


February 22, 2000

Transwestern Pipeline Company
1400 Smith Street
Houston, Texas 77002

Re:	Section 2.1 of the Gas Conversion Agreement between Enron Compression Services Company ("ECS") and Transwestern Pipeline Company ("TW") dated as of October 18, 1999") (the "GCA")

Dear Sirs:

In accordance with Section 2.1 of the GCA, TW and ECS agree that TW has received acceptable FERC authorization of the Gallup Expansion and hereby directs ECS to enter into agreements as necessary to lock in the ten year forward sale price (the "Lock Price") of the Fuel Payment (as such term is defined in the GCA).  All capitalized terms not defined herein shall have the meaning set forth in the GCA.

TW and ECS agree that in accordance with Section 2.2 of the GCA, the Lock Price will result in conversion of the Annual Charge Portion into an Annual Charge Fuel Payment of 79,020 MMBtu per month.   

TW and ECS further agree that in accordance with Section 2.3 of the GCA, the Lock Price will result in a Compression Services Charge Fuel Payment equal to the aggregate amount of Shaft Energy delivered during the second month preceding the month for which the Compression Services Charge Fuel Payment is being calculated times 5,738 Btu/hp*hr.

Except as supplemented or modified in this letter, all other terms and conditions of the GCA shall be and remain in full force and effect.

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: ____________________________



