
FIRST AMENDMENT TO ISDA MASTER AGREEMENT


	This First Amendment to ISDA Master Agreement dated as of March 12, 2001 (the “Amendment”), is made and entered into by and between Mirant Americas Energy Marketing, LP (formerly known as Southern Company Energy Marketing, L.P.)(“Counterparty”) and Enron North America Corp. (formerly known as Enron Capital & Trade Resources Corp. and Enron Risk Management Services Corp.)(“ENA”).

WHEREAS, Vastar Gas Marketing, Inc. (“VGM”) and ERMS entered into an ISDA Master Agreement dated as of June 1, 1994 (the “Master Agreement”) pursuant to which VGM and Enron Risk Management Services Corp. (“ERMS”) entered into one or more swap, option or other financially-settled derivative transactions; and

	WHEREAS, Vastar Resources, Inc.(“VR”) executed a Parent Guaranty on June 1, 1994 (the “Vastar Guaranty”) guaranteeing the obligations of VGM under the Master Agreement; and

WHEREAS, ERMS changed its name to Enron Capital & Trade Resources Corp. (“ECT”) on December 31, 1994; and  

WHEREAS, VGM and Southern Company Energy Marketing, L.P. (“SCEM”) executed an Assignment and Assumption Agreement dated September 1, 1997 assigning all of VGM’s rights, duties and obligations under the Master Agreement from VGM to SCEM; and 

WHEREAS, the Vastar Guaranty was amended in January, 1998 to cap and limit VR’s aggregate liability under the Vastar Guaranty to $13,000,000; and

WHEREAS, ECT changed its name to Enron North America Corp. (“ENA”) on September 1, 1999; and

WHEREAS, the Guarantor (under the name of Southern Energy, Inc.), as the parent company of SCEM, purchased VR’s 40% interest in SCEM on September 11, 2000, making SCEM a wholly-owned subsidiary of the Guarantor; and

WHEREAS, the Guarantor changed its name to Mirant Corporation (“MC”) and SCEM changed its name to Mirant Americas Energy Marketing, LP (“MAEM”) on January 19, 2001; and

WHEREAS, VR has notified the Guarantor, MAEM and ENA that the Vastar Guaranty will terminate as of March 31, 2001; and

WHEREAS, MAEM and ENA desire to continue to enter into swap, option or other financially-settled derivative transactions under the terms and conditions of the Master Agreement; and

WHEREAS, MAEM and ENA wish to amend the Master Agreement as set forth below.

	NOW THEREFORE, for and in consideration of the agreements herein made and other good and valuable consideration, the parties hereto agree as follows:


I.  AMENDMENTS

	The Master Agreement is hereby amended as follows:

1.	The following changes will be made to the Master Agreement: (1) the term “Enron Risk Management Services Corp. (‘ERMS’)” will be replaced wherever it appears in the Master Agreement with the terms “Enron North Amercia Corp. formerly known as Enron Risk Management Services Corp. and Enron Capital & Trade Resources Corp. (‘ENA’); (2) the term “Vastar Gas Marketing, Inc.” will be replaced wherever it appears in the Master Agreement with the term “Mirant Amercias Energy Marketing, LP formerly known as Southern Company Energy Marketing, L.P.”; and the term “Vastar Resources, Inc.” will be replaced wherever it appears in the Master Agreement with the term “Mirant Corporation formerly known as Southern Energy, Inc.”. 	

2.	By amending the address of Party B in Part 3(a) of the Schedule to the Master Agreement read:

“Address:			Mirant Americas Energy Marketing, LP f/k/a Southern
 Company Energy Marketing, L.P.
1155 Perimeter Center West, Suite 130
Atlanta, GA 30338
Attn: Nicole Russell
Fax No. (675) 579-5820		
Tel. No. (675) 579-7489”

3.	Except as amended hereby, all other terms and conditions of the Master Agreement shall remain the same and in full force and effect.

4.	The changes made to the Master Agreement as a result of this Amendment shall be effective as of the date first written above and continue in full force and effect for the remaning term of Master Agreement, unless subsequently further amended in writing by MAEM and ENA.

II.  MISCELLANEOUS

	This Amendment may be executed in multiple counterparts, each of which when executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one and the same instrument.

	Any and all references to the Master Agreement shall hereafter refer to the Master Agreement as amended by this Amendment and as the same may be amended, supplemented or modified from time to time.  The provisions of this Amendment shall apply to any and all outstanding Transactions under the Master Agreement.  Unless otherwise defined herein, capitalized terms not defined herein shall have the same meanings assigned to such terms in the Master Agreement.

	IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed in multiple originals on March 12, 2001.


	ENRON NORTH AMERICA CORP.




By:					
Name:					
Title:					
	
	MIRANT AMERICAS ENERGY MARKETING, LP



By:					
Name:					
Title:					
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