 AMENDMENT TO
ENFOLIO MASTER FIRM PURCHASE AND SALE AGREEMENT


	This Amendment to Master Firm Purchase and Sale Agreement is made and entered into effective as of October 1, 2001, by and between Enron North America Corp., a Delaware corporation ("Company") and Kaztex Energy Management, a Wisconsin corporation ("Customer").


WITNESSETH:

	WHEREAS, Enron North America Corp. and Counterparty entered into that certain Master Firm Purchase and Sale Agreement dated effective August 1, 2001 as amended on October 1, 2001 ("Agreement"), covering transactions for the purchase or sale of Energy;
	WHEREAS, the Parties now desire to amend the Agreement with respect to Article 4. Defaults and Remedies and the "Material Adverse Change".
	NOW, THEREFORE, in consideration of the premises and the agreements herein contained, the Parties agree as follows:
1.	All references in any writing related to the Agreement shall be to the Agreement as amended hereby.  
2.	All capitalized terms used herein unless otherwise defined shall have the meanings given to them in the Agreement.
3.	The following provision replaces and restates Section 4.1. of Defaults and Remedies in its entirety  “4.1. Early Termination.  If a Triggering Event (defined in Section 4.2) occurs with respect to either Party at any time during the term of this Agreement, the other Party (the "Notifying Party") may (i) upon two Business Days written notice to the first Party, which notice shall be given no later than 60 Days after the discovery of the occurrence of the Triggering Event, establish a date on which any or all Transactions selected by it and this Agreement in respect thereof will terminate ("Early Termination Date") except as provided in Section 8.4, and (ii) withhold any payments due in respect of such Transactions; provided, upon the occurrence of any Triggering Event listed in item (iv) of Section 4.2 as it may apply to any party, all Transactions and this Agreement in respect thereof shall automatically terminate, without notice, as if an Early Termination Date had been immediately declared except as provided in Section 8.4.  If an Early Termination Date occurs, the Notifying Party shall in good faith calculate its damages, including its associated costs and attorneys' fees, resulting from the termination of the terminated Transactions (the "Termination Payment").  The Termination Payment will be determined by (i) comparing the value of (a) the remaining term, quantities and prices under each such Transaction had it not been terminated 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 for each such Transaction and (ii) ascertaining the associated costs and attorneys' fees.  To ascertain the market prices of a replacement contract the Notifying Party may consider, among other valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in Gas swap contracts and other bona fide third party offers, all adjusted for the length of the remaining term and the basis differential.  All terminated Transactions shall be netted against each other.  The Notifying Party shall give the Affected Party (defined in Section 4.2) written notice of the amount of the Termination Payment, inclusive of a statement showing its determination.  If a Termination Payment is owed to the Notifying Party, the Affected Party shall pay the Termination Payment to the Notifying Party within 10 Days of receipt of such notice.  If a Termination Payment is owed to the Affected Party, the Notifying Party shall pay the Termination Payment to the Affected Party within 10 Days of Affected Party's receipt of such notice.  At the time for payment of any amount due under this Article 4, each Party shall pay to the other Party all additional amounts payable by it pursuant to this Agreement, but all such amounts shall be netted and aggregated with any Termination Payment payable hereunder.  If the Affected Party disagrees with the calculation of the Termination Payment, the issue shall be submitted to arbitration pursuant to this Agreement and the resulting Termination Payment shall be due and payable within three Days after the award.  If a Triggering Event occurs, the Notifying Party may (at its election) set off any or all amounts which the Affected Party owes to the Notifying Party or its Affiliates (under this Agreement or otherwise) against any or all amounts which the Notifying Party owes to the Affected Party (either under this Agreement or otherwise).”
4.	The following provision replaces and restates the Material Adverse Change in its entirety.  ““Material Adverse Change” means (i) with respect to Company, Enron corp. shall have senior unsecured long-term debt unsupported by third party credit enhancement that it is rated by Standard and Poors Corporation below BBB-, or (ii) with respect to Customer, Wisconsin Energy Corporation shall have unsecured debt unsupported by third party credit enhancement that is rated by Standard and Poors Corporation below A-, or customer ceases to be owned or otherwise controlled by its current ultimate parent, “owned or otherwise controlled by” meaning the direct or indirect ownership of at least 51% of the outstanding capital stock or other equity interests of Customers having ordinary voting power.”
5.	The Parties hereby acknowledge and agree that, except as specifically amended hereby, the Agreement shall remain in full force and effect in accordance with its terms.
6.	This Amendment may be executed in counterparts, each of which taken together shall constitute one and the same instrument.
	IN WITNESS WHEREOF,			and 			, by their respective authorized representatives, have executed this Fifth Amendment effective as of the date first written above.

ENRON NORTH AMERICA CORP.

By:	
Name:	
Title: 							


KAZTEX ENERGY MANAGEMENT

By:	
Name:	
Title: 							
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