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COMPRESSION ADMINISTRATION AGREEMENT


THIS COMPRESSION ADMINISTRATION AGREEMENT (this "Agreement") is made and entered into between Enron Midstream Services, L.L.C. ("EMS") and MTG Operating Company and Michael T. Guthrie (collectively the "Customer") effective as of February ____, 2000 (the "Effective Date").  EMS and Customer are also referred to herein as a "Party" or collectively as the "Parties".

In consideration of the mutual promises and agreements contained herein, the receipt and sufficiency of which is hereby acknowledged, Customer agrees to purchase from EMS certain administrative services relating to Customer's screw and reciprocating compressors installed and leased to Customer under that certain Gas Compressor Equipment Master Rental & Servicing Agreement dated _______ between Hanover Compressor Company, Inc. ("Hanover") and Customer (the "Compression Agreement") in regards to invoicing and payments and EMS agrees to provide Customer such services on the terms and conditions described herein.

ARTICLE 1 - TERM

	1.1	The "Term" of this Agreement shall be for a term beginning on the Effective Date and ending on the termination date of the Compression Agreement.  Notwithstanding the foregoing, if the Gas Purchase Agreement (Reserves Committed/Index Pricing) between Enron North America Corp. ("ENA") and Customer dated October 22, 1999 (the "Purchase Agreement") is terminated for any reason, this Agreement shall also terminate as of the same date.

ARTICLE 2 - SERVICES

	2.1	Services Provided. EMS will provide Customer the following services as "Services":

	A.	Receipt of Hanover Invoices  EMS will receive invoices from Hanover for the compressor lease fees (the "Hanover Invoices") in accordance with the terms and conditions of the compressor schedules under the Compression Agreement.  

	B.	Payment of Hanover Invoices	 EMS will pay the Hanover Invoices, on behalf of Customer, within 30 days following the month for which the Hanover Invoices were billed.  EMS shall not have any obligation to make any payment to Hanover on behalf of Customer, and net such payment in accordance with Section 2.1C below, except for those amounts on the invoices received by EMS in accordance with Section 2.1A above.  All freight, installation, and construction costs shall be paid by Customer directly to Hanover.

	C.	Netting Hanover Fees from Purchase Proceeds.  The payments made by EMS, on behalf of Customer, to Hanover in accordance with Section 2.1B of this Agreement shall be netted from payments by ENA to Customer for gas purchases under the Purchase Agreement.

	2.2	Limitation on Scope of Services.  Notwithstanding anything to the contrary contained herein, EMS' provision of the Services shall be limited as follows:

A.	Gas Purchased by ENA.   EMS shall only perform the Services for Hanover Invoices issued for compressor units which compress gas that is purchased by ENA under the Purchase Agreement.

B.	Administrative Services.  EMS shall have no obligation to perform any other services, besides those described in Section 2.1 above, on behalf of Customer under the Compression Agreement including, without limitation, maintenance, permitting, insuring, operation, waste disposal, or inspections related to the compressor units.
	
	2.3	EMS Contact Person.  EMS designates the following person as "EMS Contact Persons" for all Services hereunder:

Scott Sitter
Enron Midstream Services, L.L.C.
1200 17th Street, Suite 2750
Denver, CO 80202
Phone: (303) 575-6465
Fax: (303) 534-0552

These EMS Contact Persons will communicate with Hanover on behalf of Customer for all matters under this Agreement.  EMS may designate a substitute contact person upon advance written notice to Customer.

	2.4	Fees.  EMS shall not charge Customer any fee for the Services performed hereunder.

	2.5	Reliance on Customer Information.  EMS will rely on the Customer Information (defined below) in performing its obligations under this Agreement.  EMS has no obligation whatsoever to verify or to inquire as to the accuracy or completeness of any Customer Information.  Except as provided herein, EMS will not have the obligation to review, interpret or advise Customer or any third party concerning the Compression Agreement or any other agreements.  EMS' sole obligation relating to Customer Information is to utilize the data in accordance with the terms and conditions of this Agreement.  In any event, EMS shall have no liability to any person or entity for any action or omission taken in reliance upon the Customer Information.

	2.6	Customer Inaction.  In the event that neither Customer Contact Person (as defined below) can be reached, EMS may, in its sole discretion, determine whether or not to take certain action as to any Service under this Agreement.  Customer will retain responsibility for such action or inaction of EMS.  In the event EMS has furnished Customer with the necessary information to determine whether or not to take certain action relating to any Service, Customer shall be solely responsible for the consequences of Customer taking or not taking such action, including, without limitation, any penalties or interest.

ARTICLE 3 - CUSTOMER RESPONSIBILITIES

	3.1	Customer Contact Persons.  Customer designates the following person as "Customer Contact Person":

___________________________
___________________________
___________________________
___________________________
___________________________
___________________________

	
These Customer Contact Persons will communicate with EMS on behalf of Customer for all matters under this Agreement.  Customer may designate a substitute contact person upon advance written notice to EMS.  A Customer Contact Person shall be available during regular and non-business hours.

	3.2	Provision of Customer Information.  Customer will provide the following "Customer Information" to EMS:

	A.	With respect to the Compression Agreement, any schedules added no later than one (1) month prior to effective date of such schedule.

	B.	Any changes, amendments, or supplements to the Compression Agreement within 10 days of such changes.

	3.3	Hanover Invoices.  Customer shall direct Hanover to forward all invoices in accordance with the Compression Agreement for all compressors covered under scope of this Agreement in accordance with Section 2.2 of this Agreement to EMS. 
 
	3.4	Third Party Consents.  Customer shall take all actions necessary with regard to Hanover to allow EMS to provide the Services under this Agreement.

	3.5	Customer Compliance.  Customer will adhere to the terms and conditions of the Compression Agreement as it may be amended or supplemented from time to time.

	3.6	Taxes.  Customer will pay to EMS any and all taxes and levies, however designated (other than EMS income and franchise taxes), which are attributable to the Services provided pursuant to this Agreement.  Customer also agrees to indemnify and hold EMS harmless from any claim or liability for any taxes and any interest or penalties with respect thereto, which may be assessed, levied or collected by any jurisdiction in connection with the Services under this Agreement.


ARTICLE 4 - TERMINATION

	4.1	Termination for Cause.  If either Party materially defaults in its performance under this Agreement and fails either substantially to cure such default within thirty (30) days after receiving written notice specifying the default or, for those defaults that cannot reasonably be cured within thirty (30) days, promptly to commence curing such default and thereafter proceed with all due diligence substantially to cure the default, then the Party not in default may, by giving the defaulting Party at least thirty (30) days advance written notice thereof, terminate this Agreement as of the date specified in such notice.

	4.2	Termination by EMS.  If during the term of this Agreement, EMS in its sole discretion ascertains that the cost and manpower required to perform its obligations under this Agreement are in excess of that originally contemplated by EMS, EMS may terminate this Agreement with 30 days written notice thereof.

	4.3	Termination for Insolvency.  If either Party (i) voluntarily suspends transaction of business; (ii) becomes insolvent or unable to pay any indebtedness as it matures; (iii) commences a voluntary case in bankruptcy or a voluntary petition seeking reorganization or to effect a plan or other arrangement with creditors; (iv) makes an assignment for the benefit of creditors; (v) applies for or consents to the appointment of a receiver or trustee for it or for any substantial portion of its property; (vi) makes an assignment to an agent authorized to liquidate any substantial part of its assets; (vii) has an involuntary case commenced against it with any court or other authority seeking liquidation, reorganization or a creditor's arrangement; (viii) by an order of any court or other authority, has appointed any receiver or trustee for it or for any substantial portion of its property; or (ix) has a writ or warrant of attachment or any similar process issued by any court or other authority against any substantial portion of its property and such involuntary petition seeking liquidation, reorganization or a creditor's arrangement or such order appointing a receiver or trustee is not vacated or stayed, or such writ, warrant of attachment or similar process is not vacated, released or bonded off within thirty (30) days after its entry or levy, then the other Party may, by giving written notice thereof, terminate this Agreement as of a date specified in such notice of termination.

ARTICLE 5 - LIABILITY

	5.1	LIMITATION OF LIABILITY. IN NO EVENT SHALL EMS BE LIABLE TO CUSTOMER FOR ANY TYPE OF DAMAGES WHATSOEVER FOR ERRORS OF EMS IN PROVIDING THE SERVICES HEREUNDER INCLUDING, WITHOUT LIMITATION, ACTUAL, ORDINARY, COMPENSATORY, SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, EXEMPLARY, OR CONSEQUENTIAL DAMAGES OF ANY CHARACTER, LOSS OF USE, LOSS OF PROFITS OR REVENUES, COST OF CAPITAL, CANCELLATION OF PERMITS, TORT OR CONTRACT CLAIMS, LOST PRODUCTION OR ANY OTHER FORM OF CONSEQUENTIAL DAMAGE SUFFERED BY OWNER, AND IRRESPECTIVE OF WHETHER CLAIMS FOR SUCH DAMAGES ARE BASED UPON CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE.
	5.2	Warranty.  EXCEPT AS EXPRESSLY PROVIDED HEREIN, EMS DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, IN FACT OR BY OPERATION OF LAW OR OTHERWISE, CONTAINED IN OR DERIVED FROM THIS AGREEMENT, ANY OF THE EXHIBITS ATTACHED HERETO OR IN ANY OTHER MATERIALS, BROCHURES, PRESENTATIONS OR OTHER DOCUMENTS OR COMMUNICATIONS WHETHER ORAL OR WRITTEN, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE 6 - INDEMNITY

CUSTOMER WILL DEFEND, INDEMNIFY AND HOLD EMS HARMLESS FROM AND AGAINST ALL CLAIMS, DEMANDS AND CAUSES OF ACTIONS BROUGHT BY THIRD PARTIES INCLUDING COSTS, ATTORNEYS' FEES AND EXPENSES RELATING TO THIS AGREEMENT AND/OR THE SERVICES PROVIDED BY EMS UNDER THIS AGREEMENT, INCLUDING CLAIMS, DEMANDS AND CAUSES OF ACTIONS ARISING OUT OF THE JOINT, SOLE OR CONTRIBUTORY NEGLIGENCE OR GROSS NEGLIGENCE OF EMS BUT EXCLUDING CLAIMS, DEMANDS AND CAUSES OF ACTIONS ARISING OUT OF THE WILLFUL MISCONDUCT OF EMS.  The obligations of Customer under this Article 6 shall survive the termination of this Agreement.

ARTICLE 7 - CONFIDENTIALITY

	7.1	EMS Proprietary Property.  Customer acknowledges and agrees that all trademarks, trade names, service marks, copyrights, programs, software, specifications, systems designs, applications, routines, sub-routines, techniques, enhancements, documentation, manuals, ideas or formulas utilized or developed and provided by EMS or utilized or developed and provided in connection with this Agreement (collectively, "EMS Proprietary Property") are proprietary to EMS and shall remain the sole property of EMS.  Customer shall have no ownership interest in the EMS Proprietary Property or other rights therewith.  Customer agrees to keep the EMS Proprietary Property confidential at all times.  Upon termination of this Agreement, Customer will return all copies of all items relating to EMS Proprietary Property which are in possession of Customer and certify to EMS in writing that Customer has retained no materials relating to EMS Proprietary Property.

	7.2	Business Information.  The Parties acknowledge that during the Term of this Agreement and thereafter, either Party may disclose to the other from time to time certain business product pricing, financial, marketing, technical and other proprietary and sensitive information of each Party.  Both Parties shall use such efforts to keep confidential any and all information concerning customers, trade secrets, methods, processes or procedures and any other confidential, financial and business information ("Confidential Information") with the same standard of care as it uses for its own Confidential Information.  Neither Party shall disclose Confidential Information to any third party without the prior written consent of the other, except that both Parties agree that the other Party may disclose Confidential Information to its auditors, to governmental authorities having jurisdiction over such Party or as otherwise required by applicable law.  Confidential information of either Party hereto shall not include information which (i) is in the public domain, (ii) is previously known or independently developed by the receiving Party, (iii) is acquired by the receiving Party from any third Party having a right to disclose such information or (iv) the receiving Party is obligated to produce under a court or governmental order.

ARTICLE 8 - ARBITRATION

All claims, demands, causes of action, disputes, and other matters arising out of or relating hereto, whether sounding in contract, tort, or otherwise, shall be resolved by binding arbitration pursuant to the Federal Arbitration Act.  The arbitration shall be administered by the American Arbitration Association ("AAA") and shall be conducted in Denver, Colorado.  EMS and Customer shall each designate an arbitrator, who need not be impartial, within 30 Days of receiving notification of the filing with AAA of an arbitration demand.  The two designated arbitrators shall elect a third arbitrator.  If either Party fails to timely designate an arbitrator, or the Parties' arbitrators fail to designate the third within 30 Days of their appointments, arbitrators shall be appointed by AAA such that there will be three arbitrators.

ARTICLE 9 - MISCELLANEOUS

	9.1	Force Majeure.  Each Party hereto shall be excused from performance hereunder, except for payment obligations for any month and to the extent that it is prevented from performing any obligation hereunder, in whole or in part, as a result of delays caused by the other Party or an act of God, war, civil disturbance, court order, labor dispute, third party nonperformance or other cause beyond its reasonable control, including failures, fluctuations or non-availability of electrical power, heat, light, air conditioning, computing or information systems or telecommunications equipment.  Such nonperformance shall not be a default or ground for termination as long as reasonable means are taken to remedy expeditiously the problem causing such nonperformance.

	9.2	Relationship of Parties.  EMS, in providing Services hereunder, is acting as an independent contractor and does not undertake by this Agreement or otherwise to perform any regulatory or contractual obligation of the Customer, or to assume any liability for the Customer's business or operations.  In providing the Services under this Agreement, EMS has no fiduciary duty or other similar relationship to Customer.  EMS has the sole right and obligation to supervise, manage, contract, direct, procure, perform or cause to be performed, all work to be performed by EMS hereunder.

	9.3	Right of EMS to Perform Services for Others.  Customer understands and agrees that EMS may perform the same or similar Services as provided to Customer under this Agreement for itself or for third parties, some of whom may be competitors of the Customer.

	9.4	No Third Party Beneficiaries.  The Parties agree that this Agreement is for the benefit of the Parties hereto only and is not intended to confer any legal rights or benefits on any third party, and that there are no third party beneficiaries to this Agreement or any part or specific provision of this Agreement.

9.5	Choice of Law. This Agreement shall be interpreted by and construed in accordance with the laws of the state of Wyoming, excluding, however, any conflict-of-laws rules and principles which would apply the law of another jurisdiction.

	9.6	Notice.  Any notice necessary under this Agreement shall be in writing and shall be considered delivered three days after mailing if sent certified mail, return receipt requested, or when received, if sent by facsimile, prepaid courier, express mail or personal delivery, to the addresses provided below:

	EMS:		
	Enron Midstream Services, L.L.C.
1200 17th Street, Suite 2750
Denver, CO 80202
Phone: (303) 575-6465
Fax: (303) 534-0552
Attn: Scott Sitter

	CUSTOMER:		
	MTG Operating Company
	Michael T. Guthrie
	117 South Main Street
	Buffalo, Wyoming 82834
	Phone: (307) 684-0964
	Fax: (307) 684-0966


	9.7	Attorneys' Fees.  The prevailing Party in any legal proceedings brought by or against the other Party to enforce any provision of this Agreement shall be entitled to recover against the non-prevailing Party the reasonable attorneys' fees, court costs and other expenses incurred by the prevailing Party.

	9.8	Severability.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of the remaining provisions, and this Agreement shall be construed as if such invalid or unenforceable provisions were omitted, unless the omission of such provision would deprive one of the Parties of a material benefit of its bargain hereunder.

	9.9	Assignment.  Neither Party may assign this Agreement without the prior written approval of the other, except that no approval shall be required for EMS to assign this Agreement to an affiliate of EMS.  Any assignment made by either Party in contravention of this Section shall be null and void for all purposes.

	9.10	Waiver.  The forbearance or failure of one of the Parties hereto to insist upon strict compliance by the other with any provisions of this Agreement, whether continuing or not, shall not be construed as a waiver of any rights or privileges hereunder.  No waiver of any right or privilege of a Party arising from any default or failure hereunder of performance by the other shall affect such Party's rights or privileges in the event of a further default or failure of performance.

	9.11	Binding Effect.  This Agreement shall be binding on and inure to the benefit of the Parties and their respective successors and assigns.

	9.12	Entire Agreement.  This Agreement embodies the entire agreement and understanding of the Parties hereto in respect of the subject matter contained herein and supersede all prior conflicting or inconsistent agreements, consents and understandings relating to such subject matter.  Customer acknowledges and agrees that there is no oral or other agreement between EMS and Customer which has not been incorporated in this Agreement.


ENRON MIDSTREAM SERVICES, L.L.C.	MTG OPERATING
	by Enron North America Corp.
	its Managing Member

By:							By:						

Name:							Name:						

Title:							Title:						


	MICHAEL T. GUTHRIE


	By:						

	Name:						

	Title:						
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