AMENDMENT TO GUARANTY


This Amendment to Guaranty dated effective as of November 1, 2001 (this “Amendment”), is made and entered into by and between Enron Power Marketing, Inc. (“Counterparty”) and Exelon Corporation, a Pennsylvania corporation (“Guarantor”).


WHEREAS, Guarantor issued a Guaranty dated as of March 30, 2001 (the “Guaranty”), and


WHEREAS, the parties hereto desire to amend the Guaranty 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
The Guaranty is hereby amended as follows:


The first sentence of Section 1 entitled “Guaranty” will be deleted in its entirety and replaced with the following:

Subject to the provisions hereof, Guarantor hereby irrevocably and unconditionally guarantees the timely payment when due of the obligations of the Company to the Guaranteed Party in accordance with the Agreements incurred on or after March 30, 2001 (the “Effective Date”) or that have been assigned to and assumed by the Guaranteed Party effective on or before the Effective Date (the “Obligations”), except that the Obligations will not include any obligation of the Company to the Guaranteed Party under the Agreements relating to electric power and physical options on electric power incurred on or after November 1, 2001.

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 Guaranty shall hereafter refer to the Guaranty 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 obligations under the Guaranty.  Unless otherwise defined herein, capitalized terms not defined herein shall have the same meanings assigned to such terms in the Guaranty.


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


IN WITNESS WHEREOF, the parties hereto have executed this Amendment effective as of the date first written above.

EXELON CORPORATION


Enron Power Marketing, Inc.

By:
______________________________
By:       ____________________________________

Name:  _______________________________
Name:  ____________________________________

Title:    _______________________________
Title:    ____________________________________

