




August 1, 2001



Williams Energy Marketing and Trading Company
One Williams Center
46th Floor
Tulsa, Oklahoma  74172
Attention:  Don Martin

Enron Corp. (“Enron”) issued a guaranty dated January 20, 1994, as amended June 20, 1996, January 27, 1997, June 14, 2000, July 12, 2000, September 28, 2000 and April 17, 2001 (the “Guaranty”) to Williams Energy Marketing and Trading Company (“Seller”) on behalf of Enron North America Corp. and Enron Canada Corp. (collectively, the “Buyers”).

Seller has advised Enron that Seller desires to change the Guaranty.  Accordingly, the Guaranty immediately shall be amended as follows:

(1) Williams Energy Canada, Inc. shall be added as a beneficiary.
(2) In paragraph three of the Guaranty, the aggregate amount covered by the Guaranty shall be increased from $75,000,000 (Seventy-Five Million U.S. Dollars) to $100,000,000 (One Hundred Million U.S. Dollars).

All other terms and conditions of the Guaranty shall remain the same.

ENRON CORP.					ATTEST:


By:							By:					
Name:							Name:					
Title:							Title:					
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