AMENDMENT
TO
COMPRESSION SERVICES AGREEMENT
(BLOOMFIELD)

	WHEREAS, TRANSWESTERN PIPELINE COMPANY ("Customer") and ENRON CAPITAL & TRADE RESOURCES CORP. ("ECT") have entered into that certain Compression Services Agreement (Bloomfield Compressor Station) (the "Agreement") dated March 31, 1999, governing ECT's provision of compression services at Customer's Bloomfield Compressor Station; and

	WHEREAS, Customer and ECT desire to enter into this Amendment to the Agreement (this "Amendment") effective as of June ____, 1999 (the "Effective Date").

	NOW, THEREFORE, Customer and ECT, in consideration of the mutual benefits to be derived hereunder, as of the Effective Date do hereby agree as follows:

1. Section 1.1 "Definitions", of the Agreement is hereby amended by adding the following definitions:

""Conversion Factor" shall mean, for a given Load Factor, the factor used to convert HP-hours to MMBtu, as derived from the table set forth in Exhibit "B", attached hereto.

"Load Factor" shall mean the aggregate amount of Shaft Energy delivered to the Customer during the applicable month divided by the Monthly Contract Quantity.

"Monthly Contract Quantity" shall mean the 7,000 HP-hours per hour multiplied by the number of hours in the applicable month."

2.	Section 3.2(a) "HP-hour Charge", of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with the following:

"The monthly HP-hour Charge for each month shall be the product of Conversion Factor for the second month preceding the month for which the HP-hour Charge is being calculated (based on the Load Factor for such month, as set forth in the table in Exhibit "B"), multiplied by the aggregate amount of Shaft Energy delivered to Customer during the second month preceding the month for which the HP-hour Charge is being calculated, further multiplied by 1.0131.  For example, the monthly HP-hour Charge for May shall be based on the HP-hours and Conversion Factor for the preceding March."

3.	Section 7.3 "Termination Payment", of the Agreement is hereby amended and restated by deleting it in its entirety and replacing it with the following:

	"Within thirty (30) days of the Early Termination Date each party shall pay to the other party all amounts payable pursuant to this Agreement.

4. The Agreement is hereby amended by adding Schedule I, attached hereto.

5.	THIS AMENDMENT AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  THE PARTIES AGREE THAT THIS AMENDMENT SHALL BE ACCEPTED AND FORMED IN THE STATE OF TEXAS.

6.	Except as amended herein, the Agreement shall be and remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed in multiple originals.


TRANSWESTERN PIPELINE COMPANY


By:						
Printed Name:					
Title:						


ENRON CAPITAL & TRADE RESOURCES CORP.


By:						
Printed Name:					
Title:						
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EXHIBIT B
CONVERSION FACTOR vs. LOAD FACTOR
	Load Factor
	Conversion Factor

	100%
	0.02381

	99%
	0.02405

	98%
	0.02430

	97%
	0.02455

	96%
	0.02480

	95%
	0.02506

	94%
	0.02533

	93%
	0.02560

	92%
	0.02588

	91%
	0.02616

	90%
	0.02646

	89%
	0.02675

	88%
	0.02706

	87%
	0.02737

	86%
	0.02769

	85%
	0.02801

	84%
	0.02834

	83%
	0.02869

	82%
	0.02904

	81%
	0.02939

	80%
	0.02976

	79%
	0.03014

	78%
	0.03053

	77%
	0.03092

	76%
	0.03133

	75%
	0.03175

	74%
	0.03218

	73%
	0.03262

	72%
	0.03307

	71%
	0.03353

	70%
	0.03401

	69%
	0.03451

	68%
	0.03501

	67%
	0.03554

	66%
	0.03608

	65%
	0.03663

	64%
	0.03720

	63%
	0.03779

	62%
	0.03840

	61%
	0.03903

	60%
	0.03968

	59%
	0.04036

	58%
	0.04105

	57%
	0.04177

	56%
	0.04252

	55%
	0.04329

	54%
	0.04409

	53%
	0.04492

	52%
	0.04579

	51%
	0.04669

	50%
	0.04762



SCHEDULE I

