Enron Power Marketing, Inc.

1400 Smith Street

Houston, Texas  77002-7361

March ___, 2001

Enron Energy Services, Inc.

1400 Smith Street

Houston, Texas  77002-7361

Re:
Assignment Agreement dated as of January 17, 2001 between Enron Energy Services, Inc. ("EESI") and Enron Power Marketing, Inc. ("EPMI") (the "Assignment Agreement") regarding assignment of certain receivables

Ladies and Gentlemen:

Pursuant to the Assignment Agreement, EESI conveyed to EPMI that certain Regulatory Receivable (as defined in the Assignment Agreement) effective as of December 31, 2000.

Having acknowledged that the representatives of EESI and EPMI intended the conveyance of the Regulatory Receivable to include any and all EESI receivables associated with the PX Credits (as defined in the Assignment Agreement) when and after such receivables are accrued for financial reporting purposes, we hereby agree that the definition of "Regulatory Receivable" is hereby amended to include any and all past and future accrued receivables of EESI arising from the PX Credits.  EESI shall notify EPMI from time to time of the amount of the accrued Regulatory Receivable.

Please acknowledge our understanding to the above by returning an executed copy of this letter to me.

Very truly yours,

Enron Power Marketing, Inc.

By:


Name:


Title:


Enron Energy Services, Inc.

By:


Name:


Title:


Draft of 3/14/01
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