January 9, 2001

Enron North America Corp.

1400 Smith Street

Houston, Texas 77002

Attn: Ed McMichael

Re: Contract Nos. 26740 and 24924

Transwestern Pipeline Company (“Transwestern”) and Enron North America Corp. (“Shipper”) are parties to the referenced transportation service agreements (“Agreements”). Effective as of the date of this letter, Transwestern and Shipper agree as follows:

1. Shipper hereby designates Transwestern as Shipper’s agent for purposes of releasing and marketing capacity under the Agreements that may be surplus to Shipper’s needs.

2. Upon Shipper’s request, if Shipper wishes to release any or all of its capacity under the Agreements, Transporter shall market such capacity for Shipper, and Transporter shall be entitled to a Marketing Fee (as determined pursuant to paragraph 3 below) if Shipper releases capacity to a Replacement Shipper. To the extent that Transporter markets any capacity under the Agreements for a rate less than the rate payable by Shipper under the Agreements, Shipper shall not be obligated to pay, and shall otherwise not be liable for, the difference between the rate paid by the replacement shipper and the rate payable by Shipper under the Agreements. Without Shipper’s prior consent, the term of any agreement with a third party relating to any capacity released by Shipper under the Agreements shall not exceed one calendar month.

3. As a Marketing Fee, Shipper shall pay Transporter an amount equal to 50% of the difference, if positive, between (a) the rate paid by the replacement shipper for the capacity released by Shipper and (b) the rate payable by Shipper under the Agreements. 

4. Either Shipper or Transwestern may terminate this letter agreement at any time by the delivery of 10 days’ prior written notice to the other party; provided, however, that any releases of capacity effectuated prior to the termination of this letter agreement shall continue in effect in accordance with the terms thereof. 

This letter agreement shall be subject to all applicable provisions of Transwestern’s FERC Gas Tariff, as modified from time to time. Capitalized terms used, but not defined, herein shall have the meanings assigned to them in Transwestern’s FERC Gas Tariff.

Please sign where designated below and return this agreement to the undersigned.







Sincerely,







Transwestern Pipeline Company







By: _______________________

Agreed to and Accepted by:

Enron North America Corp.

By: ______________________

