AMENDMENT 

TO
COMPRESSION SERVICES AGREEMENT 

(BISTI)


WHEREAS, TRANSWESTERN PIPELINE COMPANY ("Customer") and ENRON CAPITAL & TRADE RESOURCES CORP. ("ECT") have entered into that certain Compression Services Agreement (Bisti Compressor Station) (the "Agreement") dated March 31, 1999, governing ECT's provision of compression services at Customer's Bisti Compressor Station; and


WHEREAS, Customer and ECT desire to enter into this Amendment to the Agreement (this "Amendment") effective as of June 30, 1999 (the "Effective Date").


NOW, THEREFORE, Customer and ECT, in consideration of the mutual benefits to be derived hereunder, as of the Effective Date do hereby agree as follows:

1.
Section 1.1 "Definitions", of the Agreement is hereby amended by deleting the definition of Bisti Actual Compression Services Charge, Bloomfield Actual Compression Services Charge, Minimum Compression Services Charge, Total Actual Compression Services Charge, and Total Minimum Compression Services Charge in their entirety.

2.
Section 1.1 "Definitions", of the Agreement is hereby amended by deleting the definition of Conversion Factor in its entirety and replacing it with the following:

""Conversion Factor" shall mean the factor derived from the table set forth in Exhibit "C" based on a corresponding Load Factor, which shall be used to convert HP-hours to MMBtu."

3. Section 1.1 "Definitions", of the Agreement is hereby amended by adding the following definitions:

""Load Factor" shall mean the aggregate amount of Shaft Energy produced by the Compressor Motor during the applicable month divided by the Monthly Contract Quantity, with the resulting quotient rounded up to the nearest 0.01.

"Monthly Contract Quantity" shall mean the 10,000 HP-hours per hour multiplied by the number of hours in the applicable month, excluding any hours during which there is an interruption of Shaft Energy delivery by ECT in accordance with Section 2.4 of this Agreement or a Force Majeure event hereunder."

4.
Section 3.2 "Compression Services Charge", of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with the following:

"3.2 Compression Services Charge. In addition to the Annual Demand Charge, Customer shall pay ECT a monthly Compression Services Charge in MMBtus of natural gas ("Fuel Gas") based upon the amount of Shaft Energy (other than Buy Through Shaft Energy) actually delivered to Customer each month pursuant to this Agreement.  The Compression Services Charge shall be calculated as follows:

(a) The monthly Compression Services Charge for each month shall be the product of Conversion Factor for the second month preceding the month for which the Compression Services Charge is being calculated (based on the Load Factor for such month, as set forth in the table in Exhibit "C"), multiplied by the aggregate amount of Shaft Energy delivered to Customer during the second month preceding the month for which the Compression Services Charge is being calculated, further multiplied by 1.0131.  For example, the monthly Compression Services Charge for May shall be based on the HP-hours and Conversion Factor for the preceding March.

(b) The amount of Shaft Energy actually delivered to Customer each month shall be equal to the product of (i) the amount of kWh consumed by the Compressor Motor during such month, as measured by the Primary Meter times (ii) 1.34."

5.
Section 6.3(b) "Early Termination", of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with the following:

"In the event of a termination of this Agreement pursuant to Section 6.3(a), then (i) from and after the date of such termination through the end of the Term, Customer shall deliver Fuel Gas to ECT each month in an amount equal to the Compression Services Charge calculated in accordance with Section 3.2(a) for the amount of Shaft Energy produced by the Compressor Motor, if the Customer continues to utilize the Compressor Motor to drive the Compressor and (ii) ECT shall pay Customer for such Fuel Gas at the price as set forth in Exhibit "D".  Deliveries of Fuel Gas shall be in equal daily installments at the delivery point specified in Section 3.4 hereof.  Payments by ECT shall be paid within ten (10) days after receipt of an invoice from Customer for such Fuel Gas.  Notwithstanding any other provision of this Agreement, this Section 6.3(b) shall survive the termination of this Agreement.  The parties rights and obligations under this Section 6.3(b) shall terminate if Customer ceases to utilize the Compressor Motor to drive the Compressor."

6.
Section 7.3 "Termination Payment", of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with the following:


"Within thirty (30) days of the Early Termination Date each party shall pay to the other party all amounts payable pursuant to this Agreement."

7. Exhibit "C" of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with Schedule I, attached hereto.

8. The Agreement is hereby amended by adding Schedule II, attached hereto.

9.
THIS AMENDMENT AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  THE PARTIES AGREE THAT THIS AMENDMENT SHALL BE ACCEPTED AND FORMED IN THE STATE OF TEXAS.

10. This Amendment supersedes the amendment concerning the subject matter hereof dated June 18, 1999 and replaces it in its entirety.

11.
Except as amended herein, the Agreement shall be and remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed in multiple originals.

TRANSWESTERN PIPELINE COMPANY
By:






Printed Name:





Title:






ENRON CAPITAL & TRADE RESOURCES CORP.
By:






Printed Name:





Title:






EXHIBIT C

CONVERSION FACTOR vs. LOAD FACTOR

Load Factor
Conversion Factor

1.00
0.01980

0.99
0.01980

0.98
0.01980

0.97
0.01980

0.96
0.01980

0.95
0.01980

0.94
0.01980

0.93
0.01980

0.92
0.01980

0.91
0.01980

0.90
0.01980

0.89
0.01980

0.88
0.01980

0.87
0.01980

0.86
0.01980

0.85
0.01980

0.84
0.01984

0.83
0.02008

0.82
0.02033

0.81
0.02058

0.80
0.02083

0.79
0.02110

0.78
0.02137

0.77
0.02165

0.76
0.02193

0.75
0.02222

0.74
0.02252

0.73
0.02283

0.72
0.02315

0.71
0.02347

0.70
0.02381

0.69
0.02415

0.68
0.02451

0.67
0.02488

0.66
0.02525

0.65
0.02564

0.64
0.02604

0.63
0.02646

0.62
0.02688

0.61
0.02732

0.60
0.02778

0.59
0.02825

0.58
0.02874

0.57
0.02924

0.56
0.02976

0.55
0.03030

0.54
0.03086

0.53
0.03145

0.52
0.03205

0.51
0.03268

0.50 or below
0.03333

EXHIBIT D

SECTION 6.3(b) FUEL GAS PRICING

Fuel Gas Delivery Period
Fuel Gas Price

($/MMBtu)

January 1, 1999 – December 31, 1999
1.0909

January 1, 2000 – December 31, 2000
1.1029

January 1, 2001 – December 31, 2001
1.1410

January 1, 2002 – December 31, 2002
1.1835

January 1, 2003 – December 31, 2003
1.2227

January 1, 2004 – December 31, 2004
1.2634

January 1, 2005 – December 31, 2005
1.3045

January 1, 2006 – December 31, 2006
1.3461

January 1, 2007 – December 31, 2007
1.3461
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