Enron Capital & Trade
Resources Corp.
PO Box 1188

* Houston, TX 77251-1188

9, February 6, 1998 4/// / - /M &

U.S. Department of Encrgy
Office of Fuels Programs
1000 Independence Avenuc S.W.
Washington, D.C. 20585
Dear Sirs:

Enclosed for filing i1s two originals and sixtecn (16) copies of the Application of Enron
Capital & Trade Resources Corp. for Authorization to Import Natural Gas from Canada. Please

file stamp the extra copy and return to me in the stamped, sclf-addressed envelope enclosed.

The U.S. Dept. of Energy is currently in posscssion of our check in the amount of $50 for
applicable fecs.

Thank you in advance for your prompt attention to this matter.

Very truly yours,

Monica C. Jordan

Enclosures
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Natural gas. Electricity. Endless possibilities.




. UNITED STATES OF AMERICA
BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

N e gy~ ) 2-V&
Enron Capital & Trade Resources Corp. $ FE Docket No. y

APPLICATION OF ENRON CAPITAL & TRADE
RESOURCES CORP. FOR AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

L. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 US.C. § 717b (1994
Supp.). Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c} (1994 Supp.), Delegation
Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,
1991) of the United States Department of Encrgy (“DOE”). and Part 590 of the DOE’s regulations, 10
C.E.R. Part 590, Enron Capital & Trade Resources Corp. ("ECT™) hereby requests that the DOE’s Office
of Fossil Energy grant it long-term authorization to import up to 9,051 Mcf of nawral gas per day
. (approximately 3.31 Bef annually) at a receipt point located near Niagara, Ontario and other receipt
points along the Canada-U.S. border, for a term commencing on November 1, 1998 or such other date on
which deliveries commence under the transactions specificd below, and terminating ten years following
the commencement date. In support of this application, ECT presents the following:

1L OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed to the
following individuals, who should be placed on the official service list for this docket, pursuant to 10

C.F.R. §590.202(a).

Monica C. Jordan, Attorney Leslie J. Lawner, Attorney

Enron Capital & Trade Resources Corp. Enron Capital & Trade Resources Corp.
P.O. Box 1188 712 North Lea

Houston, Texas 77251-1188 Roswell. New Mexico 88201

(713) 853-5910 (505)623-6778

(713) 646-3393 - Fax (505) 625-2820
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HI DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its principal
place of business is located in Houston, Texas. with other offices located in Dublin, Ohio, Chicago,
[linois, Long Beach, San Francisco and Aubum, Califormia, Omaha, Nebraska, Kansas City, Missourt,
Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron Gas Marketing, Inc., is one of the
largest buyers and sellers of natural gas in North America. with physical and financial volumes in excess
of 30 billion cubic fect per day. ECT is the parent corporation of Enron Capital & Trade Resources
Canada Corp. ("ECT Canada™), which is the purchaser of the natural gas subject to this apphication from
a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near Niagara, in the
Province of Ontanio. However, as this supply forms part of ECT's corporate portfolio, ECT may wish to
bring these volumes in to the U.S. at other points along the U.S.-Canadian border from time to time. In
order to retain flexibility, ECT requests that the subject import authorization not be restricted to a single
point of impon.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall
corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will be
transported to market through NOVA Gas Transmission Ltd. (NOVA™), TransCanada PipcLines Limited
(*TCPL") and National Fuel Gas Supply Corporation (“National Fuel”). The gas will flow on NOVA for
firm delivery service to Empress, Alberta at the inter-connect of TCPL and then across Canada on the
facilitics of TCPL to the inter-connect of TCPL and National Fuel at the Niagara, Ontario export point.
The gas will continue on the facilities of National Fuel to a delivery point near Leidy, Pennsylvania. The
gas will then be delivered to markets or to interconnecting pipeline systems for delivery to markets in the
northeastern Unuted States.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm
Purchase/Sale Agreement (“"Master Agreement™) dated June 1, 1994,  This Master Agreement
contemplates the parties entering into various transactions for the firm purchase and sale of gas to which
the Agreement is to apply. The import arrangement contemplated hercunder is subject to the Master
Agreement pursuant to a Confirmation Letter between ECT and ECT Canada dated January 30, 1997 (the
“Confirmation Letter”). The Confirmation Letter provides for the sale by ECT Canada to ECT of 9,051
Mecf of gas per day. to be delivered at the U.S.-Canada border near Niagara, Ontario for the period from

November |, 1998 or such commencement date and will terminate ten years from the commencement
2
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date. If ECT, as Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily contract quantity
(DCQ), this constitutes a Buyer’s Deficicncy Default and Buyer's Deficient quantity shall be the
difference between the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT will then be
required to pay ECT Canada the sum of an amount equal to the product of Buyer’s Deficiency Quantity
multiplied by the Replacement Price Differential plus liguidated damages equal to $0.15 multiplied by
Buyer's Deficiency Quantity to cover ECT Canada’s admintstrative and operational costs.  The
Replacement Price Differential means the positive difference, if any, obtained by subtracting the lesser of
(a} the price obtained by Scller in an incremental. arms-length sale(s) to a third party of a quantity of gas
cqual to Buyer's Deficiency Quantity for such day, less incremental transportation charges to the Seller,
and including other basis adjustments or (b) the Spot Price for the day in which Buyer's Deficiency
Default occurred from the Contract Price. Buyer shall not be liable to Scller for any amount for failing to
Schedule or receive any volumes which are designated by Seller or Buyer to be Fuel Gas or which are
deemed to be Fuel Gas. The Master Agreement and the Confirmation Letters are attached hereto as
Exhibit “A".

ECT Canada has entered into a purchase arrangement with Canadian Natural Resources
(“CNR™) under a Master Firm Gas Purchase/Sale Agreement dated August 26. 1993 with a Confirmation
Letter dated Janvary 30, 1997. CNR will sell ECT Canada a maximum daily quantity of gas up to 9,05]
Mecf per day at AECO “C "/NIT, Alberta for the period of November 1, 1998 or such commencement
date and will terminate ten years from the commencement date.

C. Transportation

The Alberta-sourced natural gas will be transported from the ficld to the contract dehivery point
at AECO “C “/NIT through NOVA. ECT Canada is in the process of acquiring sufficient NOVA
capacity, with renewal rights, for transportation of the 3.31 Bef of gas to be imported annually and has a
Letter of Understanding dated December 18, 1996 verifying the same.  The natural gas will be
transported from the contract delivery point via the NOVA facilities and onto the Canada-U.S. border
near Niagara, Ontario through TCPL facilities.

ECT will purchase the gas from ECT Canada on the Canadian side of the International Border at
a point near the interconnect between TCPL and National Fuel.

D. Markets

ECT manages a large portfolio of fixed-price natural gas risk management contracts in the world:
it holds equity interests in and markets power from four operating natural gas-fired power projects in
North America; it is the largest supplier of gas to the electric generation industry in North America and is

ameng the leading entities arranging new capatal to the North American energy industry.
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The natural gas which ECT will acquire under the import authorization requested herein will be

used as part of ECT’s overall corporate gas supply porifolio. It is generally expected that the subject
natural gas will be used to serve the U.S. northeast markets currently under long-term contracts to ECT.

v. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE
PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the public
interest, as required by Section 3 of the Natural Gas Act.  As that section states, the importation of
natural gas “from a nation with which there 15 in effect a free trade agreement requiring national
treatment for trade in natural gas™ is deemed to be consistent with the public interest and must be granted
“without modification or delay.” Since the authorization ECT seeks is to import natural gas produced in
Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, the
proposed transaction satisfics the public interest criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the Encrgy
Policy Act of 1992, an environmental review of an import application is not required under the National
Environmental Policy Act. See DOE/FE Order No. 762. Any environmental assessment or analysis
necessary due 1o pipeline construction to serve ECT will be performed by the Federal Energy Regulatory
Commission.

ECT Canada has already received the necessary export permits from the National Energy Board
of Canada authorizing the long-term export of the gas made the subject of this transaction (License No.
GL-279).

VI OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with

respect to the proposed import of natural gas.
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VII. CONCLUSION
. WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the

authorization sought herein to import up to 9,051 Mcf/d of natural gas from Canada for a ten year term
commencing November |, 1998, or such commencement date as set forth above.

Respectfully submitted,

“mﬁmmz/(\ ool

Momca C Jordan

Altorney

ENRON CAPITAL & TRADE RESOURCES CORP.
P.O. Box 1188

1400 Smuth Street

Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy

1000 Independence Ave. SW
Washington, 1D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concem:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT™} for authorization under Section 3 of the Natural Gas Act to import up 10 9,051 Mcf of
natural gas per day (up to 3.31 Bcf annually), at a receipt point located near Niagara, Ontario and other
receipt points along the Canada-U.S. border, for a term commencing on November 1, 1998 or such other
date on which deliveries commence under the transactions specified below, and terminating November 1,
2008.

Based upon my understanding of the application and my examination of the relevant documents,

records and maiters of law, it is my opinion that the proposed import of natural gas from Canada by ECT,
as contemplated in the instant application, is within the corporate power of ECT.

Very truly yours,

MonicalC. Jordan
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EXHIBIT “A”
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between
Enron Capital & Trade Resources Corp. and Enron Capital
& Trade Resources Canada dated June 1, 1994

Confirmation Letter between ECT and ECT Canada
dated January 30, 1997
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ENFOLIO” MASTERTIRM PURCHASE, . AGREEMENT
]
Gas Marketing. inc. 3 Delaware corporation{”Company "L and Enon Gas
g Canada Com. 30 Alerta, Canada comoration ("Customet’L refened to
- _tively as the "Panties,” entes ito this Master Frm PurchaserSale Agreement
wugether with 3 Teansactions, collectively, this “Agreement’] efective as of the
11t Day of June, 1934 {the "Ettective Date”). The ENFOLIO General Provisions 32t

forth in Appendiz °1° shall apply to this Agreement.

ARTICLE 1. TERM This Agreemen shall govern all Transactions and be in effect
for o term of one year from the EHectve Date. 1t shall then continue in eifect from
Month 1o Month, undess terminated by either Party upsa 30 Days prios written potice
to the other Party; provided, this Agreement shall continue to apply 1o afl Trans:
actions then i effect untd of Transactions are completed. Temnination of this
Agreement in all mstances shall be subject to Section 8.4,

ARTICLE 2. SCOPE OF AGREEMENT 2.1. Scope of Aqreement. Camgany and
Customer from time 16 time during the tem heceof may, but are not ohligated to.
enter into Transactions for the fimm purchase and sale of Gas to which this
Agreement shal apgls. Each Transaction shall be effectuated and evidenced a3 set
forth in this Article 2 and thall constitute a part of this Agreement. Each Transaction
shanhecwmmduwwﬁhmhAgnmtwmﬂs:mmhemunthk
Agreement and 2 Transaction shail be resolved in favor of the Trensaction. Each
Transaction shall grovide whether the Transaction is based upon DCO quantity
obligations or MinMQ of MinDQ and MaxDQ quantity ehligations, in which case the
applicable atemative definitions and provisions set forth in this Agreement shall

apply.

Transaction Procedures. [t is the intent of the Parties to facHiate
_sactions in accordance with the agreed procedures in this Article 2 and assure

_at such Transactions are yalid and enforceable a3 2 result of the use of these .

progedures for the mutual benefit of the Parties.. Any Transaction may be formed
and etfectuated [ by a written paperbased Transaction Agreement executed by the
Parties (inchuding by facsimile andfor counterparts! or G0 in a reconded telephane
conversation between the Parties occurving on any Business Day during the Pricing
Hours whereby an offer and acceptance shall censtitute the agreement of the Parties
1o a Transaction a3 evidenced by the Transaction Tape; provided, each Party may
stipulate by pries notice to the other Party that any' particular contemplated
Transaction may be effectuated and formed caly by means of procedure fi) above.
The Parties shall be legally bound by each Transaction from the tome they agree to
its terms i accordance with this Article 2 and acknowledge that each Party will rely

e —————

thereon in doing business related to the Transaction. The Transaction Tape is
adopted by the Parties as 8 means by which a Transaction is reduced to tangible
- form, and the Parties t0 3 Transaction are identified and authenticate a Transaction,
Any Transaction formed and effectuated pursuant to the foregoing shal be
considered o be 3 “writing” Of =i writing” and to have been *signed” and any
Transaction Tape shall be considered to constitute an *original” document evidencing
the Transaction. Each Party cansents ta the recordng of its employees’ telephone
conversations  without  any further natice.  SEE RIDER TRANSACTION
AGREEMENT REQUIRED

2.3. Egquipment and Transaction Tape. Company shall at fts expense maintain
equipment necessary 10 requlary record Transactions on Transaction Tapes and
retain Transaction Tapes @ suth manner 33 to protect its business records from
improper access; provided, Company shall not be [Gable for any malfunction of
~sipment of the operation thereof in respect of any Transaction WITHOUT REGARD
THE CAUSE OR CAUSES RELATED THERETO, INCLUDING, WITHOUT
JMITATION, THE HEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE
SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. No Transaction shafl be
vitiated should 3 malfunction otcur in equipment reqularty wtifized for recording
Transactions or retaining Transaction Tapes of the optration thereof, and in such
event. the Teansaction shall be evidenced by the written and computer records of the

" *

/ .

Parties mm the " yction made contemporanecusly with the 1
k 3 .
ony W trecxre

7 4. Confirmatisns. |n addition ta, but not in Beu of, the foregoing, the Parti
sgree that Company may confirm & recarded telephonic Transaction by 'mnis
Customer a facsimle Confimmation and that 3 reasonabie time for the mh:
Customer of a Confirmation is within 24 hours of the Transaction farmation.
Company does hereby adoptiulmerhud.i:hd‘miu address, a3 its signanee on
any Confirmation as the Wentification of Comgany and authentication by Company of
the Confimation, and such letterhead shal be sutficient to verfy that Company
originated the Confirmation. The Parties agree that any objections 1o the contents of
the Confirmaticn thall be mage @ writing on of before the Confirm Deadtne for al
purpeses hereunder and at law.

2.5, Enforcement of Transactions. The Parties agree nat to contest or assert 3
defense 16 the validity or enforceability of teleghonic Transactions entered inta i
accordance with this Agreement undef laws relating to () whether certain
agreements are 1o be @ writing of signed by the Party 10 be thereby bound or (&) the
authority of any employes of the Party if the emptoyee name and the Identification
Code of the Party are stated in the Transactien Tape.

ARTICLE 3. QUANTITY OBLIGATIONS 7.1. Seller's_Sales Qbligation.
Seller shall Schedule, or cause 1o be Scheduled, at the Celivery Point(s) on 2 firm
basis each Gas Day 3 quantity of Gas equal to the quantity propely requested by
Buyer up 1o the OCQ o MazDAQ, it applicable (Buyer's A sted Ouantity®). Unless
atherwise agreed nothing in this Agreement. and & parcular this Aricte 3, shatl
require o permit either Party to Schedule Gas at 2 point other than a Deftvery Pomt
or in excess of the DCQ Maximum Dady Oelvery Pomt Quantity of MaxDQ, as
applicable. ’

3.2. Sellec's Fuilure to Schedule. t on any Gas Day Seler faits to Schedule
Buyer's Requested Quantity, then such occumence shall canstitute a “Sefers
Deficiency Detaght® and °Sefler's Deficiency Quantity™ shall be the mumerical
difference between Buyet's Requested Cuantity and the amount of Gas Scheduled
for such Gas Day. In the event of a Seller's Deficiency Default, Seles shall pay
Buyer the sum of the following: @ an smaunt equal to the product of the Sefler's
Deficiency Ouantity muhtipied by the Replacement Price Differential, gz
liquidated damages equal to $0.15 multiphied by Seller's Deficiency Ouantity to cavet
Buyer's administrative and operstional costs. During any Month @ which Seller's
nonperformance continues for a periad of five consecutive Gas Days Buyer may elect
upoa notice te Sefler, without Bability, not to recommence Schedyling Gas hereunder
for the remainder of such Month, twt for no longer periad. Subject to otfset pursuant
1o Section 3.5, payment to Buyer shall be emade no later than 10 Days after receit

by Sefter of Buyer's mvoikce for same.

3.3. Buyer's Purchase Obligation.  Buyer ghall Schedule, or cause to e

~ Scheduled. at the Delivery Point(sion 3 firm basis each Gas sy 2 quantity of Gas

equal to the OCQ: provided. @ if the MiniQ is applicable 103 Transaction, Buyer
shall Schedule, or cause to be Scheduled, at the Delivesy Pointls} on a fim basis each
Month a minimum quantity ef Gas mltnﬂthMﬂmdﬁliHhtMiﬂﬂﬁii
applicable to a Transaction, Buyer shal Schedule, of cause 10 be Schedufed. at the
Delivery Pointls) o0 2 firm basis each Cay 2 mimimum quantity of Gas equal to the
MinDQL

1.4, Buyer's Failure to Schadule. If on any Gas Day Buyer fails 1o Schedule the
pCQ or MinDQ, if applcable, then such occumence shall constitute 3 -Buyer’s
Deficiency Oefault” and “Buyer's Deficiency Quantity” shall be the numencdl
ditterence between the och or MinOQ it applicable, and the quantity, of Gas
Scheduled for such Gas Day; pravided. if the MinMQ is applicable to 3 Transaction. (i
the Buyer's Deficiency Detault shall occur if Buyer fails to Schedule the MinM0 for
any Manth and (@ the Buyer's Deficiency Quantity shafl be the numericat difference
between the MinMQ and the quantity of Gas Scheduled tor such Manth. In the event
of & Buyer's Deficiency Oefault Buyer shall pay Sefler the sum of the lollowds: 0
an amount equal to the product of Buyer's Deficiency Cuantity mutipfied by The




a—

Replacement Prce Oifferential phus () icuidated da .3 equal to $0.15 mubtiphed

by Buyer's Deficiency Quantity 1o covet Seber's administrative and operational costs./

v reypect to DCQ and Min0Q obligations, during sny Menth n which Buyer's
dormance contirwes lor 3 period of fve consecutive Gas Dayz Seiler may elect
. ice 1o Buyer, without abifity, not 1o recommence Scheduling Gas for the

nder gt such Month, but far no longer pesicd. Subject to offset pursuant ta

Section 1.5, payment to Seber shal be made in accordance with the Bling and
Payment provisions set forth in Appendix 71.°

35. DHsst. in the event that Buyer and Seller are each required to pay a1 amount
in the same Month under Section 3.2 and Secticn 3,4, or under Section 3.2 and the
Billing and Payment provisigns set forth in Appendiz “1°, then such amoums with
respect to esch Party shal be aggregated and the Parties shal d@ischarge their
obfigations 10 pay through offset, in which case the Party, if any, owing the greater
aggregate amount shall pay to the other Party the difference between the amounts
owed.

ARTICLE 8. DEFAULTS AND REMEDIES 4.1.Early Termination. If 2 Triggering
Event {defined in Section 4.2} occurs with respect to either Party at any time during
the term of this Agreement, the other Pasty (the “Notifying Party”) may 0} upon tweo
Business Days written notice to the first Party, which natice shall be given na later
than 60 Days atter the"discovery of the sccurrence of the Triggering Event, estabish
a date on which any or all Trangactions selected by it and this Agreement in respect
thereof will terminate (“Early Termination Date®) ezcept 33 provided in Section 8.4,
and (i) withhold any payments due in respect of such Transactions; provided, upon
the occumence of any Triggermg Event Hsted in item (v) of Section 4.2 a3 it may
apply to any party, the Transactions selected by the Notitying Party and this
Agreement in respect thereof shafl automatically teminate, without notice, as if an
Eacly Termination Date had been immediately declared except as provided in Section
-« |f an Early Temination Date occurs, the Notitying Party shall in good faith
late its damages, mchuding its associated costs and attomeys’ fees, resulting
3 the termination of the terminated Transactions [the ~Termmnation Payment®).
e Temination Payment will be determined by m comparing the value of [a) the
remaining term, quantities and prices under each such Transaction had 1t not been
terminated to (bt the equivalent guantities and refevant market prices for the
remaining term either quoted by 2 bona fide third party offer or which are reasohably
expected to be avadable in the market under a replacement contract for each suth
_ Transaction and () ascertaining the associated costs and attomeys’ fees. To
ascertain the market prices of a replacement contract the Notifying Party may
consider, among other valuations, any or all of the settiement prices of NYMEX Gas
futures contracts, quotations from leading dealers in Gas swap contracls and other
bona fide third party offers, al adjusted for the length of the remaining term and the
basis differential. Upon the netting of all terminated Transactions, if the calculation
of the Termination Payment doex not result in damages 1o the Notifying Party, the
Termination Payment shall be rero. The Notitying Party shall give the Affected Party
(defined in Section 4.2) written notice of the amount of the Temmination Payment,
inchusive of a statement showing its determination. The Atfected Party shall pay the
Termination Payment to the Notitying Party within 10 Days of receint of such notice.
At the time for payment of any amount due under this Article 4, each Party shall pay
10 the other Party all additional amounts payable by it pursuant to this Agreement,
But ab such amounts shall be netted and aggregated with any Termination Payment
payable hereunder. If the AHected Party disagrees with the calculation of the
Termination Payment, the issue shall be submitted to arbitration pursuant to this
Agreement and the resulting Termination Payment shall be due and payable within
three Days after the award.

4.2 Trigqering Event shall mean, with respect to a Pasty lthe “Affected Panty™: (0
. {ailure by the AHected Party to make, when due. any payment required under
s Agreement if such failure is not remedied within five Business Oays aher

itten notice of such failure is given 10 the AHected Party; provided, the payment is
"not the subject of a good faith dispute a3 descebed @ the Billing and Payment
provisions or {u} any representation of wamanty made by the Affected Party in this
Agreement shall prove 10 have been faise ar misteading in any matenal respect when

porllil,

made or deemed luhm{ 8 or (@) the fadure by the Atfected Party to perform
mmmmnmawmmm obiigations 10 make any
mumnﬁmmmdﬁuﬂymmdhtﬁssm‘g
s 2 separste Triggering Eventl, and such fadure is nat excused by Force Majeure or
cured within five Business Days after written natice thereot to the Attected Panty or
fv) the Affected Party thall (a) make an aszignment of anry general arrangement for
the benefit of crediters, () fie 8 petition or otherwise commence, authorize or
wmymmmdameﬁwurmmmmqw
similar Law fer the protection of creditore, or have such petiticn {ded against it and
mmmmumwm.mmmmmw
nscivent however evidenced) or (d) be rable 1o pay its debts as they {30 due or v}
Seller's unexcused tadure to Schedule the Buyer's Requested Cuantity requested by
Buyer for a cumuiative pesiod of 30 or mare Gas Days in 2 12 Manth peried in any
one Transaction er tvd Buyer's unexcused fadure to Schedule the DCQ or Min0Q for
aumhtinpuindnfwumﬁumnha 12 Month perind in any one
Tmmm«.ﬂaw&mhmmwutu:wmewﬂcfm: Months in 3
12 Menth period in any one Transaction of tvii the eccurrence of a Material Adverse
Change of the Affected Party; peovided, such Material Adverse Change shall not be
considered i the Affected Party estabfishes, and maintains throughout the term
heref, a Letter of Credit {naming the Notitymg Party as the beneficiaryl i an
amount equal 10 the gum of fin each case rounding upwards for any fractional amount
1o the next $ 500,000.00} {a) the Netitying Party’s Termination Payment phes ] if
the Notifying Party is Seller, the aggregate of the amounts Seller is entitled to
receive under each Transaction for Gas Scheduled durng the B0 Day periad
preceding the Material Adverse Change (the amount uf said Letter of Credit to be
adjusted quarterly to reflect amounts owing at that point i timel or lviu) the
Attected Party fails to establish, maintain, extend or ncrease 3 Letter of Credit
when required pursuant to this Agreemant, or after reasonable notice fads ta replace
the issuing bank with anather bank acceptable to the beneficiary. )

4.3. Other Events. n the event Buyer undes 2 Transaction is regulated by z federal,
state or lotal requistary body, and such body shall disaflow all or any partion of any
costs incurred or yet to be incurred by Buyes under any provision of this Agreement,
such actian shall nat gperate to excuse Bure: from perfarmance of any cbfigation nor
shall such sction give rise to sny right of Buyer to any refund of retroactive
adpstment of the Contract Price pravided in any Transaction, Notwithstanding the
foregoing, 1 the Atfected Party's activitias hereunder become subject 1o regulation
of any kind whatscever under any law (other than with respect to New Tazesito 3
greater or ifferent extent than that existing on the Effective Date and such

_regulation ¢ither @ renders this Agreement Blegal or menforceable or {) materially

adversely affects the business of the AHected Party, with respect to fts foancial
pnshhﬂuoﬂmwiu.ﬂmhmewufElabovn.emmrrmy,mdhmecm of @
above, oaly the Atfected Party, shall at such time have the right 1o deciare an Eady
Temmnation D3te in actordance with the provisions hereof; provided.
notwithstanding the rights of the Parties to daclare an Earty Termnation Date as
above stated, the ‘Affected Party shal be fable for payment of the Termination
Payment caicuiated by the non-Affested Party as provided in Section &.1.

4.4 Ofiset. Each Party reserves to itsetf all rights, se1ofis, counterclaims and
other remedies and defenses consistent with Section 8.3 fto the extent nat expressly
herein waived or denied) which such Party has or may be entitled ta arising from of
cut of this Agreement. Al outstanding Transactions and the cbligations to make
payment in connection therewith or under this Agreement may be offset against each
other, set off or recouped theretrom.

ARTICLE S. FORCE MAJEURE This Article § is the sole and extlusive excuse of
performance penmitted under this Agreement and all ather exzcuses at law or in equity
are WAIVED to the extent permitted by law. Eacept with respect to payment obliga-
tigas, in the event eithet Party is rendered unable, whally ot in part, by Force Majeure
1o caery out its obligations hereunder, it is agreed that upon such Party’s giving
notice and full particulars of such Force Majeure to the other Party a3 3000 L




—

reasonably passible tsuch notice 1o be canfamed w .ongl the obhigations of e
- giving such aetice, 10 the extent they are atfected by such gvent, thall be
. ted from the inception and durng the contzmusnce of the Farce Majeure for 3
.:fmtusouayshm;qmqmwi\qmlzumﬁlpaiod.mlum
eriod. The Panty receiving notice of Force Majeure may nmediately take

pgm&meMl'@szwmtumwmewum
Buyer and Seller shal be obigated to perform. The cause of the Force Majeure shafl
mmmdmdmnwmﬁmwmmwﬁd&m:w
agmdmpmis‘mherth chall require of permit Sefller o2 Buyer to Schedule quanti-
ties of Gas (0 n excess of the DCQ, Maximum Day Defivery Point Qusntity of
Maz0Q, as applicable, of ) at paints other than the Defvery Pointis).

ARTICLE 6. TAXES 6.1. Allocation of and \ndemnity for Toxes. The Contract
price mchrdes full cembursement for, and Seller is Gable for and shall pay, or cause 10
be paid, of reimburse Buyes il Buyer has paid, all Taxes applicable to the Gas sold
gpstream of the Delivery Paintis). tn the event Buryer is required to remit such Taz,
the amount thereot shall be deducted from any sum3 becoming due to Seler
hereunder. Seller shall ingemnify, defend and hald harmiess Buyer from any Claims
for such Taxes. The Cpntract Price does not include rembursement for, and Buyer is
Babie for and shall pay. cause to be paid, of reimbrurse Sefler if Seller has paid. all
Taxes applicable to the Gas sold downstream ot or at the Delivery Pontls), xcluding
any Tazes imgosed of collected by 2 taring autherity with jurisdiction over Buyer.
Buyer shall ngdemnity, defend and hold harmiess Seller from any Claims for such
Tazxes. '

6.2 Now Taxes. A- \f @ a New Tax occcurs and () Buyer & Seller would be
‘-spun.sihle tor such New Tax if it were 3 Tax under Section 6.1 3nd (2 such New
is, due 10 and on the basis of laws, regulations and applicable contracts of Buyer

[ect as of the effective date of the New Tax. of the Type which Buyes can pass
_ectly through to, of be reimbursed by, another persan of entity i the chain of Gas
supply, such Buyer shall pay of cause 12 be paid; or reimburse Seller 1 Seller has
paid, all such New Tazes and Buyer shall indeswity, defend and hold hammless Sefter
from any Claims for such Taxes; provided, if Buyes does aot identify fts contracts for
long-term fised sourcing in the ordinary course of its business and cannat identity
appficable contracts, this Paragraph A shall nat spoly. B. H{aNew Tar occurs and
(@ eithee Buyer of Seller would be responsdle for such Hew Tax if it were 2 n
under Section 6., and @i} Paragraph A does ot apply. such responsble Buyer of
Seller (the “Tazed Party”) shal be entitled to declare a1 Early Termination Date n
actordance with the provisions of this Agreement subject to the following
conditions; provided, prior to and inchuding jti !
defined) invoked under (his Section 6.2, New Taxes shall be allocated as it they were
Tazes as provided in Saction 6.1: {a} the Tazed Party must give the non-Tared Party
. at least 30 Days prior written natice (the * Aqreement Period”) of its intent 10 declae
an Eady Termination Oate land which notice shall be given o later than 90 Days
atter the tater of the enactment or eifective date of the relevant Hew Taz), and priot
1o the propased Eady Termination Date Buyet and Seller shall attemgt 10 reach 2
wtual agreement a3 1o the sharing of the New Tax, B i 3 mutual sharing
agreement is not reached, the non-Tazed Party shafl have the ight, but nat the
obligation. upon written notice 1o the Tazed Party within the Agreement Period, 10
pay the New Taz for any continpous period it 38 glects on a Month 1o Month basis,
and in such case the Tazed Party shall not have the right during such continuous
period to declare the Early Termination Date on the basis of the Hew Tazes, k
shoutd the non-Tazed Party at its election agree to pay the New Taxon 2 Menth to
Month basis, then upen 10 Oays priof written naotice ta the Taxed Party of i3
'ection to cease payment of such New Taz, the Taxed Party shall then be Gable for
e payment of the New Taz and the Parties shall again be subject to this Section
6.2 as if the New Tax had an effective date 2 of the date the non-Tazed Party
ceases payment of such New Tax, [@ if 2 mutual shanng agreement i not reached
and the non-Tazed Party does not elect to pay the New Taz tot any period of time
within the Agreement Perind, the Early Termination Date shall take effect and af
Transactions must be terminated and be subject to the same Eardy Termination Oate,

{a) the Earty Tuﬂl\lm(‘ shall be effected as il 2 Trggering Event had octumred
and the Termenation Payment caleuiated as set torth i Section 4.3 shal be payable:
provided. both Seler and Buyer pursusnt to Section 4. shall calculate their
respective Termination Payments resultng from the termination of all Transactions
nﬂmwm:um?mwﬁedm.ﬂmmwnm
Terminaticn Payments results in either the non-Tazed Party's or the Tazed Pary's
mwmwaqthnrhulﬂtumninhsqﬁu against its loszesk, the Panies
Mmmmuym:nlgahd:x.ubommwﬁhmn:y 1o the Party having the
net toss, one-halt of the Termination Payment and () such Termination Payment thal
be payable a8 provided in Section 4.1 and its calculation shall be zubject to
mﬁdhmmmuumﬁmm

§.). Cooperation. Upon request, a Pasrty shall provide a certificate of exemgtion or
sther evidence of ezemption fram any Taz and each Party agrees 10 caaperate with
the ather in obtaining a0 exemption and minimizng Tazes payable in respect of all
fransactions.

ARTICLE 1. TITLE, RISK OF LOSS, INDEMNITY AND BALANCING T7.1. Title,
Risk of Loss and [ndemnity., As between the Parties, Sefler ghall be deemed to be
i ezchusive contral and passession of Gas Scheduied hereunder and responsible for
any dzmgenrhm:auud thereby prior to the time the tame shal have been
defivered 1o Buyer. Aftes defivery of Gas 10 Buyer at the Oefivery Pointls), Buyer
thall be deemed tobe in sxchusive control and possession thereof and responsibie for
any injury of damage caused thereby, Title to Gas Scheduled hereunder shall pass
from Sefler 10 Buyer at the Delivery Pointisl. Sellef and Buyer each assumes atl

Claims, inctuding injury 0 and death of persons, arising from any act of ncident
occuring when titie ta the Gas i3 vested i the indemnitying Party.’ IT 1§ THE
[NTENT OF THE PARTIES THAT THIS (NDEMNITY AND THE LIABILTY ASSUMED
UNDER IT BE WITHOUT REGARD TO THE CAUSE OR CAUSES” THEREDF,
[NCLUDING, WITHOUT UMITATION, THE NEGLIGENCE OF ANY INDEMNIFIED
PARTY, WHETHER SUCH NEGUGENCE BE SOLE, JOINT OR CONCURRENT, OR
ACTIVE OR PASSIVE.

7.2. Correction of imbalances, Cashouts and Peaalties. Ditferences between
Scheduled quantities and actual gquantities delivered and received hereunder
[Imbalances™ will be comected o settied i cash or Gas of by offset 33 the Parties
agree. Additionally, in the event of (i an Umbalance on Buyer's Transporter's system
caused by Sefes or Seller’s Transporter's defivery of less or more than the Scheduled
quantity for any Gas Dy (o which case Seler shall be the ~ esponsible Party™) o (3
an imbalance oo Seller's Transporter's system caused by Buyer of Buyer's
Transpostes's receipt of more of \ess than the Scheduled quantity for any Gas Day fn
«wweawuwuum'ae le P
flable for 2nd réimburse 1o the othes Party any associated Transporter penalties o8
casheyt costs and losses incurred by such other Party. tn the event the tariff of
cither Buyes's or Seller's Transparter provides for cashouts on the basis of the
aggregation of al overdelivenies and underdeliveries between such Transporter and
ate Transportet Imbalance™), and the nature
of the mbalance (averdelivery of underdefivery) atiritiutable 18 the Responsible Party
s the same a3 the Aggregate Transpostef \mbalance loverdelivery o underdelivery).
the Responsibie Party shall participate n the gther Party’s cashout settlement of the
Aqgreqate Transportes imbalance on the basis of ealy {he Responsible Party's pre-
fata share thereof.

ARTICLE 8. MISCELLANEOUS 8.1. Notices. All notices. inchuding, without
fimitation, consents, and communications made gursuant 10 this Agreement shall be
made a3 specified i Ezhibit A" Natices required ta be @ writing shafl be g:ﬁvmd
on weitten fom by lettes, tacsimie of other documentary form- Notice by f3

ar hand delvery shall be deemed 1a have been received BY the close of the Business
Day on which it was yransmitted of hand defivered funiess wransmitted or hané
delivered stier close B which case it thall be geemed tectived 3t the close ©
next Business Dayl or such earfier time confirmed by the (ecenving Party. Notice |
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overnght mad or counef shall be deemed 1o have be.  :Cerved Two Business Days
after it was sent or such earlier time confirned by the recerving Party. Afry notices

1 hereunder in respect of the declasation of an Early Termination Date shafl be
. ddressed and sent to the attention of the Corporate Secretary of Buyer or
, atﬂuml.‘rcuddmsh&@r_!’ A" Any Party may change its addresses by

;..uing nofnofwmi\mrwuwm

£.2. Transter. nﬁsAmmLhmm&ﬁuﬁm each indemaification,
shaﬂimmlomdbhdﬂwpmﬁﬂadmmuﬁu&#unfﬂu?u&snmm
uhhu?mmaﬂmfulhismnmtwhmmw"ﬁnmwdofm
nmuPamwhthmuuﬁﬂﬂuMmmnuﬂnwﬁmeIuhPmmv&d
further, either Party may transfer its interest to any parem or afffiate by
usmnmuuuwcﬁmmpziurmmalnfﬁuomul’m.hnm
such transter shall operate to relieve the transferor Party of fs oblgations
hereunder. Any Party's mluhvin!nimufﬂﬁs&ctim 8.2 shall be void.

8.3. Limitation of Remedies, Liabili
PARTIES 00 HERESY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES
OF DAMAGES PROVIDED N THIS AGREEMENT SATISFY THE ESSENTIAL
PURPOSES HEREDF. FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS
REMEOY OR MEASURE OF DAMAGES 1S HEREIN PROVIDED. SUCH EXPRESS
REMEDY UR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY HEREUNDER, THE DELIGOR'S LLABILITY SHALL BE UMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. (F NO REMEDY OR MEASURE OF DAMAGES 15
EXPRESSLY HEREIN PROYIDED, THE OBLIGOR'S LIABILITY SHALL BE UMITED TO
DIRECT ACTUAL DAMAGES ONLY, SUCH CIRECT ACTUAL DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY HEREUNDER AND ALL OTHER REMEDIES OR
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. SEE RIDER ANTICIPATORY
REPUDIATION UNLESS EXPRESSLY HEREIN PROVIDED, NETTHER PARTY SHALL
- [JABLE FOR CONSEQUENTIAL INCIDENTAL, PUNITIVE, EXEMPLARY OR
"ECT DAMAGES, !N TORT, CONTRACT, UNDER ANY INDEMNTTY PROVISION
OTHERWISE.  NOTWITHSTANODING ANY OTHER PROVISION IN THIS
~GREEMENT, IN NO EVENT SHALL ETTHER PARTY BE UABLE FOR ANY PENALTIES
OR CHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE
UNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ARY
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE. JOINT-OR CONCURRENT, OR
ACTIVE R PASSIVE TO THE EXTENT ANY DAMAGES REQUIRED TC BE PAID
HEREUNDGER ARE LIQUIDATED, THE PARTIES ACKXNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR MPOSSIBLE TO OETERMINE, OTHERWISE
OBTAINING AN ADEQUATE REMEDY 1S INCONVENIENT AND THE LIQUIDATED
DAMAGES CONSTITUTE A REASONABLE APPROXIMATION DF THE HARM OR
L0SS. BUYER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS AGREEMENT
AND 1S CONTRACTING FOR THE GDOOS TO BE SUPPUED BY SELLER BASED
SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES HEREIN SET
FORTH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES,
ACCEPTS SUCH GOODS “AS4S" AND “WITH ALL FAULTS.® SELLER EXPRESSLY
NEGATES ANY CTHER REPRESENTATION OR WARRANTY, WRITTEN OR ORAL
EXPRESS OR  IMPLIED, INCLUDING, WITHOUT  UMITATION, ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO CONFORMITY TO MODELS
OR SAMPLES, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE.
EACH PARTY HEREBY WAIVES ALL RIGHTS UNDER, ARISING OUT OF OR
ASSOCIATED WITH TEXAS & BUSINESS COMMERCE CODE SECTIONS 17.41
THROUGH 17.63 KNOWN AS THE DECEPTIVE TRADE PRACTICES-CONSUMER
PROTECTION ACT TO THE EXTENT ALLOWED BY LAW, The Parties acknowledge
Uty 1o mitigate damages hereunder. In this connection, the Parties recognize

. the ability to effectuate arrangements lor the sale or purchase of Gas is
nditioned upoa the volatdlity of Gas markets, the creditworthiness and refeability of
potential customers, the camplezity and size of the portiofios of contracts managed
by each Party and the need 1o conduct market business in an ordedy manner,
Therefore, the Parties agree that (1 three Business Days is 3 commercialy

reasonable perod to p e of sell Gas i respect of 2 Seller's or g

Do ancy Osfat and ) three Business Oays afte the end of the M i woie
the Eady Termination Date cccurs @ a commertially reasonable peed 34
pstabishment of an Early Termination Oate to determine the Termunation p o the
gm&ummmmmmnsumnmmummmmt
or Buyer's Deficiency Oefautt or & Party's determination of the Terminatisn p ’
are in excess of 20,000 MMBtu/Gas Dn.ﬂu?mi::mwﬁum.wm
may ordinarlly be required to effectuate cove ar determine the Termination Payment
hmmdymmmamiwmmdnffmlheﬁumﬂn €ach Party may
mmmwmmﬂﬂymwnhlelmsiqmmmmm“
:tawmdmnmuunMdGavahhsmmum"
damages. No ciaim that a Party fadled to mitigate damages shal be grounded solely
on the basis of counter Gas market movement.

8.4. Winding Up Arrangemants. Upea the expiration of the Parties’ sale and
wm:mmwmmmm.wm&sumumm,
mmumsmmummmmumm‘mwt,
pmimulymdumﬂbedetumd.uid any refunds due Buyer made, within 60
Days. Any lmbalances in receipts or defveries shall be corrected to 2era balance
within 60 Days. Al ndemnirty obligations and audit rights shall survive the
rermination of this Agreement. The Parties’ obligations pruvided n this Agreement
shall cemain in effect for the purpose of complying herewith.

8.5. Applicable Law. THIS AGREEMENT AND EACH TRANSACTION AND THE
RIGHTS AND DUTIES GF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED (N
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARC T0
PRINCIPLES OF CONFUCTS OF LAW. THE PARTIES AGREE THAT THIS
AGREEMENT AND ALL TRANSACTIONS SHALL BE ACCEPTED AND FORMED IN
THE STATE OF TEXAS ACCORDING TO THE PROCEDURES HEREIN SET FORTH.

8.6. Document, Record Retention and Evidence. This Agreement, the Exhibits
and Appendices hereto, if any, and each Teansaction, constituta the entire agreement
between the Parties relating to the subject matter contermplated by this Agreement.
There are na pror of Contemporaneous agreements or representations {whether oral
or written} atfecting the subject matter other than those herein expressed  Other
than with respect 1o Transactions entered into in accondance with the procedures
set forth @ this Agreement and as otherwise herein expressly stated {the
“Transaction Procedures™L no smendment o madification to this Agreement shafl be
enforceable, unless reduced 1o writing and ezecuted by bath Parties. The conduct of
1he Parties i accerdance with the Transaction Procedures shall evidence a course of
deafing and a course of performance accepted by the Parties in furtherance of tis
Agreement and all Transactions entered into by the Parties. The provisions of this
Agreement shall nat Empart rights enforceable by any persen, frm o grganization not
a Party or nat bound as 3 Party, o nat permitted successor of assignee of a Party
bound 16 this Agreement. Exceptas otherwise herein stated, sy provision, article o1
section declared o rendered undawhd by a court of Law of regulatory agency with
jurisGiction cver the Parties of deemed untawful because of 8 statutory change will
not otherwise atfect the lawful cbfigations that arise under this Agreement. The
headings used for the Asticles herein are for convenience and reference purposes
only. AD Exhdits and Appendices referenced in this Agreement, i any. 3¢
incoparated. Any original executed Agreement o Transaction Agreement may be
photocopied and stored an computer tapes and disks {the 'hﬂgﬂmﬂ- Th'
Imaged Agreement, il introduced as evidence on paper, the Confymation, if
- roduced 33 evidence in lacsimle form, and the Transaction Tape. i itroduced 33
evidence in its original form and a5 transcribed onto paper, & aNY rudicial, asbitration.
mediaticn or admenistrative praceedings. will b admisyibie as between the Parties to
the s3me extent and under the same conditions &1 other business records ariginated
and maintained in documentary form. Neither Party shall contest the sdmissiity of
the Transaction Tape in its orginal form, or ghotocopies of the transcription thereat,
or photacopies of the Confirmation or the tmaged Agreement under enther l?fe
business records exception to the heacsay rule or the best evidence rule on the basis
that such were not origmated af maintained in documentary torm.
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1.7. Confidentiality. Each Pany shall not Gisclose  .ems of any Transaction 1o

2 third party lother than the Party’s and its atfiliates’ employees, lenders, counsel o7

-~~ntants who have agreed 1o keep such terms confidential) except in crder 1o

+ with any applicable law, order, regulation or exchange nule: provided, each

. Mmtﬁyﬂmuﬂm?amefmmeed‘mnfﬁﬁchithawmwwmy

= _.in disclosure and use reasonable etforts to prevent of brmit the Gisclosure. The

__avisions of the Agreement ather than the terms of any Transaction are not subject

1o this confidentiafity obigation. The Parties shall be entitled to aB remedies

gvafiable at law of in equity to enforce, or seek relief n connection with, this

confidentiality phﬁqatiut provided, all monetary damages shall be Gmited to actual
ffirect damages.

The Parties have executed this Agreement in multiple countemarts to be
construed as one effective as of the EHfective Date.

ENRON GAS MARKETING. INC.

By: \C«EU oo 59/”'

Tt L3 (C o SRR DN L

ENRDN GAS SERVICES C A}}ZCORP.

By 7714, ‘.1\
The: PV @ 50l PanK

fAarty.fmsi3102st doc 1134
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APPENDIX 1= °
- ENFOLIO GENERAL PROVISIONS
elUsage and Definitions Al references to Artcles and Sections are to those sel

W this Agreement. Relerence to any document means suth document as
4 rom time 16 time and reference 1o any Party inciudes any permitted
sor or assignee thereof. The following definitions and any terms defined
mﬂyhdﬁslmmlﬂuﬂnﬁytodﬁwmwaﬂm&um

communications made pursuant to this Agreement.

“8to” means the amount of energy required to raise the temperature of one
mdnfmmt:rwdengmummﬁsugnuhhmhtnSU
degrees Fshrenheit. The term "AMBtg" means one millian Btus.
'Mmh?mtoamembwmtedtumhmﬁn
during a Period of Delivery,

=L T," means Central Time. .

“Claims® means all claims or actions, threatened or fled and whether
groundless, false or fraudulent, that directly ar indirectly relate to the subject
matters of the indemuty, and the resulting losses, damages. expenses,
attameys’ fees and court costs, whether incurred by settlement ot otherwise,
and whether such claims or actions are threatened or fied prior ta or after the
termination of this Agreement.

*Confirmation™ means 3 writlen notice confirming the specific terms of a
Transaction which may be in any form adequate at law; an exampie of a
Confirmation which may be utilized hersunder is shown in "Exhidbit B.*
=Confirm Deadfine” means 24 hours atter a Party receives a Confirmation;
provided, it the Confirmation is not received during 2 Business Day it shall be
deemed received at the open of the next Business Day.

*Cantract Price” means the price for the purchase or sale of Gas pwsuant to
2 Transaction

=Daily Contract Quantity” {"DCOJ means the quantity ‘of Gas to be
Scheduled pach Gas Day pursuant 1o a Transaction.

"Day" means a period of 24 consecutive hours, beginning at midright C.T. on
any calendar Day. °Business Day" means 3 Day on which Federal Reserve
nember banks in New York City are open for business and 4 Business Day shall
open at 8:00 am. and tlose at 5:00 pm loca! time, “Gas Day® means a
period of 24 consecutive hours begining. at the time of the applicable
Transporter's gas day.

~Defivary Pointfs| means the agreed paintis) of defivery pursuant to 2
Transaction,

=Force AMajeurs” means an event not anticipated as of the Effective Date,
which i3 not within the reasonable cantral of the Party claiming susgpenzion,
and which by the exercise af due dligence such Party i§ unable to overcome o
obtain or cause to be obtained 2 commercially reasonable substitute
perfarmance therefar; provided. neither (3 the loss of Buyer's markets nor
Buyer's mabiity economically to use or resel Gas purthased hereunder nor ()
the loss or failure of Sellet's Gas supply, inchuding, without Gmitation, depletion
of reserves ot faflure of production resulting from well treeze-offs. nor Seller's
abikity to sell Gas ¢ 2 market at a more advantageous price, shall constitute an
event of Force Majsure. “Force Majeure” shall inchude an event of Force
Majeure occumring with respect to the tacilities ot services of Buyer's or
Seiler's Transporter,

“GAAF means generally accepted accounting principles, consistently apphed,
“Gas™ means methane and other gaseous hydrocarbons meeting the quality
standards and specifications of Buyer's Transporter.

*/dentification Code” means a Party's numerical code utilized for recorded
telephonic Transactions, as fallows: Company ___, Customer .
*[ndemnified Party” and * ndemnifying Party” mean the Party receiving
and providing an indemaity, respectively.

-interest Rata” means, for any date, two percent over the per anvwm rate of
interest announced a3 the “Prime Rate” from tome to time for commercial loans
1y Cithank, N. A as established by the administrative body of such bank
charged with the responsibility of establishing such rate, as same may change
from 1éme to time: provided, the interest Rate shall never exceed the mazimum
lawful rate permitted by applicable law.

i,
{“Letter of Cmdlr! w3 an imevocable standby letter of credit ipnuey
confimed in a form and by a commercial bank acceptable 1o the p -
whase favet it is issued) ity »
'{H:mr‘:l Adverse Change® rmm. with respect to Company o Custamer,
either ceases to be owned or otherwise controlled by Enron Com.: “owned or
otherwise controfied by* meaning the direct o indirect ownership of at least
51% of the outstanding capital stock or other equity nlecests of Cusiomer or
Company having ordinary voting power.
“Mar0T means the marimum quantity of Gas that Seller is required 1o
Schedule per Gas Day pursuant 1o 8 Transaction, it applcable,
*Maximam Daily Delivery Point Goamtity” means the maximem quantity of
Gas which may be Scheduled per Gas Day at each Delivery Poimt where there
are multipls DeGvery Paints appficable ta 2 Transaction.
“Min00" means the mininum quantity of. Gas that Buyer is required o
Schedule per Gas Day pursuant 1o a Transaction, if applicable,
“MinMO" mesns for sy Month the minimum quantity of Gas per Gas Day that
Buyer is ebligated to Schedule times the sumber of Days i the Month pursuant
10 a Transaction, if appEcable.
*Month* means 3 period of time beginning 2t midnight C.7. on the first Day of
any calendar Month and ending at midnight C.T. e the first Day of the
folowing calendar Month. -
*New Taxes™ means () any Tazes enacted and effective after the Effective
Date, inchuding, without rmitation, that portion of any Tazes or New Tazes
that constitutes an increase, or (] any law, order, rule or requlation, or
nterpretation thereof, enacted and effective after the Effective Date resulting
in the appBication of anry Taxes to a new or ditferent clags of parties.
*Period of Defivery” means the period from the date Schedulng cbligations
are to commence 1o the date same are ta terminate under a Transiction.
*Pigeling” means a company autharized 10 ship Gas on behatf of iself or
others on physical Gas transmission facilities. .
*Pricing Hours® means the hours C.T. from 8:00 am, to 500 gm ol each
Business Day.
*Replscament Price Differentisl” means () in the event of a Seller's
Deficiency Default, the positive &ifference, if any, obtaned by subtracting the
Contract Price trom the greater of (3} the cost ta Buyer, inchuding incremental
transportatien costs and other basis adfustments, to replace Sefler's Deficiency
Ouantity for such Gas Oay (but exchuding penalties or charges for unautharzed
receipts of Gas by Buyer) or (b) the Spot Price for the Gas Cay i which Seler's
Deficiency Oefault cccumred, and () in the event of 3 Buyer's Oefciency
Default, the positive ditference, if any, obtained by subtracting the lesser of al
the price obtained by Seller in an incremental, armsdength sale(s} to 2 thind
party of a quantity equal 1o Buyer's Deficiency Quantity for such Gas Day, less
ncremental transportation charges to Seller, and inchding other basis
adjustments, or () the Spot Price tor the Gas Day in which Buyes's Deficiency
Detault cccurred for if the MiaMQ is applicable, the Spot Price for the middle
Gas Day of the Month in which Buyer's Deficiency Default occurred, from the
Cantract Price. .
*Scheduling” or “Schedule,” when used in reference 10 Selles, means 10
make Gas avadable, of cause Gas to be made available, at the DeGvery Pointls}
for delivery to or for the account of Buyer, inchuding making al Pipeline
nominations, and when used n reference to Buyes, means 10 cause Buyer's
Transporter to make available at the Delivery Paintis] transportation capacity
sufficient to permit Buyer's Transporter to receive on 3 firm basis the
quantities Sefler has avalable at such Defivery PaintlsL inchding making 3l
Pipeline nominations. Gas shall be deemed 1o have been Scheduled when
confirmed by Transporter. .
»Seller” means the Party ta 3 Transaction who is obligated 10 sell Gas during 3
Period of Debvery. .
*Spot Price” means the price et forth in Gas Daily® (Pasha Pubfications.
Inc.), or successor publication. in the cobumn “Dady Price Survey” under the
Esting applicable 1o the geographic location agreed pursuant 10 3 Transaction
for the relevant Gas Day. If there is 0o single price published for that particular
Gas Day, but there is pubfished 2 ange of prices under the above cotumn and
sting, then the Spot Price thall be the average of such high and low prices. 1
the event that na price of range of prices is published for that particular Gas




Day, then the Spot Pnce shall be the avers, . the foflowing: the price
{determined as siated above) for each of the first Gas Oay wmmediately
precedng and fallowing the Gas Day in which the defauit occurred for which a
Spot Price can be determuned.
Tares” means any or all advalorem property. occupation, szverante,
. moduetion, extraction, first use, conservation, Bt or energy, gathering,
transport, Ppefine, utility, gross receipts, gas or oil revenue, gas or o import,
priviege, sales, use, consumplion, excise, lease, transaction, and other or new
tazes, govemmental charges, ficenses, fees, permits and asseszments, of
increases therein, ather than tazes based on net income or net warth,
*Jransaction® means an agreement and any amendment or modification
thereo! made in accordance herewith for the purchase or zale of Gas to be
performed hereunder.
*Transaction Agresment” means a written paperdased agreement executed
by the Parties to form and effectuate a Transaction which may be substantially
in the form set forth in Exhibit *B-1.°
*Transaction Tape™ mexs the tape recording of 8 recorded Transaction
etiectuated in accondance with Articte 2.
*Transporter” means either the Pipefine delivering or receiving Gas at 2
Delivery Peint in a Transaction.
eRepresentations and Warranties As a material induzement to entering into this
Agreement, inchuding each Transaction, each Party, with respect to itsell, hereby
represents and warrants 1o the other Party continuing throughaut the term of this
Agreement a3 follows® ) there are no suits, proceedings. judgments, ruings or
orders by or before any court o any governmental autharity that materially adversely
aftect its abifity to perform this Agreement ar the rights of the ather Party under this
Agreement, @ it is duly organized. validly existing and in good standing under the
laws of the jrisdiction of its formation, and it has the legal right, power and
authority and is qualified to conduct its business, and ta execute and defiver this
Agreemsnt and perform its obfigatiens under the same and each Transaction, and all
" reguiatory authorizations have been maintained as necessary for it to legafly perform
L “Ggations hereunder, (@) the making and performance by it of this Agreement is
. its powers, has been duly authorized by all necessary action on its part, and
_not and will nat violate any provision of law or any rule, requlation, arder, writ,
puogment, decree or athes determination presently in effect applicable ta it or its
governing dacuments, (v} each of this Agreement and each Transaction when
entered into constitutes a legal. valid and binding act and obligation of it. enforceable
against it n accordance with ity terms, subject o banknpicy, insolvency,
reorganization and other laws affecting creditor's rights generally, #nd with regard to
equitable remadies, to the discretion of the court before which proceedings to obtain
same may be pending. (v} there are no bankruptcy, dsolvency, reorganization,
receivership or other amengement proceedings pending or being contemplated by it,
or 1o its knowiedge threatened against i, fvi) it has assets of $5,000.000 or more
according 1o its most recent financial statements prepared in accordance with GAAP
and knowledge and experience in financial matters that enable it to evaiate the
merits and risks of this Agreement, and {vi) it is not in 2 disparate bargaining position
with the other Party, .
eQOperations and Delivery Schaduling Requests. Not later than two Business
Days prior to the earfier of Buyer's or Sefler’s Transparter's nomination deadlng for
the first Gas Day af sach Month during 2 Periad of Delivery, Buyer agrees to provide
1o Seller facsimile notice of the quantities Buyer requests Sefler ta Schedule for each
Gas Day of such Month. Should Buyer desire to change the requested gquantities
Scheduled, Buyer shall provide 1o Sefler [acaimile notice thereo! not later than one
Business Day prio¢ to the earfier of Buyer's or Sefler's Transporter's nommation
deadline for the apphcable Gas Oay. ln the event the nomination or Scheduling
deadline of a Transporter conilicts with these natification dates, Buyer and Seler
agree to modify the notification dates accordingly, Schedufing requests to Seller will
be accepted at the tefephone number and shafl be confirmed by fazsimle as set forth
= -hiit "A.°
. gsortation. Sefler shall obtain, or cause to be obtained, transportation ta the
.1y Point, and Buyer shall obtain, or cause to be ohtained, transportation from
. Defivery Point.
Gas Specifications. Sefler represents that all Gas delivered hereunder shall meet or
exceed the specifications of Buyer's Transportet.

Muitipie Delive Pnin[-.zalion. In the event 2 Transaction shal comtan

than one Oevery Pont, the Partes shal soecify a Mazimum Daly Defvery oun
Cuantity for each Deliery Puint. The Delvery Points which shal be wieg o
delivery of Gas and the quantities of Gat 10 be Scheduled fﬂdeﬁvuy"m:;
Oelvery Ponts shal be determmed by Sefier i its sole :ﬁur!tionwim;’nw
apphicable Mazimum Oady Defivery Point Quantity. Sefler shall provide 1o Buyer a
fist of Debvery Points and quantities determined by it within a pericd of e
necessary 1o permit Suyer to make noménations.

Operational Fiow Orders. Should either Party receive an operational flow urder or
other order of aotice fram a Transporter requiring action to be Laken i connsction
with this Agreement o Gas flowing under this Agreement ("0FG°L such Party shatl
immediately notify the other Party of the OF0 and pravide the other Party 3 copy o
same by facsimile, The Parties shall take al zctisns required by the OFD within the
time prescribed. Each Party shal indemnify, defend and hold hammiess the other
Party from any Claims, inchuding, without Gmitation. a1 ron-complance penalties and
attomeys’ feer, associated with an OFO @ of which the Indemnitying Party faled 10
give the lndemnified Party the notice required hereunder or ) under which the
indemnitying Party faited 1o take the action required by the OFQ within the time
prescribed,

oFinancial Matters Billing, Invoice Dats, Charges and Payment. By the 10th

_ Day of each calendar Month following the Month in which Gas was Scheduled under

i

a Transaction, Sefler shall provide Buyer with 3 written statement setting forth Gas
Scheduled during the preceding Month, and ather charges due Seler, inchuding,
without mitation, deficiency charges under Article J. Billing and payment will be
based on Scheduled quantities. Within five Business Days of the request of either
Party, the other Party shall provide, to the ertent it has s legal right of access
therete andlor such stitement iz then avalable, a copy of the Transporter's
allocation of imbalance statement applicable to Gas soid hereunder for the requested
period. The ditfeence, if any, between Scheduled ang actual quantities delivered or
accepted shall be treated as imbalances under Article 7. Buyer shall remit any
amounts due by the 10th Oay following Buyer's receipt of Seller's™statement.
Payment of all funds shall be made by wire transfer, in U, S, funds on a same day
basis te the account designated on Exhibit "A.* If Buyer or Seller should fail 1o remit
any amounts in full when due hereunder interest an the unpaid portion shall accrue
from the date due at a rate equal to the Interest Rate. Billings, payments and
statements shal be made by wire transfer to the accounts or the
addressesffacsimies specified in Exhibit “A.°

Suspension of Performance. 1f either Party falls to make a timely payment and
such taflure is not remedied within two Business Days sfter such Party receives
written notice of default, the nondefaulting Party, in addition to other remedies, may
suspend the Scheduling of Gas until such amount, including interest, is paid; provided,
if the defautting Pasty, in good faith, shall dispute the amount of any such billing o
part thereof and shall pay such amounts a3 it cencedes to be comect, oo suspension
shall be permitted. ’

Audit Rights. -For & period of two years from the date of termination af a
Yransaction Buyer or Seller o any third party representative thereof shal have the
fight, upon reasonable aatice and at reascnzble times, to ezamine the books and
records of the othef to the extent reasonably necessary to verify the accuracy of any
biling statement, payment demand, charge, payment or computation made under this
Agreement. The recards of the Parties shall be retained in accorgance with Section
8.6 for 2 [ke period to facilitate the audit rights of the Parties.

Financia! Information, If requested by Customer, Company shall deliver 0t within
120 Days follawing the end of each fiscal year, a copy of the anwal report of Envon
Corp. containing consalidated financial statements for such fiscal year cenified by
independent certified public accountants and (8} within 60 Days aftes the end of each
of its first three fiscal quarters of each fiscal year, a copy of the quarterty report of
Enron Corp. tontaining unaudited consofidated financial statements far such fiscal
quarter. If requested by Company, Customer [or its Guaszntor] shall defiver ) mlhm
120 Days following the end of each fiscal year, a copy of its annual regodt contanng
consafidated financial statements for such fiscal year certified by independent
certified pubfic accountants and () within 60 Days atter the end of each of iu_ﬁ.rsl
three fiscal quarters of each fiscal year, a copy of its guarterly report contaming
unaudited consolidated financial statements for such fiscal quarter. tn all cases lht
statements shall be for the most recent accounting period and prepared in




GAAP: provided, should any such 51, ents fat be timety due 10 3
delay in preparation of ceaification, such delay shall aat be considered 3 default 10
J— as guch Party difigently pursues the preparation, cenification and delivery of the

sceordangce with

s,
.anty of Titls to Gas Seller in any Transaction warrants that title 10 Gas to
aeduled by Seller is free from all praduction burdens, Kens and adverse claims
. warrants its right to sefl the same. Seller agrees 1o indemnuty, detend snd hold
harmdess Buyer agains? afl Claims to or againat the title of said Gas. In the event a0y
Claim is asserted to said Gas, Buyer, in addition to other cemedies, may suspend its
obgation 1o pay for said Gas up to the amount of such Claim.
eAlarnate Price Redetermination It any or ol of the indices used to determine
the Spot Price of the Contract Price are nat svailable in the future, the Parties agree
10 promgtly negotiate 2 mwtually satisfactory altemate index for the Spot Poce of
Contract Price (each an “Altemate Price”]. If the Parties cannot agres by the end af
the furst Month for which the Spot Price or Contract Price could not be determined.
then Sefler and Buyer shall each prepare 3 prioritized st of up to five atemative
published reference pastings of prices representative of spot prices for Gas defrvered
n the same geographic area. Each Party shall submit its fist to the other within 10
Days atter the end of the first Month tor which the price could not be determined.
The first listed index appearing in Seiles's fist that also appears in Buyer's fist shall
constine the replacement index. [f ne comman indices appear on the [lists, each
Party shall submil a new st adding two indices within 10 Days. If either Party fails
to provide timely a Eist, such Party’s fist shall not be considered. From and after the
“Renegatiation Date,* which shall be the date the Spat Price ot Cantract Price it no
longer avalable, untd the Altemate Price is determined, the Altemate Price shall be
the average of the Spat Price(s} or Coatract Pricels) in etfect duning the 12 Months
preceding the Month in which the Renegotiation Oate sccurred, which price shall be
aftective unid the Altemate Price is determined. Upon determination of 2 new
Altemate Price, the Spot Price or Contract Price, as applicable, will be adjusted
retroactively to the Renegotiation Date.
~sipct of Wajver or Consent No waiver or consent by either Party, e1press of
. . of any ane ar more defaults by the other Party in the performance of any
other default or defauits whether of a Gice or different nature. Faiture by a Party
1o complain of any act of the other Party or to declare the ather Party in defauft with
respect to this Agreement, regardiess of how long that faiture continues, shall not
constitute a waiver by that Party of its rights with respect 10 that default until the
apphicable statute of Gmitations period has run,
eindemnifications With respect 10 each indernnification mchuded in this Agreement
the mdemnity is given to the extent authorized by law and the following peovisions
shall be considered applcable. The tndemnified Party shall promptly notify the
Indemaitying Party in writing of any Claim and the Indemnifying Party shall have the
right le assume the investigation and delense theseof, including the emgloyment of
counsel and shall be obligated to pay the related attomeys’ fees; provided, the
Indemnified Party shall have the right 1o emgplay 1eparate counsel and participate in
the defense of any Claim, however, the attomeys’ fees of such counsel shal be paid
by the brdemnified Party wnless the employment of such counsel has been consented
1o in writing by the indemnifying Party or the tndermnifying Party has faded to azsume
the defense snd employ counsel in 3 timely manner; pravided turther, if the named
parties 10 any Claim inchude both Parties, and the indemnified Party shal have been
advised by counse! that there may be a legal defense avallable to it which is ditferent
from thase available 10 the indemnifying Party, the indemnified Party may elect to
employ separate caunse] at the expense of the Indemnitying Party, in which case the
tndemnifying Party shafl pay all attomeys’ fees of such counsel and shall not have
the right 16 assume the defense of the Claim on behalf of the indemnified Party. The
" Parties shall use reasonable efforts to cooperate in the defense of any Claim. The
Indemnitying Party shal nat be Gabie for any settlement of a Caim without its
express written consent thereto. The lndemnified Party shall reimburse the
‘mnifying Party for payments made of costs incurred in respect of an indemaity
the proceeds of any judgment, insurance, bond, surety nr other ecovery made
* respect 1o an event covered by the indemnity. ~ :
_rhitration Any Gispute or need of interpretation anising oul of this Agreement
pertaining to the calculation of 2 Termination Payment shall be submitted to binding
arbitration by one arbitratar with aver eight years of professional expeence in the

on of this Agreement shall operate or be construed a3 3 waiver of consent of '

"3

commodity futures marke  .erivative products and the Gas ndustry ang who
not prevesly been emgloyed by either Party, 113 G0eS TGt BaVE 3 B7ect o s
inzrest i either Party of the subject marter of the arbitration. Such arbitryye,
eiher be a5 mutual agreed by the Paties witkin 30 Days aher witten ntis frun
either Party requesting arbitration, or fading sgreement. shall be selected uner n
expedited nies of the American Aritration Assoctation (the "ARA") g the 3oy,
eriteria. Such arbitration shall ba held i attemating kcations of the home gfficey of
Seller and Buye, commencing with Seber’s otfice. ﬂumiunflhammhn;'
to the extent ot inconsistent with the rules herein specified. Either Panty may
initiate arhitration by written notice ta the other Party and the abitration shatl e
conductsd sccarding to the following: () not later than seven Days pricr 1o the
hea:i:gdmmhnhcuhimtwud:?mshalmﬁtamfwidumam
ﬁquuutﬁzmntﬁildmhemmlbecmmmlmﬁdmmh
MmmunrdmeEMMnrMhﬁnﬁMmmw
uﬂymnfﬂmlmfwuaﬂuﬁﬂedhths?ﬂh:.leuch?amuuu@m
equally the cast of the hearing and each shall be responsdle for its own expenses
and thosa af its ceunsel and repragentatives and fr) evidence conceming the financial
position o organizational make-up of the Parties, any offer made or the detalls of any
negotiation priot to arbitration and the cast to the Parties of ther representatives
and counge] shall not be permissdle.

«Authority for Transactions Each Party represents to the other Party that each of
its employees has autherity to enter inlg Transactions pursuant to this Agreement on
its behalf. Identification and autharity of 3 Party's emplayee engaging @ a recorded
telephonic Transaction shall be conchusively established for all pumposes by 3
statement on the Transaction Tape by the employee of the employea's name and the
Party's |dentification Code; provided, fallure to state either the emglayee name or the
Identification Code thall not evigence any lack of authonity of the emgloyee 10
effectuate and ferm a Transaction.
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OMPANY:
_ces/Carrespondence:
son Gas Marketing, Inc.
P.0. Bor 1188
Houston, Texas 77251-1188
Aun: Commercial Operations
Facsimile No, {713) 646-8420

Invoices:

Enron Gas Marketing, inc.
P.0. Boz 1188

Houston, Texas 77251-1188
Attr Commertial Operations
Facsimie No. (71316468420

Payments:

Enron Gas Marketing, Inc.

ABA Routing 111000025 Nations Bank Tz
Account 4140327287

Bominations: 1(806}356-942711(800)&0\"&8
Confirmations: EGM Gas Trading 1(7131648-2531

T0 CUSTOMER:
Notices/Correspandence:
Enron Gas Services Canada Comp.
Canterra Tower, Suite 3500
3rd Avenue SW.

ary, Alberta T2P 4H2
« Corparate Secretary (f
#Y- 6703

Facsimile # (403 974.6707

laveices:

Enron Gas Services Canada Corp.
Canterra Tower, Suite 3500
400 - 3rd Avenue S.W.

Calgary, Alberta T2P 4H2

Attn: Manager, Accounting
vt (As3) Y14~ 6129

Facsimile f %{a%) C47‘+_b"j Ob

Payments:

Enron Gas Services Canada Corp.
The Teronto-Oominion Bank
Copmmercial Banking Center
2 Calgary Place, 340-5th Avenue, S.W.
Calgary, Abena T2P 4H2

Bank F004 Branch #80609
Account # 0805 0465537 < -
Phone #{403) 232-1100"
facsimile £1403) 2921217
Nominations:

ana' ( 3) C("H-— (;'5 v
e AR T
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EXHIBIT “A" f

ENFOLIO MASTER FIRM PURCHASEISALE AGREEMENT

NOTICE AND COMMUNICATION




EXHIBIT "8
ENFOLIO MASTER FIRM PURCHASE/SALE AGREEMENT

~AMPLE OF CONFIRMATIGN ON COMPANY LETTERHEAD GNCLUDING NAME AND ADORESS) TO CONFIAM TELEPHONIC TRANSACTIONS UNDER SECTION 2.4
—_——

safirmation shall confirm the Transaction agreed to on . 19___ and binding between Enren Gas Services Canada Com. MCusiomer”) and Enrn (g
fkesting, Inc. {"Company”) regarding the fm purchase and sale of Gas under the folowing terms and conditions. 10 purchase and receive
{Buyer] and 1a sl and debiver (Sefler}. Transaction number . .

DAILY CONTRACT QUANTITY (DCQ):

MAXDQ @ appiicablel:

MINMOQ Gf applicable):

MINDAQ (it apphicablel:

DELIVERY POINT(SE:
CONTRACT PRICE {per MMB1uk:
PERIOD OF DELIVERY:

SPOT PRICE LOCATION:

This Confirmation is being provided pursuant to and in accordance with the ENFOLIO Master Frm PurchaseiSale Agreement in effect between Cystomer and Campany [the
“Agreement”) and constitutes part of and is subject 1o all of the terms and provisions of such Agreement. All capitalized terms herein used, but not defined, shall have the
meanings set forth in the Agreement. Company does hereby adopt its letterhead, including its address, as its signature in respect of the ientification of Company and the
authentication by Company of this Confimation. Ay abjection of Customer 1o this Confirmation must be made by written notice to Company prior 1o the Confirm Deadline, as
agresd and defined i the Agreement.

-

EXHIBIT "B-1"
ENFOLIO MASTER FIRM PURCHASE/SALE AGREEMENT

SUGGESTED FORM OF TRANSACTION AGREEMENT FOR USE WiTH TRANSACTIONS FORMED UNDER SECTION 2.2()

(this “Agreement”) shall fom and etfectuate the cument propasa) between _Enron Gas Serrvices Canada Corp. ["Customer”) and Enron Gas

“-ansaction Agreement
to purchase and receive

ng. lnc. ("Company”} regarding the firm purchase and sale of Gas under the follawing terms and concitions.
cefland 1o sell and deliver {Seller). Transaction number

DAILY CONTRACT QUANTITY (OCQU:
MAX0Q Gf applicablel

MINMQ (f appficablel:

MINDQ Gf applicablek

DELIVERY POINT(SE

CONTRACT PRICE {per MMBIuk:
PERIOD OF OELIVERY:

SPOT PRICE LOCATION:

This Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIG Master Firm PurchaseiSale Agreement in effect between Customer and Company
and constitutes part of and is subject to 3l of the terms and provisions of such Agreement. Please execute this Transaction Agreement and retum an executed copy to Company.
Your execution should reflect the appropriate party @ your organization who has the autharity to entes inta. this Transaction. Upen receipt by Company of this esecuted
Transaction Agreement it shall constitute 8 Transaction formed and eHfectuated under Segtion 2.20) of the abave referenced Master Agreement. In the event Customer alters
the terms of this Transaction Agreement in any manner of fails to execute and retum to Cempany this Transaction Agreement within 24 hours of its receipt thereaf, there will be

ac Transaction under the above referenced Master Agreement pursuant 1o this Transaction Agreement.

ENRON GAS SERVICES CNADA CORP. ENRON GAS MARKETING, INC.

{Title}
{Datel

{Titte)
Date)
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Jancary 30, 1997

Znron Capital & Trade Rescurces Corp.

1400 Smith Streer

~custon, Texas 77251-1188 ECT CANADA
Artentign: lie Gomepy, Vice Presider F“—E COPY

CONFIRMATION LETTER

This Confirmaticn Letter confirms the specific terms cf the agreement between Enron

Czpital & Trade Resources Canada Corp. (“Seller® or

*€CT Canada“)} and Enron Capital & Trade

Resources Corp. ("Buyer” or “ECTR”) regarding the sale snd purchass of natural gas:

(. CONCITIONS
PRECEDENT:

3500 Zoaerrg Tower + 400 Jrg Averar 5/« Caigay Alaerp 137 oN

Package #1: The obligations of Seller and Buver, respectively, 10 deliver
and se!l and o teke and purchase 5,581.0 Mzf's per Day {"Package #1°)
as provided for in this Ccnfirmazticn Letter shall not arise prior to the
satisfaction, aor waiver, of each sf the fcllowing concitions precedent {al,
{t) and {c] below icollectively the “Corditions Precedent for Pickage
£1*):

{a) Seiler shal' have obtained all apprevals and firm transportaticn
agreements necessary to transpert 5,581.0 Mcf's per Day on the
facilities of NOVA Gas Tranemission Limited [*NOVAT] for firm Celivery
service 10 Empress, Alberta (“Empress®), at the interconnect of NOVA
with the facilites of TransCanzda PipsLines Limited |“TCPL") for the
Pericd of Delivery; and

(b Seller shall have oktained all approvels snd firm trangporiation
agreements necessary 1o transpor: 5,681.0 Mcif’s per Day on the 1998
expansion facilities of TCPL ficm Empress 1o Niagara, Ontario, at the
intersonnect of TCPL and Naticnal Fyel Gas Supply Corporation
(“Natignal Fuel®) {*Niagara®), and Buyer shall have gbtainad all approvals
and firm transportation agreements ngcessary to transport 5,581.0 Mcf's
per D3y o0 the 1297 expansion facilities of National Fuel from Niagara to
Leicy, Pernsylvania {(“Leidy”), each f¢r the Period of Delivery; and

{c) Selier shall have obtained all regu'atory approvals necessary to
remove 5,581.0 Mcf's per Day from Alberta, and Buyer shall have
ohtained all regulatory approvals necessary to export 5,581.0 Mct’'s per
Dav from Canada, and import 5,681.0 Mcf's per Day tc the United
States.,

Package #2: The obligations of Seiler and Buyer, raspectively, to deliver
and sell and to take and purchase 3,470.0 Mc¥s per Day (“Package #27)
as provided for in this Confirmation Letter shall not arise prior to the
satistacuon, or waivar, ¢f each of the following conditions precedent la).
ib] and (¢) below (collectively the “Conditions Precedert for Pickage
#2°)

(a) Selier shali have obtained 2ll approvals and firm transportation
agreements necessary to transport 3,470.0 Mcf's per Day on the
facitites of NOVA for firm celivery service to Empress for the Periog af
Delivery; and

(b) Seller ghall have obizined all approvals and firm transpcrtation
agreemaents necessary to transport 3.470.0 Mcf's per Day on the 1828
expansion facilities of TCPL from Empress to Niagara, and Buyer shall
have obtained »ll approvals and firm transportation agreements necessary
10 transport 3,470.0 Mcf's per Day on the 1998 expansion facilities of

Narional Fuel from Niagars to Leidy, ;acﬁ 1'??“5%: Pygigcllogfv R‘i‘}g‘?”‘ and

COMMIN.CONTRACTLECTR3II.O0C February 14, 1997 B:46 AM
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Enror Capital & Trace Resource Corp.
Confirmation Letter
Page 2

{c) Seller shall have cbtained al regulatcry appravals necessary to
remove 3,4700 Mcf’s per Cay from Alberta, and Suyer shail have
obiained all regulatery approvals necessary t¢ export 3,470.0 Mct's per
Day from Canada; and (iii} import 3.470.0 Mcf's per Day to the United
S:ates.

Buver and Seiler warrant that it will use a'l reasonable efforts to fulfill the
Conditions Precedent for Package #1 and Package #2. Buyer and Seller
shall inform each other forthwith in writing upon each Condition
Precedent for Package #1 and Package #2 having been met. Buyer and
Seller shall cooperate with esch other in fulfilling the Conditions
Frecedent for Package #1 and Package #2.

(i) If by October 1, 1998, the Conditions Frecedent for Package #1
have not been satisfied, after Buyer and Seller have used 2!l reasonable
etforts and diligence, then Seller may elect o permanently recuce the
OCQ by 5,581.0 Mcf's per Day by giving written noiice thereof to Buyer
prior to October 5, 19398.

(if} It by October 1, 1998, the Corditions Precedent for Package #2
have not been satisfied, after Buyer gnd Seller have used all reasonable
eifonts and diligence, than Seiler may elect to permanently reduce the
DCQ by 3.470.0 Mc#'s per Day by giving written notdce thereof to Buyer
prior 1o October 5, 1998,

(iii) If pursuant to subsections (i) and {ii} of Section I, above, the DCQ
has been reduced to zero Mctf's per Day, this Transaction shall
automatically terminate and neither Party sha!l have any further obligation
to the otherin connection with this Confirmation Letter.

. DCQ: 9,051.0 Mcf's ger Day; pravided, however, if Seller makes its election
pursuant t¢ Section I{{) sbove, or Section VI{b} belew, the DCQA shall He
3,470.C Mct's per Day, or if Buyer makes its election pursuant to Section
I(i] above, or Sectior VI(c} belows, the CCQ shall be 5,581.0 Mcf's per
Day.
fIll. DEL'VERY POINT. Niagara, Ontaric, at the interconnect betvween TCPL and National Fuel.

V. CONTRACT The Contract Price, for each gelivery Month, shall be a price in U.S.
FRICE: dollars per Mcf equal to: the Belle River Mills Index (defined below).
wherte:
“Belle River Mills Indax” means the price for the applicable delivery
Month in U.S. doliars per Mcf published in the Gas Daily Price Gyide by
Gas Daify, in the section entitled “Monthiy Contract Index”, in the
column for “index” in the row for *Michigan MichCon, large In mct”.
The Contract Price shall be payable in U,S. dollars.

V. CURRENCY All doilar amounts in this Confirmation Letter are stated in U.S. dollars
CONVERSIONS: and must be paid in U.S. collars. For cumency conversions required
under this Confirmation Lenter, to convert Canadian currency 1o the
curreacy of the United States, and, vice versa, the Parties shall use the
Bank of Canada posted noon spor excharge rats as qQuoted for the

twentieth Day ¢f each Month following each dellvery Month,
VI. PERIOD OF (a) Subject to parts (b} and ic) below, the Period of Delivery shall
CELIVERY: commence at 08:.00h November 1, 1998, and terminate at 08:00h

November 1, 2008.

COMMONICONTRACTECTRIZ.00C February 14, 1997 A:46 AM
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Vi, AMENOMENTS TO
THE MASTER
AGREEMENT:

(b} Package #1: [f the commencement of firm service for 5,581.0
Mcf's par Day {"Package #17) (il by TCPL, pursuant to TCPL’s 1898
expansion to Niogara, or (i} by Nazional Fue!, pursuant to National Fusl‘s
1887 expansion to Leidy is delayed beyond November 1, 1998, then the
Period of Delivery shail commence cn the date that such service by TCPL
and Naticnal Fuel commences, anc, In that event, the Period of Celivery
shall terminate at 08:00h on the date that is ten years thereafter;
provided, however, if the Period of Delivery for Package #1 has not
commenced hy 08:00h on November 1, 2000, then Seller may elect to
permanently reduce the DCQ by 5,581.0 Mcf’s per Day by giving written
notice thereof to Buyer prior 1o November 11, 2000.

() Backage #2: If the commencement of firm: gervice for 3,470.0
Mct’s per Day (“Package #2] (i) by TCPL, pursuant to TCPL’s 1998
expansion to Niagara, or {li) by National Fuel, pursuant to Naticnal Fuel's
1598 expinsion to Leldy {s delayed beyond November 1, 1888, then the
Feriod of Delivery shall cammence ¢n the date that such service by TCFL
and Nstional Fuel ccmmences, ard the Period of Delivery shall terminate
iU 08:00h on the date that is ten years thereafter: provided, however, if
the Fericd of Delivery for Package £#2 has not commenced by 08:C0h on
November 1, 2000, then Sefler may elect to permanently reduce the DCQ
by 3.470.0 Mcf's per Day by giving written rotice theraof to Buyer priot
to November 11, 2000,

(d} If pursyant to subsection (b} and (¢! of Section VI abcve, the
DCQ has been reduced to zero Mcf's per Day, this Transaction shall
automaticaily terminate and neither Parsy shall have any further obligation
to the other in connection wvith this Confirmation Letter.

For the purpose of this Transaction only, amend the Master Agreement
by celesing Article 5 and replacing it with the fcllowing:

“This Artcle S is the sole and exclusive excuse for non-performance
permitted under this Confirmation Letter, and all cther excuses at law or
in equity zre waived. Except with regard to payment obligations which
accrue before and after any event of Force Majeure, in the event either
Party is rendered unable, whelly or in part, by Force Majeure (defined
below) to carry out its obligations under this Agreement, it is agreed that
upon such Party’s giving notice and full particulars of such Force Majeure
to the other Party as soon as reasonstly possible, such notice 10 be
confirmed in writing, then the obligations of the Party giving such notice,
10 the exient that they are affected by such Force Mgijeure, shall be
suspended, from its inception during the continvance of the Force
Majeure.”

For the purpose of this Transaction only. amerd the Master Agreemen?
by celeting the definition of “Force Majeure” in Appendix “1” and
repiacing 1t with the following:

COMMONCONTRACTECTR33.00C February 14, 1997 2:46 AM




Enron Capmal & Trade Resgurce Corp.
Confirmation Latter
Page 4

*‘Borce Mejeure” shall mean only include the following: (1) curtailments
of firm zervice and interruptions of firm service occurring with respect to
the facilites of TCFL or National Fuel at Niagara; and (2} in addition,
Seller chall hgve tha right to declare Force Majeura if there is a
curtailment of firm service or an Interryption of frm service occurring (i)
with respect to the facilities of NOVA or TCFL at Empress, ot i) with
respect to tha facilities of TCPL at any point between Empress or Niagars;
and {ili} with respect to.the facitiies of Great Lakes Gas Transmission
{*Great Lskes’) or Michigan Consotidated whera the two Interconnect a3t
Balls River Mille, Michigan, and (3) in addition, Buyer shall have the right
to declare Force Mgjeure H there [s a curtailment of firm service or en
Interruption of fum service occurring with respect to the facilities of
National Fuel at Laidy. or any point betwesn Nisgars and Leidy. On any
Day that Force Majeure applies, both Parties’ obligetions to dellvar and
recelve Gas sha!l be reduced by the samse _percentage that the applicable
transporter intermupts or curtalls firm service at a points mentioned in the
previous sentence on sush Dey.”

VI, NATIONAL FUEL If the FERC-approved taritf for Nations! Fuel’s 1897 expansion of faciiities
TOLLING METHQD: is based on any tolling methodology other than rolled-in teliing, then
Seller may elect to permanent reduce the DCQ under this Trangection by
5.581.0 Mct's per Day by glving written notice thereof to Buyer prior w

Octobser 5, 1837,

IX. OTHER: 1, For purposes of energv conversrons one MMB‘lu shall be aqual to
1.054616 GJ's.
2. If for purposes of this Transaction it is necessary 1o convert Mcf

to MMBtu, or vice verss, the Parties shall use the Monthly Bty factor
posted by Great Lakes for the spplicatle delivery Month for deliveries at
gelle River Mifls, Michigan at the- m'erconne:t of Michigan Consolidated
and Great Lakes.

3. Seller may alest, by giving .'wrinen natice thereof to Buye: on or
before June 33, 1997, to terminate this Transasztion if Seller falls to
receive managemert approval of this Transaction by June 1, 1887.

This Canfirmation Leter is being prov'ided pursharit 'to the Enfolio Master Firm Purcifuasa!Sale
Agreemsnt dated June 1, 1594 (the “Master Agreement’}, between ECTR sng ECT Canada, and
constitutes part of and is subject 1o 2ll of the terms and provisions gf the Master Agreement.

Please confitm that the terms stated herein accurately refiect the sgreement betwesn ECT
Canuda and ECTR by returning an executed copy of this Confirmation Lettar by facsimila to ECT
Canada. Wa would appreciate it if you would send your {ax back 0 us within one hour after you
receive this Confirmation Lstter. Thank yau for your tirnnl'v coaperaton.

RESOURCES CANADA CORP.

Neme Prnted; Davld Dohmey o
Tle: Vice Presidant . .

ENRON CAPITAL & TBADE RESOUACES CORP,
Per: G S‘ﬂw g ;< -

Name Frinted; Jule G [ —
Tive: Vice Plasigdmt ¢

COMMONCOD “ . . . - Fahny, 14 1987 II;UAM
“”“3 Feb. 16 2:42%4. =+: Print Time . “Feb, 1§ 2-257U
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE FE DOCKET NO. 98-12-NG

RESOURCES CORP.

ORDER GRANTING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

L
o
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DOE/FE ORDER NO. _1

MARCH _6, 1998
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I. DESCRIPTION OF REQUEST

On February 9, 1998, Enron Capital & Trade Resources Corp.
(ECT) filed an application with the Office of Fossil Energy of
the Department of Energy (DOE), under section 3 of the Natural
Gas Act (NGA)Y and DOE Delegation Order Nos. 0204-111 and 0204-
127, requesting authorization to import from Canada an aggregate
volume of 33.1 billion cubic feet (Bcf) of natural gas (9,051
thousand cubic feet (Mcf) per day), over ten years from the date
of initial deliveries. ECT plans to purchase the gas supplies
from its parent corporation Enron Capital & Trade Resources
Canada Corp. (ECT Canada) pursuant to an Enfolio Master Firm
Purchase/Sale Agreement (Master Agreement) dated June 1, 1994,
The import arrangement proposed by this application is subject to
the Master Agreement and a Confirmation Letter between ECT and
ECT Canada dated January 30, 1997. ECT Canada has entered into a
purchase arrangement with Canadian Natural Resources for the
volume and the term covered by this import application. Initial
deliveries are expected to begin no earlier than November 1,
1998. ECT, a Delaware corporation with its principal place of
business in Houston, Texas, is a wholly-owned subsidiary of Enron
Corp.

ECT intends to use the requested volumes to enhance its
overall corporate supply portfolio for delivery to markets in the
northeastern United States. The natural gas to be imported will

be produced in Alberta and will flow on NOVA Gas Transmission

1/ 15 U.S.C. & 717b.
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Ltd. for firm delivery service to Empress, Alberta, at the
interconnect of TransCanada PipelLines Limited (TCPLY and then
across Canada on the facilities of TCPL to the interconnect of
TCPL and National Fuel Gas Supply Corporation (National Fuel)
near the Niagara Falls, New York import point. The gas will
continue on the facilities of National Fuel to a delivery point
near Leidy, Pennsylvania.

The January 30, 1997 Confirmation Letter filed with this
application states that the contract price for each delivery
month shall be a price in U.S. dollars per Mcf egqual to the
‘Belle Mills River Index”". The “Belle Mills River Index” means
the price for the applicable delivery month as published in the

Gas Daily Price Guide by Gas Daily, in the section entitled

"Monthly Contract Index”.

Under this import arrangement, ECT must take its daily
contract quantity, otherwise, it constitutes a "Buyer's Deficiency
Default”. Under this situation, ECT would have to pay ECT Canada
the sum of the following: (i) an amount equal to the product of
ECT's Deficiency Quantity multiplied by the Replacement Price
Differential, plus (ii) liguidated damages equal to $0.15
multiplied by ECT's Deficiency Quantity to cover ECT Canada's
administrative and operational costs.

II. FINDING

The application filed by ECT has been evaluated to determine

if the proposed import arrangement meets the public interest
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requirements of section 3 of the NGA, as amended by section 201
of the Energy Policy Act of 1992 (Pub. L. 102-486). Under
section 3(c), the importation of natural gas from a nation with
which there is in effect a free trade agreement requiring
national treatment for trade in natural gas is deemed to be
consistent with the public interest and must be granted without
modification or delay. The authorization sought by ECT to import
natural gas from Canada, a nation with which a free trade
agreement is in effect, meets the section 3(c) criterion and,
therefore, is consistent with the public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered
that:

A. Enron Capital & Trade Resources Corp. (ECT) is
authorized to import up to 3.31 billion cubic feet (Bcf) of
natural gas per year (9,051 thousand cubic feet (Mcf) per day})
from Canada. The term of the authorization is for a period of 10
years commencing November 1, 1998, through October 31, 2008, or
for 10 yvears after the commencement of deliveries if deliveries
begin after November 1, 1998. This gas may be imported from
Canada at the interconnection of TransCanada PipelLines Limited
and National Fuel Gas Supply Corporation near Niagara Falls, New
York, or other alternative points on the United States/Canada
border. The gas shall be imported subject to the Enfolio Master

Firm Purchase/Sale Agreement and Confirmation Letter entered into
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with Enron Capital & Trade Resources Canada Corp.(ECT Canada),
and signed June 1, 1994, and January 30, 1997, respectively.

B. Within two weeks after deliveries begin, ECT shall
provide written notification to the Office of Natural Gas &
Petroleum Import and Export Activities of the date that the first
import of natural gas authorized in Ordering Paragraph A above
occurred.

C. With respect to the natural gas imports authorized by
this Order, ECT shall file with the Office of Natural Gas &
Petroleum Import and Export Activities, within 30 days following
each calendar quarter, a quarterly report indicating by month the
volumes and prices of natural gas imported pursuant to this
Order. 1If no imports have been made, a report of "no activity"
for that calendar quarter must be filed. If imports have
occurred, ECT must report total monthly volumes in Mcf ana the
average purchase price of gas in U.S. dollars per MMBtu delivered
at the international border, and paid to ECT Canada. Whenever
imports have occurred at an entry point other than Niagara Falls,
New York, these volumes and prices must be reported separately.
The monthly price information shall itemize separately the
monthly demand and commodity charges, and, if applicable, any gas
inventory charges. In adaition to the volume and pricing
information, ECT shall identify and report, to the extent
possible, the geographical area (by State) served by this gas

supply.
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D. The reporting requirements required by Ordering
Paragraphs B and C of this Order shall filed with the Office of
Natural Gas & Petroleum Import and Export Activities, Fossil
Energy, Room 3E-042, FE-34, Forrestal Building, 1000 Independence
Avenue, S.W., Washington, D.C., 20585.

E. The first quarterly report required by Ordering
Paragraph C of this Order is due not later than January 30, 1999,
and should cover the period ¢of the fourth calendar quarter of
1998 (October 1, 1998, through December 31, 1998).

Issued in Washington, D.C. on March @L, 1998.

‘John W. Glynn

Manager, Natural Gas Regulations

Office of Natural Gas & Petroleum
Import and Export Activities

Office of Fossil Energy’




November 31, 1998

. Department of Energy -7’0 GOE/FE
e of Fuels Programs, 00T -3 A T LI

Fossil Energy l
FE-34, Room 3F-042
1000 Independence Avenue, S. W.

Washington, D. C. 20585-0350

Re  Quarterly Report, ENRON CAPITAL &
TRADE RESOURCES CORP.
Order No. 1367 FE Docket No 98-12-NG

Gentlemen:

Enron Capital & Trade Resources Corp. hereby reports that gas began to flow on or
about November 1, 1998 under Order No. 1367, FE Docket No. 98-12-NG.

Please contact Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter.

. Respectfully submitted,

Bycf/—f/é ANTTA ANMARCHAND
Juanita Marchand
Regulatory Analyst




Enron Capital & Trade
- g1 Resources Corp.
SnonE /R P. 0. Box 4428

4:? o Houston, TX 77210-4428

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W,
Washington, D. C. 20585-0350

Gentlemen;

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30.  The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,
ENRON NORTH AMERICA

By
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.™




State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

‘COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP.", CHANGING ITS NAMEIFROM "ENRON CAPITAL & TRADE
RESOURCES CORP.’" TO "ENRON NORTH AMERICA CORP.", FILED IN THIS
";.’\'f ) .

OFFICE ON THE ‘FIRST. DAY OF SEPTEMBER, A.D. 1999, AT 11:15
O'CLOCK A.M. ’
A FILED' COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE,COUNTé RECORDER OF DEEDS.

Citf ol

Edward |. Freel, Secretary of State

2240966 8100 9950716

AUTHENTICATION:

991366280 09-01-99
DATE:




SeE B\l

-

o

1993 1¥:y/ HIM FR CURPURHIE SEC. DEPI.B4b BUB/ 10 9]4BcE5924HY k.
CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of jts members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation: :

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article 1 of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I
The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meering and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1* day of September, 1999.

oir lf D

Name® Angus H. Davis
Tide: Vice President and Secretary

Name: Elaine V. Overturf
Tite: Deputy Corporate Secretary

ucd




UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY REC'D DOE/FE
OFFICE OF FOSSIL ENERGY R QY 2L 212 U3
)
ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) )  FE DOCKET NO. 98-12-NG
)

ORDER AMENDING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1367-A

On March 6, 1998, the Department of Encrgy (DOE) granted long-term authorization to
Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1367 (Order 1367)" to import
from Canada an aggregate volume of 33.1 Bcf of natural gas over ten years commencing on
November 1, 1998, and extending through October 31, 2008, or for 10 years after the
commencement of deliveries if deliveries begin after November 1, 1998, Deliveries began on
November 1, 1998,

On October 29, 1999, the Office of Fossil Energy of DOE was notificd that Enron

Capital & Trade Resources Corp.‘§ name had been changed to Enron North America Corp.

1/ 1 FEY71,538.




® ?
Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1367 is amended to substitute
Enron North America Corp. as the importer of natural gas. All terms and conditions in Order

1367 remain in full force and effect.

Issued in Washington, D.C., on November 26, 1999.

o N

[Jlohn W. Glynn 4
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum
Import & Export Activities
Office of Fossil Energy




November 31

U. S Department of Energy
Office of Fuels Programs,
Fossil Energy

FE-34, Room 3F-042

1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Re:

. 1998

Enron Capital & Trade
Resources Corp.—

PO. Box 4428 p
Howston, TX 77210-4438,
Sy
‘s
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Quarterly Report, ENRON CAPITAL &

TRADE RESOURCES CORP.
Order No. 1367, FE Docket No 98-12-NG
Gentlemen:

Enron Capital & Trade Resources Corp. hercby reports that gas began to flow on or
about November 1, 1998 under Order No. 1367, FE Docket No. 98-12-NG.

concermng this matter.

Please contact Juanita Marchand at (713) 853-6253 if you have any questions

Respectfully submitted,

By

Juanita Marchand

Regulatory Analyst

Natural gas. Electricity. Endless possibilities.
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