the service of process out of any of the aforementioned courts in any such action or proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, to such party at its address for notices specified beneath the signatures hereto or in Schedule I hereto.  Each party hereby irrevocably waives any objection that it may now or hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising out of or in connection with this Security Agreement or any Supply Agreement amended hereby brought in the courts referred to above and hereby further irrevocably waives and agrees not to plead or claim in any such court that any such action or proceeding has been brought in an inconvenient forum.  Nothing contained herein shall affect the right of any party to serve process in any other manner permitted by law.  PG&E, the Agent and each Supplier each hereby waives any right it may have to a jury trial in any legal proceeding related to, or arising out of, this Security Agreement.
	(j)	Additional Suppliers.  PG&E may from time to time agree to permit additional suppliers of natural gas to PG&E to become parties hereto and to the Intercreditor Agreement as additional “Suppliers,” upon the execution of the Form of Supplier Joinder Agreement attached as Exhibit B hereto.  Any supplier that executes and delivers to PG&E and the Agent such Joinder Agreement shall be deemed a “Supplier” for all purposes hereunder after the effective date of PG&E’s acceptance of such delivery. 

	IN WITNESS WHEREOF, PG&E, Agent and the Suppliers have caused this Security Agreement to be executed as of the day and year first above written.
Pacific Gas and Electric Company


	By: _________________________
	      Name: ____________________
	      Title: _____________________
	      Address for Notices::
		77 Beale Street
		San Francisco, CA  94105
	 	Attention:  Trista Berkovitz
		Telecopy number:  (415)  973-9213


U.S. Trust Company, National Association


	By: _________________________
	      Name: ____________________
	      Title: _____________________
	      Address for Notices::
		One Embarcadero Center, Suite 2050
		San Francisco, CA  94111
		Attn:  Josephine Libunao
		Corporate Trust Department
		Telecopy number:  (415) 392-0876


BP Canada Marketing Corporation


	By: _________________________
	      Name: ____________________
	      Title: _____________________


BP Energy Company


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Dynegy Canada Marketing & Trade,
A Division of DCI


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Dynegy Marketing & Trade


	By: _________________________
	      Name: ____________________
	      Title: _____________________


El Paso Merchant Energy, L.P.


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Texaco Canada


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Texaco Natural Gas


	By: _________________________
	      Name: ____________________
	      Title: _____________________


AEC Storage & Hub


	By: _________________________
	      Name: ____________________
	      Title: _____________________


AEC Storage & Hub Inc.


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Cook Inlet Energy Supply


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Coral Energy Resources, L.P.


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Enron North America Corporation


	By: _________________________
	      Name: ____________________
	      Title: _____________________


ICC Energy Corporation


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Sempra Energy Trading Corporation


	By: _________________________
	      Name: ____________________
	      Title: _____________________


TXU Energy Trading Canada Limited


	By: _________________________
	      Name: ____________________
	      Title: _____________________


TXU Energy Trading Company


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Western Gas Resources


	By: _________________________
	      Name: ____________________
	      Title: _____________________

Wild Goose Storage Inc.


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Williams Energy Marketing & Trading
Company (US)


	By: _________________________
	      Name: ____________________
	      Title: _____________________


Williams Energy Marketing & Trading
Company (Canada)


	By: _________________________
	      Name: ____________________
	      Title: _____________________



SCHEDULE I
SUPPLIERS, SUPPLY AGREEMENTS AND ADDRESS FOR NOTICES


AEC Storage & Hub
Supply Agreement No. 5861
Address for Notices:	3900, 421-7th Avenue SW
			Calgary, Alberta
			Canada T2P 4K9
			Attn:  Ryan McGeachie
			Facsimile:  713-868-6163

AEC Storage & Hub Inc.
Supply Agreement No. 5859
Address for Notices:	3900, 421-7th Avenue SW
			Calgary, Alberta
			Canada T2P 4K9
			Attn:  Ryan McGeachie
			Facsimile:  713-868-6163

BP Canada Marketing Corporation
Supply Agreement No. 5830
Address for Notices:  	240 – 4th Avenue, S.W.
23rd Floor
Calgary, Alberta 
Canada T2P2H8
Attn:  Ken McClanahan
Facsimile:  281-366-4932

BP Energy Company
Supply Agreement No. 5691
Address for Notices:	591 Westlake Park Boulevard
			Houston, Texas 77079
Attn:  Ken McClanahan
Facsimile:  281-366-4932

Cook Inlet Energy Supply
Supply Agreement No. 5677
Address for Notices:	10100 Santa Monica Boulevard
			Suite 2550
			Los Angeles, California 90067
			Attn:  Hans Saeby
			Facsimile: 310-556-8441

Coral Energy Resources, L.P.
Supply Agreement No. 5817
Address for Notices:	909 Fannin, Suite 700
			Dallas, Texas  75284-4408
			Attn:  Bob Long
			Facsimile:  713-767-5455

Dynegy Canada Marketing & Trade, A Division of DCI
Supply Agreement No. 5731
Address for Notices:	350 – 7th Avenue S.W.
			Suite 2200
			Calgary, Alberta
			Canada T2P 3N9
Attn:  Steve Barron
Facsimile:  713-507-6541

Dynegy Marketing & Trade
Supply Agreement No. 5687
Address for Notices:	1100 Louisiana Street, Suite 5800
			Houston, Texas 77002
Attn:  Steve Barron
Facsimile:  713-507-6541

El Paso Merchant Energy, L.P.
Supply Agreement No. 5675
Address for Notices:	1001 Louisiana Street, 25th Floor
			Houston, Texas 77002
Attn:  John Harrison, Vice President and CFO
Facsimile:  713-420-3942

Enron North America Corporation
Supply Agreement No. 5762
Address for Notices:	1400 Smith Street
			Houston, Texas 77002
			Attn:  William Bradford
			Facsimile: 713-853-9476

ICC Energy Corporation
Supply Agreement No. 5784
Address for Notices:	302 N. Market Street, Suite 500
			Dallas, Texas 75202-1286
			Attn:  Karl Butler
			Facsimile: 215-744-2206

Sempra Energy Trading Corporation
Supply Agreement No. 5752
Address for Notices:	58 Commerce Road
			Stamford, Connecticut 06902
			Attn:  Michael Sessa
			Facsimile:  

Texaco Canada
Supply Agreement No. 5887
Address for Notices:	2035 400 3rd Avenue, S.W.
			Calgary, Alberta
			Canada T2P 4H2
Attn:  Bill Collier
Facsimile:  713-752-7841

Texaco Natural Gas
Supply Agreement No. 5776
Address for Notices:	1111 Bagby Street
			Houston, Texas 77002
Attn:  Bill Collier
Facsimile:  713-752-7841

TXU Energy Trading Canada Limited
Supply Agreement No. 5852
Address for Notices:	1716 Main Street, Suite 2000
			Dallas, Texas 75200
			Attn:  Scott Campbell
			Facsimile:  

TXU Energy Trading Company
Supply Agreement No. 5851
Address for Notices:	1717 Main Street, Suite 2000
			Dallas, Texas 75201
			Attn:  Jim Macredie
			Facsimile:  214-875-9066

Western Gas Resources, Inc.
Supply Agreement No. 5689
Address for Notices:	12200 North Pecos Street
			Denver, Colorado 80234-3439
			Attn:	Brian Jeffries
			Facsimile:  303-457-9748

Wild Goose Storage Inc.
Supply Agreement No. 5875
Address for Notices:	3900, 421 – 7th Avenue, S.W.
			Calgary, Alberta
			Canada T2P 4K9
			Attn:  Ryan McGeachie
			Facsimile:  403-290-8530

Williams Energy Marketing & Trading Co. (US)
Supply Agreement No. 5791
Address for Notices:	One Williams Center, 19th Floor
			Department 558
			P.O. Box 2848
			Tulsa, Oklahoma 74172
			Attn:  Randy O’Neal
			Facsimile:  

Williams Energy Marketing & Trading Co. (Canada)
Supply Agreement No. 5865
Address for Notices:	One Williams Center, 19th Floor
			Department 558
			P.O. Box 2848
			Tulsa, Oklahoma 74101
			Attn:  Randy O’Neal
			Facsimile:



EXHIBIT A

FORM OF WEEKLY REPORT

Pacific Gas and Electric Company
Gas Supply Agreement
Pro Forma Exhibit A
(Sample Report)




October--00
November--00
December--00
January--01
[date
[date]
Security








Pledged Customer Accounts Receivable


$186,345,548

$379,069,514

$491,046,667




Receivables Statistics:  Days Sales Outstanding

N/A

N/A
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Gas Purchase Commit-ment








Gas Payables
$120,896,188
$263,264,707
$329,047,584




Note:  January--01 will be available by 2/10/01

Rev. 2/1/01 – 12:30pm



EXHIBIT B

FORM OF SUPPLIER JOINDER AGREEMENT


This Supplier Joinder Agreement is made as of ____________, 20__, by _________________________, a _____________________ (the "New Supplier").

RECITALS
	A.	Pacific Gas & Electric Company (PG&E”) has entered into that certain Gas Supplier Security Agreement dated February ___, 2001 (the “Security Agreement”) with U.S. Trust Company, National Association, as collateral agent (the “Agent”), and certain suppliers of natural gas to PG&E (the “Existing Suppliers”).
	B.	The Agent and the Existing Suppliers have entered into that certain Intercreditor and Collateral Agency Agreement dated [_______] (the “Intercreditor Agreement”).
	C.	The New Supplier desires to become a party to the Security Agreement and the Intercreditor Agreement, upon the same terms as the existing Suppliers.
	D.	The Security Agreement and the Intercreditor Agreement provide that parties who execute and deliver this Joinder Agreement, with the consent of PG&E, shall become “Suppliers” under such agreements. 

AGREEMENT
1.	Capitalized terms used in the Security Agreement are used herein as defined therein. 

2.	In consideration of PG&E’s agreement to grant to the New Supplier the rights and remedies provided for the Suppliers in the Security Agreement, the New Supplier hereby agrees that it hereby is, and shall be deemed to be, a Supplier under the Security Agreement and Intercreditor Agreement, and agrees that New Supplier has assumed the obligations of a Supplier under, and New Supplier shall perform, comply with and be subject to and bound by, jointly and severally, each of the terms, provisions and waivers of the Security Agreement and the Intercreditor Agreement.  New Supplier hereby represents and warrants that New Supplier has heretofore received a true and correct copy of the Security Agreement and the Intercreditor Agreement as in effect on the date hereof.

3.	New Supplier hereby makes, affirms, and ratifies in favor of PG&E, the Existing Suppliers and the Agent, the Security Agreement and the Intercreditor Agreement.


	IN WITNESS WHEREOF, the New Supplier has duly executed this Supplier Joinder Agreement as of the date and year first above written.


[name of New Supplier]


	By: _________________________
	      Name: ____________________
	      Title: _____________________
	      Address for Notices::

	 	Attention: 
		Telecopy number:



ACKNOWLEDGED AND ACCEPTED:

PACIFIC GAS AND ELECTRIC COMPANY


By:	_______________________________
Name: 	
Title:	


Date:_________________________________

DOCSSF1:507004.8 

DOCSSF1:507004.8 
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