







July 10, 2000

Petro-Canada Oil and Gas
150 - 6th Avenue S.W.
Calgary, Alberta  T2P 3E3

Attention:	Heather Scott

Dear Sirs and Mesdames:

	Re:
	Amendment to the Master Firm Gas Purchase/Sale Agreement dated January 17, 1994, as amended and restated effective as of September 8, 1997, between Petro-
Canada Oil and Gas ("Customer") and Enron Canada Corp., formerly Enron Capital & Trade Resources Canada Corp. ("Enron Canada") (the "Master Agreement"); and

ISDA Master Agreement dated May 27, 1998 between Petro-Canada and Enron Canada (the "ISDA Agreement")



In connection with the Master Agreement and the ISDA Agreement and on a without prejudice basis (unless and until accepted by Customer as hereinafter provided), this letter constitutes the agreement reached between Customer and Enron Canada to amend the Master Agreement, effective immediately, as follows:

1. In all instances, delete “ECT Canada” and replace with “Enron Canada” and delete “Enron Capital & Trade Resources Canada Corp.” and replace with “Enron Canada Corp., formerly Enron Capital & Trade Resources Canada Corp.”

2.		Delete the text of Section 10.6 in its entirety and replace it with the following:

“10.6.	Exposure Thresholds; Collateral Requirement.

(a)	If at any time and from time to time during the term of this Agreement (and notwithstanding whether a Triggering Event has occurred), the amount of Early Termination Damages that would be owed by Customer to Enron Canada, plus all amounts owed but not yet paid by Customer (whether or not such amounts are then due) pursuant to any and all Transactions (collectively, “Customer’s Exposure Amount”) exceeds U.S. $45 million, then Enron Canada may by notice require Customer (i) to deliver to Enron Canada a Letter of Credit in an amount equal to Customer’s Collateral Amount (defined below), or (ii) to deliver to Enron Canada such other collateral as may be reasonably acceptable to Enron Canada.  Customer shall deliver to Enron Canada the Letter of Credit or other collateral within ten (10) Business Days of the date of such notice.  On a weekly basis, such Letter of Credit or other collateral shall be increased or reduced, as applicable, to the then current Customer’s Collateral Amount.  “Customer’s Collateral Amount” means the amount by which the Customer’s Exposure Amount exceeds U.S. $45 million, rounded upwards to the next U.S. $1 million.

(b)	If at any time and from time to time during the term of this Agreement (and notwithstanding whether a Triggering Event has occurred), the amount of Early Termination Damages that would be owed by Enron Canada to Customer, plus all amounts owed but not yet paid by Enron Canada (whether or not such amounts are then due) pursuant to any and all Transactions (collectively, “Enron Canada’s Exposure Amount”) exceeds U.S. $45 million, then Customer may by notice require Enron Canada (i) to deliver to Customer a Letter of Credit in an amount equal to Enron Canada’s Collateral Amount (defined below), or (ii) to deliver to Customer such other collateral as may be reasonably acceptable to Customer.  Enron Canada shall deliver to Customer the Letter of Credit or other collateral within ten (10) Business Days of the date of such notice.  On a weekly basis, such Letter of Credit or other collateral shall be increased or reduced, as applicable, to the then current Enron Canada’s Collateral Amount.  “Enron Canada’s Collateral Amount” means the amount by which the Enron Canada’s Exposure Amount exceeds U.S. $45 million, rounded upwards to the next U.S. $1 million.”

The Master Agreement, as herein amended, is hereby ratified and confirmed, and the Master Agreement and this letter agreement shall be read together so as to form one document.  Enron Canada and Customer further agree that, effective immediately, any and all Transactions outstanding under the Master Agreement shall be, and shall be deemed to be, Transactions outstanding under, and subject to the terms and conditions of, the Master Agreement, as amended hereby.

The foregoing is subject to acceptance by PCOG on or before 5:00p.m. (M.D.T.) on , July , 2000, after which time the foregoing shall be null and void and be incapable of acceptance.  Please indicate your acceptance of the foregoing amendment by:

1. arranging for the execution of the amendment to the ISDA Agreement, in the form attached hereto as Schedule "A", on behalf of Petro-Canada and returning one originally executed copy of such document to my attention; and

2. arranging for the execution of this letter agreement on behalf of Customer and returning one originally executed copy of this letter to my attention.

Thank you for your prompt attention to this matter.

Yours truly,

ENRON CANADA CORP.




P. Robson Milnthorp
President and Chief Executive Officer


ACCEPTED AND AGREED AS OF THE DATE HEREOF

PETRO-CANADA OIL AND GAS, by a duly authorized
partner thereof,


Per:							

Name:							

Title:							

Schedule "A"

[Form of ISDA Amendment]
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