January __, 2002

Mr. Russell Williamson

BP Energy Company

501 Westlake Park Blvd.

Houston, TX 77079


Re:  FTS-1 Service Agreement  No. _____


Dear Russell:

Pursuant to negotiations, Transwestern Pipeline Company (“Transwestern”), Citizens Utilities Corporation (Shipper) and BP Energy Company acting as Agent for Shipper agree as follows regarding the provision of firm transportation service under the above-referenced service agreement:

1. Shipper and Transwestern are parties to a Stipulation and Agreement filed May 2, 1995 with the Federal Energy Regulatory Commission (“FERC”) and approved by the FERC in Transwestern Pipeline Company, 72 FERC ¶61,085 (1995) and a subsequent Stipulation and Agreement filed with the FERC on May 21, 1996 and approved by the FERC in a letter order dated October 16, 1996.

2. Shipper and Transwestern have entered into a Firm Transportation Service (FTS-1) Agreement (Contract No. __________).

3. Contract No. ________ is amended to permit Shipper to utilize, for the month of January 2002, Needles, California (POI _____) as an Alternate Delivery Point outside Shipper’s Primary Path from Thoreau to East of California points in Transwestern’s West of Thoreau Area.  Shipper’s use of Needles, California as an Alternate Delivery Point for the month of January 2002 shall result in a change of the rate or an incremental charge of $___ being paid by Shipper under the above-referenced Contract No._______.

4. Each party agrees that it will maintain in strict confidence the circumstances, discussions, and/or negotiations leading to this amendment and that it will not permit disclosure of circumstances, discussions, and/or negotiations to a third party without the written consent of the other, except to the extent necessary to comply with valid laws, regulations, orders or requirements of any court or agency having jurisdiction.  However, in the event a party becomes aware if a judicial or administrative proceeding, request or requirement that may result in disclosure, it shall so notify the other party immediately and take reasonable actions necessary to maintain such confidentiality.  In the event that knowledge of such circumstances, discussions and/or negotiations enters the public domain through no fault or causation of a party, that party shall no longer be bound by the provisions of this paragraph.

5. The parties agree that facsimile copies, when properly executed and transmitted, shall be considered for all purposes to be an original contract, and shall be deemed for all purposes to be binding agreements.  To submit a Transportation Service Agreement via fax, the entire Agreement must be faxed to Transwestern Market Services Department at (713) 646-8260.  The agreement must also be properly executed.  Upon Transwestern’s acceptance and execution, an executed copy will be returned via fax to the number appearing on the faxed offer or such other number as directed.  Transwestern will also furnish Shipper with a paper copy of the executed Agreement.

6.
This Amendment shall be effective January 1, 2002 and shall terminate January 31, 2002.  No other terms and conditions of Contract No. ______ are affected hereby.  Except as amended herein, Contract No._______ shall remain in full force and effect.

7.
This Amendment shall be binding and inure to the benefits of the Parties hereto and their respective successors and assigns.

ACCEPTED AND AGREED TO

ACCEPTED AND AGREED TO

This ____ day of __________, 2002.

This ____ day of __________, 2002.

CITIZENS UTILITIES COPORATION
TRANWESTERN PIPELINE COMPANY



SHIPPER

By:___________________________

By:__________________________

Title:__________________________
Title:_________________________

ACCEPTED AND AGREED TO


This ___ day of _____, 2002

BP ENERGY COMPANY 

  AGENT FOR SHIPPER

By:___________________________



Title:__________________________


