AMENDMENT AGREEMENT


	This Amendment Agreement dated effective as of April 5, 2001, is made by and among Enron North America Corp. (“ENA”), Williams Energy Marketing & Trading Company (“Counterparty”) and Mercado Gas Services, Inc. (“Mercado”).


WITNESSETH

WHEREAS, ENA, Counterparty and Mercado are parties to that certain Assignment Agreement dated as of April 5, 2001 whereby Mercado assigned its interest in certain transactions described on Schedule ! attached thereto to Counterparty (the “Transactions”).

WHEREAS, ENA and Counterparty desire to amend the Transactions (the “Amended Transactions”) and Mercado desires to appear for the purpose of acknowledging a payment obligation with respect to certain of those Transactions.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained, the parties hereto agree as follows:

1. Termination of Enron Commodity Swap Numbers NF1164.E and NF1164.F.  Effective as of April 5, 2001, each of ENA and Counterparty acknowledge that it has received payment in full of all obligations owed it by the other party to Enron Commodity Swap Numbers. NF1164.E and NF1164.F and hereby terminate theses two Transactions (the “Terminated Transactions”).

2. Amended Volumes and ENA Deal Numbers.  Effective as of April 5, 2001, each of ENA and Counterparty agree to amend Enron Commodity Swap Numbers NF1164.I, NF1164.1, NF1164.4 and NF1164.D (the “Remaining Transactions”) to:

(a) to provide new ENA Deal Numbers for the Remaining Transactions as more fully set forth on Schedule I attached hereto and made a part hereof for all purposes, and
(b) to increase or reduce certain volumes for New ENA Deal Numbers V30255.3 and V30255.4 as more fully set forth on Schedule I attached hereto and made a part hereof for all purposes.

3. Consent and Acknowledgement of Mercado.  Mercado hereby acknowledges that as partial consideration for executing the Assignment and Assumption Agreement dated April 5, 2001, it agreed to assume the April, 2001 payment owed to ENA under Enron Deal Number NF1164.1 and appears herein to consent to assume that obligation.

4.	Representation.  Each of the ENA, Counterparty and Mercado hereby represents and warrants to the other parties hereto that the execution, delivery and performance hereof by it are within its corporate powers, and have been duly authorized by all necessary corporate or other action and that this Amendment Agreement constitutes its legal, valid and binding obligation.

5.	Governing Law.  This Assignment Agreement shall be governed by and construed in accordance with the laws of the State of New York.

6. Counterparts.  This Amendment Agreement may be executed in any number of counterparts, each of which shall be deemed an original instrument and all of which when taken together shall constitute one and the same agreement.


	IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement as of the date first above written.

ENRON NORTH AMERICA CORP.

By:  _________________________________
Name:  _______________________________
Title:  ________________________________


WILLIAMS ENERGY MARKETING & TRADING COMPANY]

By:  _________________________________
Name:  _______________________________
Title:  ________________________________


MERCADO GAS SERVICES, INC.

By:  _________________________________
Name:  _______________________________
Title:  ________________________________


Enron Capital & Trade Resources Corp.

By:  _________________________________
Name:  _______________________________





SCHEDULE I

Documents assigned to Williams Energy Marketing & Trading Company from Mercado Gas Services, Inc. amended as follows:

	
Original ENA
Deal Numbers:
	Original
Notional Quantity
(MMBtu/day)
	
Calculation
Period(s)
	
New ENA
Deal Number:
	New
Notional Quantity:
(MMBtu/day)
	
Calculation
Period(s)

	
	
	
	
	
	

	NF1164.I
	10,000
	December, 2001
	V30255.1
	10,000
	December, 2001

	
	
	
	
	
	

	
	
	
	
	
	

	NF1164.D
	9,000
	May, 2001
	V30255.2
	9,000
	May, 2001

	NF1164.D
	9,000
	June, 2001
	V30255.2
	9,000
	June, 2001

	NF1164.D
	9,000
	July, 2001
	V30255.2
	9,000
	July, 2001

	NF1164.D
	9,000
	August, 2001
	V30255.2
	9,000
	August, 2001

	NF1164.D
	9,000
	September, 2001
	V30255.2
	9,000
	September, 2001

	NF1164.D
	9,000
	October, 2001
	V30255.2
	9,000
	October, 2001

	
	
	
	
	
	

	
	
	
	
	
	

	NF1164.1
	10,000
	May, 2001
	V30255.3
	9,000
	May, 2001

	NF1164.1
	10,000
	June, 2001
	V30255.3
	9,000
	June, 2001

	NF1164.1
	10,000
	July, 2001
	V30255.3
	9,000
	July, 2001

	NF1164.1
	10,000
	August, 2001
	V30255.3
	9,000
	August, 2001

	NF1164.1
	10,000
	September, 2001
	V30255.3
	9,000
	September, 2001

	NF1164.1
	10,000
	October, 2001
	V30255.3
	9,000
	October, 2001

	NF1164.1
	10,000
	November, 2001
	V30255.3
	9,000
	November, 2001

	NF1164.1
	10,000
	December, 2001
	V30255.3
	8,000
	December, 2001

	NF1164.E
	1,000
	May, 2001
	
	
	

	NF1164.E
	1,000
	June, 2001
	
	
	

	NF1164.E
	1,000
	July, 2001
	
	
	

	NF1164.E
	1,000
	August, 2001
	
	
	

	NF1164.E
	1,000
	September, 2001
	
	
	

	NF1164.E
	1,000
	October, 2001
	
	
	

	NF1164.F
	1,000
	November, 2001
	
	
	

	NF1164.F
	2,000
	December, 2001
	
	
	

	
	
	
	
	
	

	NF1164.4
	10,000
	January, 2002
	V30255.4
	9,000
	January, 2002

	NF1164.4
	10,000
	February, 2002
	V30255.4
	9,000
	February, 2002

	NF1164.4
	10,000
	March, 2002
	V30255.4
	9,000
	March, 2002

	NF1164.4
	10,000
	April, 2002
	V30255.4
	9,000
	April, 2002

	NF1164.4
	10,000
	May, 2002
	V30255.4
	9,000
	May, 2002

	NF1164.4
	10,000
	June, 2002
	V30255.4
	9,000
	June, 2002

	NF1164.4
	10,000
	July, 2002
	V30255.4
	9,000
	July, 2002

	NF1164.4
	10,000
	August, 2002
	V30255.4
	9,000
	August, 2002

	NF1164.F
	1,000
	January, 2002
	
	
	

	NF1164.F
	1,000
	February, 2002
	
	
	

	NF1164.F
	1,000
	March, 2002
	
	
	

	NF1164.F
	1,000
	April, 2002
	
	
	

	NF1164.F
	1,000
	May, 2002
	
	
	

	NF1164.F
	1,000
	June, 2002
	
	
	

	NF1164.F
	1,000
	July, 2002
	
	
	

	NF1164.F
	1,000
	August, 2002
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	



