
February 15, 2000

Transwestern Pipeline Company

1400 Smith Street

Houston, Texas 77002

Re:
The Operational Control Agreement of even date herewith, between Enron Compression Services Company ("ECS") and Transwestern Pipeline Company ("TW") (the "Operational Control Agreement") and the Compression Services Agreement (Gallup Compressor Station), dated as of October 18, 1999 (the "Compression Services Agreement") between ECS and TW

Dear Sirs:

With respect to the Operational Control Agreement and the Compression Services Agreement, TW and Enron Compression Services Company ("ECS") hereby agree that if at any time the sale horsepower capacity and related horsepower needed to drive the compressor to be installed at Transwestern’s Compressor Station pursuant to the Compression Services Agreement or any portion thereof becomes subject to the jurisdiction of the Federal Energy Regulatory Commission or any successor authority under the Natural Gas Act, ECS at its option may terminate (i) the Operational Control Agreement and (ii) the Compression Services Agreement in accordance with Section 9.3 of the Compression Services Agreement with 20 days prior written notice thereof.  Upon such termination, ECS shall be entitled to the remedies under Section 10.3 of the Compression Services Agreement. 

If the foregoing accurately reflects our agreement with respect to these matters, please so indicate by executing this letter in the space provided below and returning one original executed copy.

Sincerely,
Agreed to and accepted:

ENRON COMPRESSION SERVICES 
TRANSWESTERN PIPELINE 

COMPANY
COMPANY

By:_________________________________
By:______________________________

Name: ______________________________
Name: ___________________________

Title: _______________________________
Title: ____________________________

