AMENDMENT TO GUARANTY

	This Amendment to Guaranty dated effective as of May 4, 2001 (this “Amendment”), is made and entered into by and between Enron Corp., an Oregon corporation (“Guarantor”) and PacifiCorp Power Marketing, Inc., an Oregon corporation (“PacifiCorp.”).
 
WHEREAS, Guarantor issued a Guaranty dated as of April 25, 2001 (the “Guaranty”) in favor of PacifiCorp. and in the amount of $15,000,000, guaranteeing the obligations of Enron Canada Corp. (“ECC”) under certain agreements for one or more swap, option, or other financially settled derivative transactions;

WHEREAS, ECC and PacifiCorp. have entered into an ISDA Master Agreement dated as of May 4, 2001; 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:
Section 1(b) is hereby amended by deleting therefrom the figure “$15,000,000” and replacing it with the figure “$25,000,000.”


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.

	ENRON CORP.


By:					
Name:					
Title:					
Date:    					
	
	PACIFICORP POWER MARKETING, INC.

By:					
Name:					
Title:					
Date:    					




ENRON CORP.

Certificate of Assistant Secretary

	The undersigned, 			, certifies that she is the duly elected, qualified and acting Assistant Secretary of Enron Corp. (the "Company"), and, as such, is authorized to execute and deliver this certificate on behalf of the Company, and further certifies that:

1.	Attached hereto as Exhibit A is a true and correct copy of the Amended and Restated Articles of Incorporation, including all amendments thereto, of the Company, as in full force and effect on the date hereof; such Amended and Restated Articles of Incorporation, as amended, has been in full force and effect since August 23, 2001, and no action has been taken by the Company, its Board of Directors or officers or, to my knowledge, its stockholders in contemplation of filing any amendment or other document in contemplation of the liquidation or dissolution of the Company;	

	2.	Attached hereto as Exhibit B is a true and correct copy of the Bylaws, including all amendments thereto, of the Company as in full force and effect on the date hereof; such Bylaws, as amended, have been in full force and effect since July 1, 1997, and no action has been taken by the shareholders, directors or officers of the Company to further amend or rescind such Bylaws; and

	3. 	Below appears the true and correct signature of the following officer, who was duly elected to the office following such officer's name and who holds such office as of the date of this certificate.

	Name
	Office
	Signature

	
Timothy A. DeSpain
	
Deputy Treasurer
	



	EXECUTED this ____ day of ___________, 2001.

	

	 

	Assistant Secretary



EXHIBIT A

Amended and Restated Articles of Incorporation

EXHIBIT B

Bylaws

ENRON CORP.

Certificate of Deputy Treasurer

	I, Timothy A. DeSpain, Deputy Treasurer of Enron Corp., an Oregon corporation, certify that the Guaranty Agreement executed on April 25, 2001 and amended as of May 4, 2001, made and entered into by Enron Corp. in favor of PacifiCorp Power Marketing, Inc. complies with the policy for issuance of guarantees approved by the Board of Directors of Enron Corp. 

	EXECUTED this ___ day of _______, 2001.


	By:
	

	
	Timothy A. DeSpain
Deputy Treasurer
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