
FIRST AMENDMENT TO GUARANTY

	This First Amendment to Guaranty dated effective as of November 16, 2001 (this “First Amendment”), is made and entered into by and between Dynegy Holdings Inc., a Delaware corporation (“Guarantor”), and Enron North America Corp., a Delaware corporation (“Beneficiary”).

WHEREAS, Guarantor issued that certain Guaranty dated effective as September 24, 2001 (the “Guaranty”) in favor of Beneficiary, guaranteeing the obligations of Nicor Energy, L.L.C. (“Debtor”) under certain agreements for the purchase or sale of natural gas; 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.  AMENDMENT

The Guaranty is hereby amended as follows:

	The second introductory paragraph is hereby amended by inserting the phrase “and one or more contracts for the purchase of swaps, options, or other financially settled derivative transactions” between the words “gas” and “referred” in the second line thereof.

II.  MISCELLANEOUS

This First 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 First Amendment and as the same may be amended, supplemented or modified from time to time.  The provisions of this First 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 unchanged, in full force and effect and shall not be construed to be modified in any way by this First Amendment.

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

GUARANTOR						BENEFICIARY

DYNEGY HOLDINGS INC.					ENRON NORTH AMERICA CORP.


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