ENRON CORP.
First Amendment to Guarantee Agreement


This First Amendment to Guarantee Agreement ("First Amendment") is effective as of the ___th day of December, 1999 and evidences the agreement of Enron Corp. ("Guarantor") and Merrill Lynch Capital Services, Inc. ("Counterparty") to amend the Guarantee Agreement ("Guarantee") dated as of May 3, 1999 issued by Guarantor to Counterparty.

1. All references in any writing related to the Guarantee shall be to the Guarantee as amended hereby.

2. The following provisions replace and restate in its entirety the first WHEREAS Clause and insert one additional WHEREAS clause in the recitals of the Guarantee:

WHEREAS, Enron Power Marketing, Inc. (the "Company") entered into a Master Energy Purchase and Sale Agreement (the "Physical Agreement") effective as of the date of the Guarantee with Merrill Lynch Capital Services, Inc. ("Counterparty") pursuant to which Company and Counterparty may enter into transactions related to the purchase and sale of energy; and

WHEREAS, the Company will enter into an ISDA Master Agreement (the "ISDA Agreement") effective as of the date of this First Amendment with Counterparty, pursuant to which Company and Counterparty may enter into transactions related to financially settled derivatives transactions (the Physical Agreement and the ISDA Agreement referenced individually or collectively, as the meaning shall require, in the remainder of the Guarantee as “Agreement”) and

3. The following provision replaces and restates in its entirety Section 1(b) of the Guarantee:

(b)
The aggregate amount covered by this Guarantee shall not exceed Sixty Million U.S. Dollars ($60,000,000).

4.
All other terms of the Guarantee shall remain the same.

EXECUTED as of the day and year first above written.


ENRON CORP.

By:


Name:


Title:

MERRILL LYNCH CAPITAL SERVICES, INC.

By:_____________________________

Name:___________________________

Title:____________________________
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