





February 6, 2001

USGT/Aquila LP

2711 N. Haskell Ave.

Dallas, Texas 75204

Attention:  Ms. Elsa Johnston, VP Trading

Re:  FTS-1 Agreement No. 27161
Transwestern Pipeline Company (“Transwestern”) and USGT/Aquila LP (“USGT”) are parties to an FTS-1 Transportation Service Agreement (“FTS-1 Agreement”) Contract # 27161 and Letter Agreement dated March 28, 2000 ("Letter Agreement") that amends certain provisions of the FTS-1 Agreement.  Effective November 1, 2001, Transwestern and USGT agree to amend the FTS-1 Agreement and the Letter Agreement as follows:

FTS-1 Agreement

The term of the FTS-1 Agreement shall be extended until March 31, 2003.

Letter Agreement

Paragraph 2, subparagraph a, b, c and d of the Letter Agreement are deleted in their entirety and replaced with the following:

2. Discounted Rate
a. The rates set forth below shall be effective November 1, 2001 and shall be applicable during the term of the FTS-1 Agreement through March 31, 2003.

b. The Discounted Rate for the FTS-1 Agreement is as follows:

East to East Flow
Reservation (demand) rate:  $0.025/MMBtu

Maximum FTS-1 Commodity rate and surcharges (not to exceed $0.0093/ MMBtu)

c. The Negotiated Rate for the FTS-1 Agreement is as follows:

i. East to West Flow
The Negotiated Rate for East to West flow is a combined commodity and reservation rate.  Transwestern shall allocate the combined rate between the reservation and commodity components inclusive of currently applicable surcharges.

All West of Thoreau deliveries to SoCal Needles (POI #10487):

Negotiated Rate = (The commodity price for natural gas as reported in Gas Daily, Daily Price Survey, Others, SoCal gas, large pkgs., minus the commodity price reported in Gas Daily, Daily Price Survey, Permian Basin Area, Transwestern, minus Reservation Charge for East to East flow minus applicable mainline fuel, valued at Gas Daily TW Permian price) multiplied by 0.30.  Rate includes all currently applicable surcharges.  In no event shall the resultant commodity rate be less than $0.0246/MMBtu.

All West of Thoreau deliveries to PG&E Topock (POI #56698):

Negotiated Rate = (The commodity price for natural gas as reported in Gas Daily, Daily Price Survey, Others, PG&E, large pkgs., minus the commodity price reported in Gas Daily, Daily Price Survey, Permian Basin Area, Transwestern, minus Reservation Charge for East to East flow minus applicable mainline fuel, valued at Gas Daily TW Permian price) multiplied by 0.30.  Rate includes all currently applicable surcharges.  In no event shall the resultant commodity rate be less than $0.0246/MMBtu.

All West of Thoreau deliveries to locations other than PG&E Topock or SoCal Needles:

Negotiated Rate = (The lower of the commodity price for natural gas as reported in Gas Daily, Daily Price Survey, Others, PG&E, large pkgs. or SoCal gas, large pkgs., minus the commodity price reported in Gas Daily, Daily Price Survey, Permian Basin Area, Transwestern, minus Reservation Charge for East to East flow minus applicable mainline fuel, valued at Gas Daily TW Permian price) multiplied by 0.30.  Rate includes all currently applicable surcharges.  In no event shall the resultant commodity rate be less than $0.0246/MMBtu.

d. In addition to the above stated rates, Shipper shall also pay any applicable fuel pursuant to Transwestern's FERC Gas Tariff, as well as any surcharges authorized under Transwestern's FERC Gas Tariff after the effective date of this Agreement.

Paragraph 2, subparagraph e of the Letter Agreement is amended by deleting, "and the proposed point of delivery to Southwest Gas Transmission Co. near Kingman, Arizona, when constructed and placed into service," and replacing in its entirety the following, "Southwest Gas Transmission (POI#78003), Calpine South Point (POI#78113) and Citizens Griffith Power Plant (POI#78069)."

Paragraph 2. of the Letter Agreement is amended by inserting the following:

h. Transwestern shall be entitled to receive the Negotiated Rate hereunder regardless of any capacity release by Shipper.

i. In the event Gas Daily ceases to report or otherwise modifies any of the Daily Price Surveys used to calculate the Negotiated Rate, then Transwestern and USGT shall in good faith agree on a reasonable replacement index for purposes of calculating the Negotiated Rate. 
This Amendment shall be effective November 1, 2001.  No other terms and conditions of the FTS-1 Agreement or Letter Agreement are affected hereby.  Except as amended herein, the FTS-1 Agreement and Letter Agreement shall remain in full force and effect.

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 _________________, 2001.    
This _________ day of ________________, 2001.

TRANSWESTERN PIPELINE COMPANY
 USGT/AQUILA LP
By: ______________________________________       
By: ______________________________________                                                                                                                                                                                                                                    

Title: ____________________________________        
Title: _____________________________________   
