
AMENDMENT AGREEMENT RELATING ECS COMPRESSION COMPANY, L.L.C.

This Amendment Agreement is made and is effective as of March 30, 2000 (this AAmendment Agreement@), by and among EMP ECHO, L.L.C., a Delaware limited liability company (AECHO@), Enron Compression Services Company, a Delaware corporation (AECS@), Houston Pipe Line Company, a Delaware corporation (AHPL@), Enron North America Corp., a Delaware corporation (AENA@), and ECS Compression Company, L.L.C., a Delaware limited liability company (the ACompany@).


RECITALS
1.
Pursuant to the First Amended and Restated Limited Liability Company Agreement of the Company dated as of June 30, 1999, ECS and ECHO were admitted as the Class A Member and the Class B Member, respectively, of the Company.

2.
Pursuant to the Second Amended and Restated Limited Liability Company Agreement of the Company dated as of March 30, 2000 (the ASecond Amended LLC Agreement@), ECS=s Class A Member Interest was converted into that of the Class A Member of the Company and the initial Class C Member of the Company.

3.
Pursuant to the Assignment Agreement dated as of March 30, 2000 (the AAssignment Agreement@), ECS conveyed its entire Class C Member Interest in the Company to ECHO, and pursuant to the Second Amended LLC Agreement, ECHO was admitted as the Class C Member of the Company.

4.
The parties hereto have entered into that certain Flow of Funds Memorandum date as of March 30, 2000 (the AFlow of Funds Memorandum@).


AGREEMENTS
1.
The Second Amended LLC Agreement.  ECS and ECHO, the sole members of the Company, agree that the Second Amended LLC Agreement is hereby amended and shall be construed for all purposes as follows:

(a)
The reference in the definition of  AOffer Price@ in Section 1.01 to $8,116,297 
is hereby deleted and replaced with $______.

(b)
The reference in Section 2.04(iii) to $164,690 is hereby deleted and replaced 
with $193,719.



(c)
The reference in Section 5.02(b) to $3,129,106 is hereby deleted and replaced 
with $3,680,661.

(d)
The reference in Section 5.03(b)(iii) to $164,690 is hereby deleted and replaced with $193,719.

(e)
Exhibit A is hereby deleted and replaced in its entirety with the Exhibit A attached hereto as Exhibit I.

(f)
Exhibit C is hereby deleted and replaced in its entirety with the Exhibit C attached hereto as Exhibit II.

(g)
The reference in Section 1.01 of Exhibit D to $7,710,483 is hereby deleted 
and replaced with $8,262,037.

2.
Assignment Agreement.  ECS and ECHO agree that the Assignment Agreement is hereby amended and shall be construed for all purposes as follows:

(a)
The reference in Section 1.01 to $7,710,483 is hereby deleted and replaced 
with $8,262,037.

3.
Flow of Funds Memorandum.  ECS, ECHO, HPL, ENA and the Company agree that the Flow of Funds Memorandum is hereby amended and shall be construed for all purposes as follows:

(a)
The reference in paragraph (a) of Section 1 to $7,710,483 is hereby deleted 
and replaced with $8,262,037.

(b)
The reference in paragraph (b) of Section 1 to $3,328,796 is hereby deleted 
and replaced with $3,909,380.

(c)
The reference in paragraph (c) of Section 1 to $3,328,796 is hereby deleted 
and replaced with $3,909,380.

(d)
The reference in paragraph (d) of Section 1 to $3,328,796 is hereby deleted 
and replaced with $3,909,380.

(e)
The reference in paragraph (e) of Section 1 to $3,129,106 is hereby deleted 
and replaced with $3,680,661.

(f)
The reference in paragraph (f) of Section 1 to $164,690 is hereby deleted 
and replaced with $193,719.

(g)
The references in paragraph (a) of Section 2 to $7,710,483 are hereby deleted 
and replaced with $8,262,037, and the reference in paragraph (a) of Section 2 to $3,328,796 is hereby deleted and replaced with $3,909,380.

(h) 
The reference in paragraph (b) of Section 2 to $3,328,796 is hereby deleted 
and replaced with $3,909,380.

(i) 
The reference in paragraph (c) of Section 2 to $3,129,107 is hereby deleted 
and replaced with $3,680,661.

(j) 
The reference in paragraph (d) of Section 2 to $164,690 is hereby deleted 
and replaced with $193,719.

(k) 
The reference in paragraph (a)(i) of Section 3 to $164,690 is hereby deleted 
and replaced with $193,719.

(l) 
The reference in paragraph (a)(ii) of Section 3 to $4,383,436 is hereby deleted 
and replaced with $______.

(m) 
The reference in paragraph (b) of Section 3 to $200,000 is hereby deleted and 
replaced with $______.

4.
Further Assurances.   Each of ECS, ECHO, HPL, ENA and the Company hereby agree that it will promptly execute and deliver all such other documents and take such other actions as may be reasonably necessary to effectuate the intent and provisions of this Amendment Agreement, including, without limitation, the following:

(a)
HPL shall execute a promissory note to be dated March 30, 2000, in favor of the Company in the principal amount of $193,719, which note shall constitute the Gallup HPL Note under and as defined in Section 1.01 of the Second Amended LLC Agreement, as amended pursuant to Section 1 above.

5.
Law.  Sections 1 and 2 of this Amendment Agreement shall be governed by the laws of the State of Delaware without giving effect to its conflicts of laws provisions; the remaining Sections in this Amendment Agreement shall be governed by the laws of the State of Texas without giving effect to its conflicts of laws provisions.

6.
Binding Effect.  This Amendment Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.

7.
Counterparts.  This Amendment Agreement may be executed in counterparts, each of which taken together shall constitute one instrument.


[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment Agreement  to be executed in its name and on its behalf as of the date first written above.

EMP ECHO, L.L.C., a Delaware limited liability company

By:
Allegro Capital Management, Inc., its managing member

By:

      Patricia B. Melcher, President

ENRON COMPRESSION SERVICES COMPANY, a Delaware corporation

By:

Name:

Title:

HOUSTON PIPELINE COMPANY, a Delaware corporation

By:

Name:

Title:

ECS COMPRESSION COMPANY, L.L.C. a Delaware limited liability company

By:
Enron Compression Services Company, its managing member

By:

Name:

Title:

ENRON NORTH AMERICA CORP., a Delaware corporation

By:

Name:

Title:

EXHIBIT I
EXHIBIT A

INITIAL MEMBERS

NAME AND ADDRESS





CLASS A MEMBER:



Enron Compression Services Company

333 Clay

Houston, Texas  77002

Attn: Brian L. Redmond
Tel:   713-646-7352
Fax:  713-646-3234
with a copy to:

Nora J. Dobin

Tel: 713-345-7723

Fax: 713-853-9252
Kachina Sharing Ratio

19%




Gallup

Sharing Ratio


5%
[Gallup Capital 

Contribution

_____]

CLASS B MEMBER:



EMP ECHO, L.L.C. 

c/o Allegro Capital Management, Inc.

900 Lovett Boulevard, Suite 210

Houston, Texas 77006

Tel: 713-523-0660

Fax: 713-523-5660
Kachina Sharing Ratio

81%


INITIAL CLASS C MEMBER:



Enron Compression Services Company

333 Clay

Houston, Texas  77002

Attn: Brian L. Redmond
Tel:   713-646-7352
Fax:  713-646-3234
with a copy to:

Nora J. Dobin

Tel: 713-345-7723

Fax: 713-853-9252
Gallup

Sharing Ratio

95% 


EXHIBIT II
EXHIBIT C

FORM OF NOTE

March 30, 2000

For value received, the undersigned, Houston Pipeline Company, a Delaware corporation (the AObligor@), hereby promises to pay to the order of ECS Compression Company, L.L.C., a Delaware limited liability company (AECC@), in accordance with the provisions of this Note, in lawful money of the United States of America, in no event later than March 29, 2003 (the APayment Date@), the principal amount of $193,719.00.

This Note is subject to the following additional provisions, terms and conditions:

1.
Interest.  Interest shall accrue on the outstanding principal amount of this Note at the rate of 8.48% per annum, compounded quarterly based on the actual number of days elapsed in each quarter and shall be paid by the Obligor to ECC on the Second Business Day (defined below) after each March 31, June 30, September 30 and December 31) commencing on the second Business Day after September 30, 2000.

2.
Principal.  The Obligor shall repay all unpaid principal of this Note together with all accrued but unpaid interest thereon on March 29, 2003, provided that the Obligor may prepay all or part of the unpaid principal of this Note together with all accrued but unpaid interest thereon as of the date of such prepayment on or after March 29th, 2002 upon giving not less than 3 Business Day=s notice in writing to ECC.  ABusiness Day@ shall mean a date on which national banking associations in the State of Texas are open for business.

3.
Payments.  All payments under this Note shall be paid to ECC in lawful money of the United States of America in immediately available funds. Except as may be agreed by ECC in writing from time to time, no payment required to be made by the Obligor pursuant to this Note shall be subject to any right of defense, abatement, suspensions, deferment, reduction or counterclaim.  Except as may be agreed by ECC in writing from time to time, the Obligor hereby waives for the benefit of ECC any right to set-off or recoupment.

4.
Waivers.  Except as otherwise expressly provided for herein, the makers, signers, sureties, guarantors and endorsers of this Note severally waive notice of acceptance of this Note, diligence in collecting, grace, notice and protest, and agree to one or more renewals or extensions for any period or periods of time, partial payments with or without notice, before or after maturity.  If this Note shall be collected by legal proceedings or through a bankruptcy court, or shall be placed in the hands of an attorney for collection after default or maturity, the Obligor agrees to pay all costs of collection, including reasonable attorneys= fees.

5.
Choice of Law.  THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS WITHOUT GIVING EFFECT TO CONFLICT OF LAWS RULES OR CHOICE OF LAWS RULES THEREOF.
IN WITNESS WHEREOF, the Obligor has executed this Note as of the day and year first above written.

HOUSTON PIPELINE COMPANY, a Delaware corporation

By:

Name:  Gregory L. Sharp

Title:  Vice President

DAL:241514.4

