 AMENDMENT  TO MASTER AGREEMENTS


	This Amendment to Master Agreements dated as of _______, 1999 (the “Amendment”), is made and entered into by and between KCS Energy Marketing Inc. (“Counterparty”) and Enron Capital & Trade Resources Corp. (formerly known as Enron Risk Management Services Corp.) (“ECT”).

	WHEREAS, Counterparty and ECT entered into that certain Master Agreement dated as of September 1, 1994 (together with any amendments thereof, the “Financial Master Agreement”);

{Describe Physical Agreements}

	WHEREAS, the parties hereto desire to amend the Master Agreements as provided herein;

	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

A.	The Financial Master Agreement is hereby amended as follows:

1.	Section 5E is hereby amended to read in its entirety as follows:
“(1) Without affecting or prejudicing the provisions of this Contract requiring the calculation and payment of certain net payment amounts on any Payment Date, all payments will be made without setoff or counterclaim; provided, however, that upon the designation or deemed designation of an Early Termination Date, the Non-Defaulting Party (“X”) may, at its option and in its discretion, setoff, against any amounts owed to the Defaulting Party (“Y”) or any of its Affiliates in Dollars or any other currency by X or any Affiliate of X under this Contract or any other agreements, instruments or undertakings between Y or any Affiliate of Y and X or any Affiliate of X, any amounts owed in Dollars or any other currency by Y or any of its Affiliates to X or any of its Affiliates (irrespective of place of payment or booking office of the obligation) under this Contract or any other agreements, instruments or undertakings between Y or any Affiliate of Y and X or any Affiliate of X.  The obligations of Y and X under this Contract in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff.   If an obligation is unascertained, X may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained.  Nothing herein shall be effective to create a charge or other security interest.  This setoff provision shall be without prejudice and in addition to any right of setoff, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).
(2)  Notwithstanding any provision to the contrary contained in this Contract, the Non-Defaulting Party shall not be required to pay to the Defaulting Party any amount under Section 5(C) until the Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion (which may include an unqualified opinion of its counsel) that all other obligations of any kind whatsoever of the Defaulting Party or any of its Affiliates to make any payments to the Non-Defaulting Party or any of its Affiliates under this Contract or any other agreements, instruments or undertakings between Y or any Affiliate of Y and X or any Affiliate of X which are due and payable as of the Early Termination Date hereof have been fully and finally performed.”


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


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 Agreements shall hereafter refer to the Master Agreements 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 Agreements.  

	IN WITNESS WHEREOF , the parties hereto have caused this Amendment to be executed in multiple originals on ______________, 1999.


	ENRON CAPITAL & TRADE RESOURCES CORP.


By:					
Name:					
Title:					
	
	KCS ENERGY MARKETING INC.


By:					
Name:					
Title:					
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