Monica C. Jordan

Attorney
& Enron Corp.
&o P O. Box 1188

Houston, TX 77251-1188 . -
June 9, 1998 o
1400 Smith Street
Houston, TX 77002-7361
(713} 853-5910

Fax (713) 6465847
VIA Federal Express

LI

U.S. Department of Energy
Office of Fuels Programs

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

|0

Dear Sirs:

Enclosed for filing i1s one original and sixteen (16) copies of the Application of Enron
Capital & Trade Resources Corp. for Authorization to Import Natural Gas from Canada. Plcase
file stamp the extra copy and return to me in the stamped, self-addressed envelope enclosed. We
have enclosed our check in the amount of $50 for applicable fecs.

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

Very truly yours,
it
Morica C. Jord

Enclosures
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Natural gas. Electricity. Endless possibilities.




UNITED STATES OF AMERICA

BEFORE THE
DEPARTMENT OF ENERGY -
OFFICE OF FOSSIL ENERGY P

L] -
Enron Capital & Trade Resources Corp. § FE Docket No. 7/}% /%/
S

I

APPLICATION OF ENRON CAPITAL & TRADE )
RESOURCES CORP. FOR AUTHORIZATION I
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 (1954
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 Energy (“DOE™), and Part 590 of the DOE’s regulations, 10
C.F.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 approximately 30,390 Mcf of natural gas per
day, plus fuel gas, {up to approximately 11.09 Bcf annually) at a receipt point located near Emerson,
Manitoba and other receipt points along the Canada-U.S. border, for a2 term commencing on November 1,
1998 or such other date on which deliveries commence under the transactions specified below, and
terminating 10 years following commencement date. In support of this application, ECT presents the
following:

11 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

(713) 853-5910 Roswell, New Mexico 88201

(713) 646-3393 - Fax (505) 623-6778

(505) 625-2820
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11 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,
Ilinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska, Kansas City, Missouri,
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 application from
a supplicr 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 Emerson, in the
Province of Manitoba. 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 import.

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 PipeLines
Limited (“TCPL™), and Great Lakes Gas Transmission Company (“Great Lakes™). The gas will flow on
NOVA for firm delivery to TCPL near Empress, Alberta and then on TCPL for delivery to Great Lakes at
the export point near Emerson, Manitoba. The gas will then be delivered by Great Lakes to a point near
St. Clair, Michigan and then to markets or to interconnecting pipeline systems for delivery to markets in
the northeastern United 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 Letters between ECT and ECT Canada effective as of September
30, 1996 and August 29, 1997 (the “Confirmation Letters”). The Confirmation Letters provide for the
sale by ECT Canada to ECT of 30,390 MMBtu of gas per day, plus fuel gas, to be delivered at the U.S.-
Canada border near Emerson, Manitoba for a term commencing on November 1, 1998 or such other date
on which deliveries commence under the transactions specified, and terminating 10 years following the
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commencement date. If ECT, as Buyer, fails to schedule the minimum daily guantity (MinDQ) or daily

contract quantity (DCQ), this constitutes a Buyer's Deficiency 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 liquidated damages equal to
$0.15 multiplied by Buyer's Deficiency Quantity to cover ECT Canada's administrative and opcrational
costs. The Replacement Price Differential means the positive difference, if any, obtained by subtracting
the lesser of (a) the price obtained by Seller in an incremental, arms-length sale(s) to a third party of a
quantity of gas equal 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 Seller 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 arranged to collectively purchase 30,390 Mcf per day of natural gas from four
Canadian Suppliers pursuant to Confirmation Letters entered into under Master Firm Gas Purchase/Sale
Agrecments with cach of these suppliers. The Confirmation Letters provide for the following supply,

plus fuel gas:

Supplier Confirmation Letter Volume
i Beau Canada Exploration Ltd. March 27, 1996 5,000 Mcf/d
ii. Canadian Natural Resources March 29, 1996 15,000Mcf/d
iii. Pinnacle Resources Ltd March 29, 1996 5,000 Mcf/d
tv.  Crestar Energy, Inc. August 29, 1997 5.390 Mcf/d

C. Transportation

The Alberta-sourced natural gas will be transported from the field to the contract delivery point
of AECO “C *“/NIT through the NOVA facilities. ECT Canada is in the process of acquiring sufficient
NOVA capacity, with renewal rights, for transportation of the approximatcly 11.09 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 to the Canada-U.S. border ncar Emerson,
Manitoba through the NOVA and TCPL facilities.

ECT will purchase the gas from ECT Canada on the Canadian side of the International Border at

the point of interconnection between TCPL and Great Lakes near Emerson, Manitoba.
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D. Markets

ECT manages a large pontfolio 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
among the leading entities arranging new capital to the North American energy industry.

The natural gas acquired by ECT pursuant to the application filed herein will be used as part of
ECT'’s overall corporate gas supply portfolio necessary to serve approximately 10 Bef per day of market
commitment. The volumes hereunder represent a small fraction of this overall portfolio which is used by
ECT to serve various markets available to it. In the U.S. Northeast alone, ECT has commitments to
deliver over 400,000 MMBtu's per day under a portfolio of contracts. 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 is in effect a free trade agreement requiring national
treatment for trade in natural gas™ is decmed 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 satisfies 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 Energy
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 to 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 # GL-
278).

VI OTHER FEDERAL ACTION

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

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

authorization sought herein to import approximately 30,390 Mcf of natural gas per day, plus fuel gas,
from Canada for a ten year term commencing November 1, 1998, or such commencement date as set

forth above.

Respectfully submitted,

MM/'CO- C ([)n/;dan

Monica C. Jordan,

Attorney

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

1400 Smith Street

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

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

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

To Whom It May Concem:

This opinion is rendecred 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 to 30,390 Mcf of
natural gas per day, plus fuel gas (up to 11.09 Bcf annually), at a reccipt point located near Emerson,
Manitoba 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 matters 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,

/Z//mf'Co. K Oloﬁdaﬁ

Monica C. 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 Letters between ECT and ECT Canada
dated September 30, 1996 and August 29, 1997
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ERFOLID® MASTER "IRM PURCHASY £ AGREEMENT

n

.Erm Bas Marketng, Inc.. s Dalaware coporgieni*Compyny™l, and Enron Gas
Sevices Canade Cop, mn Absria, Canads torporation {"Custamer”), referred to
cokisztely as the “Partipy.” entar into Lhis Master Firm Purchase/Sala Agreement
Nogether with off Transactions. colectivaly, this “Agreement™) efective os of the
151 Doy of Jume. 1954 (the “Etigctive Date™, The ENFOLID General Provisions set
farth in Appendia ~1° shalt apply 16 this Agraement.

ARTICLE ). TERM TNs Agreemen: shaXt govem afl Trensactions and be in sffact
for & term of ane yoar from the Etective Date. 1t shal then zontinus in effect from
Month 1o Menth, unloss terminated by either Party upen 30 Days priar written notice
to the ather Party; provided, this Apreement sholl eominye 1o ;oly 1o o1 Trans-
sctcns then in sftect unt? af Tronssctions are compiwigd. Termingtion of this
Agroament in all instances shal be subieet 1o Segtion 8.4.

ARTICLE 2. SEOPE OF AGREFMENT 2.1. Scopo ¢f Agrapmunt. Comgany snd

Cusicmer from 1am o Time turiag the term bervot may, but are ngt obdkgened 10,
ener intd Trenzaztiens for the fum purchess and saiy of Gas 10 which thy
Agreement shall apply. Each Tramsaction shall bs etfectuatsd and evidenced a3 set
forth i this Articts 2 and shah constitute 3 part of this Agrasment. Exch Transaction
shall be censirund 35 one with this Agreement and Y discrepancy betwesn this
Agreement and @ Transaction shall be resolvad in favor of the Trangaction. E£ach
Tranzaction shefl provide whether U Transaction is based opon DCO quantity
obligetions ot MinMQ or MinDO and MaxDQ quaniity obfigations, in which case the
spoliceble altemative definifiens and provisions st forth in this Agrepment xhal

.‘L Tramagtion Procedursy. M is the intem of the Parties to faciitate .

Traasactions in accardance with the sgreed procedwres i this Anicle 2 wnd assure
thn:thmnlhmmvwmiuﬂmmhbulmﬁm use of these
procedures for the mutual benefit of the Purties. Ay Traasaction mey be formed
ond effectuated (1 by @ written prpar-dased Transection Agreemant exenuted by the
Partiss frclufing by facsimile wndlor coumterparts) o @ in 3 recorded telephone
taiversation between the Partiss gcturing on eny Business Day during the Pricing
Houss whereby an eHur and aceeptances shall comtituty the apraement of the Parties
te o Tranwaction 23 evidenced by the Transaction Tape; provided, each Party may
stgulate by prior notice 1o the other Party that wmy penticuls contemplated
Trnsaction may dr eHactuated and formed oty by meam of procedure ) sbove.
The Perties shafl be bgnnrmweﬁTumbnfummth\eﬂnymln
iumhMﬁlhmm-ﬂMmet vach Party wnll raly
hereen in doing business related te the Transection. The Transection Teps is
wopted by ﬂquielulmubru&thtm:ﬁonilmcdwuwihll
for, and the Parties to a Transaction are aantified and sutherticate » Transaction,
Any Transectisn formed and efactusted pursvemt 19 (he foregoing shell be
mwtuua'wﬁﬁrg'w'hwﬁt&q'mtumm'www
Transaction Tape shall be considered 19 constitute a1 “eriginel” dotument evidencing
the Transattion. Each Party consents to the recording of its employres” telephona
comvertations without smy [urther notics.  SEE RIDEN TRANSACTION
AGREEMENT REDUIRED

2.3. Equipeent and Yeppsection Jape. Company shetl ot its expense meintain

Emment necessary to repulady record Transactions on Trangsction Tapes and
rewin Transuction Tapes in ych maner 3 18 protect its business rycords from
WTPITper atcess; provided, Company shal not be hable for any matfunction ot
Nt or the operetion thereol in respect of any Trangaction WITHOUT REGARD

THE CAUSE QR CAUSES RELATED THERETO, INCLUDING, WITHOUT
UIMTTATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE
SOLE, JOINT DR CONCURRENT, 0A ACTIVE OR PASSIVE. No Transaction shall be
vitiated should a mathaxction oceur in equipment regularly utlized for recanding
Transsctions or seisining Tramsaction Tapes or thy operation thersof, snd in such
evsnl, the Trangaction shall be evidenced by the written and computer recosds of the
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Purtiss toncormay the
conversalion,

“ction mude contempsraneouslty with the ty'.

2.4. Confinmptipny. tn addion 19, b net in lisy of, the foregoing. the Py
mree jhat Company myy confim a recorded refsphonic Tranaaction by forwarding
Customer 3 favsimie Confimmation and thet a reasensdle timg for the recemt
Cutomer of a Confirmation s within 24 hours of 1he Transaction fermatip.
Company does hereby adopt its lettesheat, inchuding ity addeess. a3 its signature o
any Confirmption x5 the identilication of Compamy and authenticatian by Company ol
the Confirmation. sl suth letrerhaad chadl by sutficion? 10 verity tha) Company
anginated the Confimation. The Parties agree that sy olifextisas 1o the contents of
the Confinmation shall be made i writing oo or before the Confirm Oeading for ol
purposes hergynder and a! baw.

15. Enforcemant of Trynpyctions. The Parties AQrer not fv Comest or 3ssert o

criensy to the valicity or enforcesbility of telsphonic Transacilions enteryd intd
steordance with this Agrsement under taws wialing to ] whethsr certan
mmnwhhwﬁhw:’vﬂhthmuumwhmﬂer(ﬁllh
dutherity of sy smoloyee of the Party if the smployse aame and the damtification
Code of the Pasty are statzd in the Transaction Tape,

ARTICLE D, OU 1GATIDNS 3.1, Sellyr I ljgatipn.
Sefier sha¥ Schutule. or causy 10 be Schedulad, at 1he Delivery Point(s} on a firm
basiz wach-Gas Day 3 quentity ¢f 633 equsl 1y the quartity preperiy requested by
Buyar up 10 the OCO os MaaDO, I appficable "Buysr's Repyesied Dusmilty™), Unless
Stherwise agreed nothing in this Agresment, and in panticulsr this Article 3, shall
fEquire or parmit withet Party 1o Scheduls Gas at a pont sther than a Delivery Point
or In ezteny of ths DCO. Mazimum Daity Delivery Poin Quantity or MaxD0, a3
anplicably,

4.2, Selier's Faflgry to Seheduls. It on my Gas Day Seller fads 1o Schedule

Buysr's Requested Dysntity. them such sccumence shel comstitute 3 "Sefer's
Osficiency Oistayt® and "Salier's Peficieney Oumntity shall be the numernical
difterence between Byyer's Requested Quantity and the smount of Gas Scheduled
for tuch €25 Doy. In the event of & Saller's Osficiency DefauiL Sefer shall pay
Buyer the sum of the foflowing: @ en ameunt equal to the praduct of the Seller's
Oeficienty Quentity mulliphed by tha Replacement Price Ditferantial, plys ()
liquidated damages equal to $0,15 multiplied by Seller's Dafizienty Ouantity 10 cover
Buyer's sdministrelive and operstions! costs. Ouring any Month in which Selier's
norperformance eontinuas for s period of five conserutive Gas Oays Buyer may elect
upon Rotice 10 Seller, without fability, ot 10 recommence Scheduing Gas hereundes
for the rermainder of such Month. but for ng fonger period. Sublect ta pifse! pursuwnt
10 Section 3.5, peymant 18 Buver shall bz made a3 Iates than 10 Bays ater receipt
by Sefler of Buyer's irvnice for same.

1. B P ¢_Obligatign. Buyer shalt Schedute, of cavae to be
Scheduizd, a1 the Oelivery Point(s} on o fitm basis each Gss Osy & quamity of Gas
0¥ o the DCO: provided, @ if the MIMO is applicable 10 3 Tiansaction, Buyer
shal) Schedete, o cause to be Scheduled. 1 the Oelivery Poim{s) on » firm dasis eath
Month o minimum quantity of Gas eual o the M0 wnd @) if 1w MinDO is
dopiadle 1o » Transaction, Buyer shal Seheduln, or cause 1o bs Scheduled, at the
Delivery Poimtiz) on a firm basis each Oay a minimgm quantity of Gas equsl 10 the
MinDlL

3.4, Boysr’s Fuilure to Schydple. H oo amy Gas Dey Buyer fails 18 Schedule the

0CO or MinDQ, if appbewble, then nxh occumance shal constitute » “Buyer’s
Dafictency Defgvh” and r'y_Defici Ouantity® sha¥ be (he mumerical
Gifference batween the DCQ or MinDO, il appicable, snd the tantity of Gas
Sehaduled far such Gus Day: provided, if the M0 is apelicatie 10 8 Transaction. Gl
the Buyer's Csticiency Ostault shatl eecur if Buyer 1ais 1o Schatite the MinMQO for
any Month and () the Buaver's Deficimncy Quantity shed be the umeticel difference
betwosn the MinMQ and the quamtity of Gos Schaduled for such Monik, In the event
of v Buver's Deficiency Dolautt, Buyer shafl pay Seller the sum of the tollowing: G

IN et Bl e tee amdims o A " -




; Replacoment Prica Ditteremial. giys [ bevidaied g
by Boywr's Deticiency Quantity to cover Selar's sdmmstrative smd opersional costs. -
. Wah eyt 1o D00 and MinDD obligdtions, during smy Manth in which Buyer's
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3 sgudd 10 3015 mybtiplied

nonperinimance continues tor a peniod of five contecutive Gas Days Sefier mey zioct
1300 motice 1o Buywr, withou lisbility, et to recommancy Schedufing Gas for the
remadar of aueh Month, but for no Longey period.  Subject 1o oHaet purauam 10

Sectign 3.3, peymmnt fe Sefter shall be made in sccordance with the Biling and

Payment provisions swt farth in Appendig *1.°

3.5. Offsyt, tn the event that Bures ang Sefler are pach required (9 pay an ampunt
hﬂumummmmsw!s.gumwmm
Biling and Paymem provisions set forth in Appendis "1° then such empusts with
1espact to each Party shall by apgregaied and the Parties shall discharge their
ehigations 1o pay through offset, in which case the Party, if any, owing the greste;
aggregate amount shaf pay o Lhe other Party (he differency between the amouwts
owed,

ARTVICLE & DEFAULTS ARD REMEDIES 4.1. Early Yarmination. i o Trigperieg

MI&ﬁnuhMmﬁmuwmmMPMynmhdﬁng
the term of this Agreement, the other Party {the “Notifying Party®) may B) upon 1we
Business Days written notica 10 the first Pany, which metice shall be given no later
than B0 Days atter the discovery of the sccumrence of the Tripgering Event, estabish
3 date on which any or all Tranyachions selected by i and this Agresment in respect
thereol will fenminale ("Eatly Terminglion Dte") except es provided in Section 8.4,
ond (@ withhold enry payments dus in respect of such Transactions; provided tpon
&:wmtul'm‘rﬁcwhnEvmlimdhhemblofg;mzuitm
ply 10 any garty, the Transaciions salcted by the Nottying Parey and this
Agresment i respect theres! shafl autometically termints, without sotice, o5 if an
q’m Termination Datw had been immediately dectared excupt a3 provided in Section

3 ﬂm&rﬁ?mﬁuﬁmhﬂnm,du!vﬁhhu?mywiuwuﬁﬂh
takviste its damages, inchuding s assecieted costs and attomeys’ fees. Rulting
from the tarmination of the terminatsd Trensections fthe “Tarmingtion Payment).
TMTnminsﬁuanmm'uh&mnﬁmdhrdmmmudmthe
femaining tewm, Quantitiss and prices under exch such Tranzaction had it not been
tormwnated to &) the eguivelent quantities end relevant mrket prces for the
remeining term sithsr quoted by » bomp fide third party offer or which are reaswubly
taperivs 1o bz avadable in the market ender a replacement comtract for eech such
- Transaction and (W) escertaining the sssociated costs and alfomeys’ feesr. To
ucmahth:mﬂnwi:unfawlumnmmtﬂnh&hﬂ?n,w
tonsider, smang other vekations, ey o 88 of the sertismem pricss of NYMEX Gas
futures contracts, quotetiens trom ieading dealers in 6as Swap conracty and ather
bons fide third party eters, ab aduated for (he lenjth of the remuining 18rm and the
basls ditferential. Unon the netting of ofl terminated Tremmactions, if the calcatstion
lftthminnthumllhummdl'lldlﬁgutﬂhcﬂoﬁh‘mf’m.lh!
Termination Payment shall be 1ero, The Notifying Perty shad give the Attected Party
{deMned in Section 4.2} written notice of the amount of the Temenation Payment,
inchaive of a stutement showing its determination. The Atfected Party shell pay 1he
Termination Peyment to the Notifying Party withia 10 Days of receigt ot such natice.,
At the time tor paympmt of sy amaunt due undsr this Article 4, sach Party shad pay
10 1he other Party aR eddntional amaumis payadie by it pursuzmt 10 1his Agroement,
but afl such amaunts shall ke natted and aggregated with any Termimtion Paymem
payabls hereunder. H the Affscied Parly disagrees with the caiculation of the
valel.mmmaﬂthuﬂharﬁmimwum
Agreement and the resulting Tenmination Payment shall bz dug #nd payable within
three Davs atfisr thy awand.

memwhmitoahnrM'jﬂm‘h &
feilure by the Atlected Party 1o make, when toe. sny payment requred under

this Agreement il such falure 5 not remedicd within five Business Oays aher
mﬂlmmiudmblm!huimlnmmmmnm:pmﬁu.ﬂnwh
mmm:uammnw-nmhmmmmx
provisions or &) any repisentalion or warranty mads by the Alffacted Party in this
twmmmaﬂwmwhnehmmuwwuawhmmmlmm
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made or deermed 1o be ey 9 o (G} the fakurs by 1he Affectes Party to pertorm
&y covemnt 3¢t torth in this Agreement (other than hts obligations to myke any
PAYMeAt or ebigations whith sre otherwise specifically tovered in INs Sectipp 4 2
5 2 sepernie Vrigpering Eventl and such faikure is not exeused by Eprce Myieyre or
cured within five Businexs Uays sher written notice thetaot! to the Aftecied Party or
{iv} the Atfecued Party shal (@) mekv an a3signmem or wy genens! amanpement for
the benafit of crediters, B) fie & prtition or otherwise commence, atheiize or
scqUesce & the commencement of & proceeding o Couss under any banknugicy or
simdes law for the protection of creditors, or have such peiisn fird again3! it and
Such proceeding remaing undismissed for 30 Davs, &) otherwiss become bankrugt of
mmmﬂnmm-mumwﬁmmhumumunuar v
Selier's unexcused failure 1o Schedo's the Buyer's Requened Cuamity requested by
Buyer for » cumetative paricd of 0 or maore Gos D3ys i a 12 Month pariod in sy
ame Transsction or (v]) Buyer's unescured fadure 1o Schediig the DCO or Min0Q for
& cumylative period of 30 or more Bas Days in 12 Momh pericd in any one
Transaction, or, f applicable, the MInMO for @ cumulative period of tivee Months in a
12 Manth period in any ene Transactian of tvil) the occumence of 2 Material Adverse
Chengs af 1he Alfectad Party; providet, such Materis) Adverse Change shell net be
considered il the Affecied Party wstabiishes, asd mointzing throughout the tevm
hereo!, u Letter of Crudit tnaming the Notitying Party a3 the benefkisry) ia an
amount equal 1o 1he som of fin tach case roundmg upwards for #iy fractional smount
1o the next 4 500,000.000 (a) the Rotitying Party's Termination Payment phus b it
the Nolifyim Party is Seller, the aggregete of the smounts Sefler is entitled W
neceive under eech Tramsattion far Gas Schyguled during the 60 Day periad
preceding the Marerial Adverss Changs ithe smaunt of 33id Letier of Credit 10 be
edjusted quanterdy to feflect amounts owing A1 that point in time) or M) the
Attectad Party f3ils to estabfish, mainiain, extend or incresss a Letter of Credit
whan required porsusnd o this Agreement, or after roasonable notice fajs 1o replace
tha issuing benk with amather bank acceptabls to the benefitiary,

4.3, Othar Fvgnts. in the event Buysr under a Transecsion is regulated by 8 federat,
sute or local reguintory body, snd such body shal disflow all o sy portion of any
€t mcytred of yet o be incurred by Buyer under any provisian of this Agreement,
such sction shel nat eperate 1o excuse Buyer from performance of any obligatinn ner
sh;nmmhmriutumricl:tulawuwmulmdormmiu
adustment of thy Contract Price provided in any Tramsaction. Notwithstanding the
foregaing, if the Atfected Party's activities hereunder becoms subject to regulation
ot oty kind whatsoevar umder sy low (other than with respact to New Tares! 1o »
weeter or different wxtent than that existing on the Etfective Date and such
Fegulation sither [ ronders this Agreement Jlegad or unenfurcesble o7 fid materially
Mversely atiects the business of the Affeciod Party, with nespect to its (manzial
pasitien or atherwise. than in the cuso of 8) ebpva, either Party, and in thy case of R
shave, caly the Affecied Party, shall ot such time have the right 1o declars an Esrly
Termiration Date in octordance with the prowisions heresf;  provided.
notwithstending the rights of the Partiss to declire 31 Eorly Termimation Date as
sbove s1oied, the Aflectzd Pary shafl be Sable for payment of the Turmination
Paymect calcudated by the aon-Atfected Party as provided in Section 4.1,

84. Dfser, Each Party reserves 1o itseli sl rights. smtofts, counterclaims end
Other remeties and defenses consistent with Section 8.3 fio the extent Aot expressiy
honein waived or denied) which such Party has or may be entitled 1o srising trom or
out of this Agreement. AR cutstanding Transactions and the chiigations 19 meke
payment in cornaction therewith or undar this Agresment may be oiset wpamnst each
ather, set off or recouped therwtrom.

ARTICLE S FORCE MAJEURE This Anick 3 in the stde and exclusive wacuse of

periarmance permitted onder this Agreemont and s other excuses at law of in equity
ese WAVED (o the extent permitted by law. Except with respect 1o paymen! oblga-
tions. in the tvent sither Party is rendered unable, wholly or i gart, by Force Majayry
1o carry oul its obiigations herounder. it is agreed that upon such Party's piving
notics and {ull perticutars of sueh Forca Majeute 10 the other Party o3 so0n 2
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ressonably possibla isurh notice 1o be confimwd & .iing). the ohigations of the
Porty giving sech actice, 1o the extem they are shected by sch svem. shedl be

"W suspended from the incestion and during the cnatimuance of the Forre Muiery for 2

-Mﬂwuwmnhﬂummtﬁqwlzumﬂllmw!ww
lorgtr pariod. The Perty receiving satice of Farce Majeure may immedistely taky
mwﬁmuilucﬂBmmnhsumfummhcwnnmwm
purt theveof. mnniuuwmwwmnwmunirmdmwnn
priod Force Majgyry shal m lonper apply to the cbligations kertunder and Both
Buyer and Sullor shall bn obkgated 10 parfamm. The cacse of the Forgs Majeurs shafl
be remedind with 31l reasonable diigenze aod dispateh provided, oniess otharwise
IMmprwishnhzminmﬂmﬂiwunﬁlSlﬂwll&wuwwﬂ-
tims of Go3 i} v sxTess of the PCQL Maxirwm Oaily Defvary Peini OQusrtity or
MaxD0, as apphicabile. o« (i) a1 paints other than the Delivery Poiniis).

ARTICLE 8. YAXES A.1. Aflggation of med Indemnity for Taxss. The Contract

Price inciudes ful reimbursement for, and Selet iy Sebip for end shal PEY. O Cusa (o
be pad. or reimburse Buyss if Buysr has paid, of Taxes epplicable to thy Gas sold
upstream of the Defivery Pointls). in the evant Bover ia required to remit such Tax,
the smoun! thereof shall be defucied from anv sum trroming due 10 Seller
herwundyr. Seller shafl indemnily, detend and hold hamiess Buyer from any Claims
for such Taxes. The Cantract Prics does net inchuds reimburssment for, and Buyer is
liwbis 1or snd 3hal) pay, cause 10 be poid, or reimburse Seflar i Selier has peid, alt
Taues epplicable to the Gas soid downsiream of or a1 the Delivary Poimis), inchuding

any Taxes imposed or collected by 2 1azing suthority with jurisdiction over Buysr.

MMh&My,MNMMMn&MhmmMM:M
Toss, . ‘

B.Z Now Toum. A If {0 » New Tax ocewrs gy 50 Buysr or Seller would be
MIUMN!HTﬂHhM;TﬂMMQNWh
nh.ﬂ-ntndwm:huildhm.mammmﬁcukmﬂﬂm
'luﬂeciuuﬂhllﬁulhdﬂiﬂfﬂllmhtofﬂlwwhhamunm:
t&mhvlhmghlo.whre&&meﬂv.nﬂmmumityhﬂnuhﬁnf&u
mk.mamwﬂpqucmtnhuuumc&Iuifsmfhu
wu:nmunmnmauruwaummummhummw
fmmehmewﬂuﬁammmmwm:mufw
Mrmfnudmi'inu-nrﬁ\wmaafmms-dmmhm&v
sopiicable comiracts, tis Pyrpgraph A shal ot spply. B. 11 6} 3 New Tax occors gy
mmawu&numuwmmmruﬂnmum
mmmg‘l,g@nmmaumm.mhmmuamm
&hm‘lm1shdumutukdnlntwhﬁmmnmh
Kcordance with the provisiens of this Agrewment subjct to (e foklowing
tonditicns; provided, prixr to and includieg the initiel Agreememt Pericd Bulew
ceﬁmmmmmmmumummunmm
Tozes 33 provided in Spetiom 6.1: (3} the Taxed Party thaat give the non-Tazed Panty
#11cast 30 D3ys prior writien netice (1he "Agreeme) Pyrigd”) of its intent 10 declare
nEmTcm-ﬁmDmthmiumﬂuimmhmmmsumn
ofter the later of thw enactmam or effective date of the relevam Now Tas). snd prior
10 ke progased Esrly Tenmination Dats Buyer ang Sefler shal) atiemgt to reach »
mmmutomMﬂdMMTu.wliflw:hﬁn
sgreement is not reached, the non-Tazed Party shall have the it but not the
wﬁmmmﬁlmwhtohTunMywﬂ&mww.w
mrhﬂmmlammlmmdiuumonnnmhtnmmhuu.
mlhuhuuu-dehmshdmhaeﬂnﬁghtﬁwﬂwd:nmm
periad 10 declare the Early Termination Date ¢n the basis of the New Tazes, [}
shookd 1he pen-Taxed Party a1 its election agree 1o pay the New Tz on 2 Meonth tg
Month basis, then upon 30 Duys prior written netice 1o the Taxed Pty of i3
Ction to censs payment of such New Taa, the Tased Party shal! then ba Kable for
‘pmmnlafthcHeuTuwthPmiudnﬂcwhbtuhh:tumisuct'
Qn‘dmanTnhumtfhnmdmnnfu-mﬂumhmvm
:umptymenuluxhuunx.miiamnulsfmiqwmismmﬂu
mdmm-'rurdhmdmmtdmummﬂwTummnhdﬂtm
wiiﬁnﬁn#mmnmind.mmnmimhnbmmuhmmmd
Tm:inmnmmwbemmmm&mrmwm
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te) the Eurly Termination . shaf) s efiected 33 if o Tripgering Event had cocurred
ardibtmﬁmbn%nhﬂnﬂumlmhhgghl]mhm;
provided. both Seller and Buyer gursoam 1o Settion 4.1 shal! cokculate thew
nesgective Termination vmummmmmcfunmlm
uilimmmnﬂmﬂmmwm.ﬂmummefuu
Termingtion Payments resits in either the ton-Tared Party's or the Taxed Pany's
having wither 3 pain or Joss after merting s gaime aguinst 115 sses), the Panties
Mmmmuﬂymhmphu,nrhmpuﬂummuﬂu?mhahnms
ulMﬂ:MthMFwdeTMimhmmﬂ
hemnkumridudms«;'mt,ludiuulcunmmuhm‘pn 10
dbitration 83 provided in the ENFOLID General Provisions,

6.3. Cocperatign. Upen request, 3 Party shall providy 3 cenificate of exemplion or
other evidence of exemption from sny Tax wd rach Party agroes to cooperate with
1he other in obtsining an exemption and menimizing Tares paysble in raspect of atf
Transactions.

1) . T RISX OF LOSS, IND ITY AND BALAKCING 1.1, Yitle,
Rigk of Loss and Indemnity. A5 between the Pariies, Sellyr shall be deemed to be
n exclusive control and posseasion of Bas Scheduled heraynder and responsidbly for
sy damage or injury caused thereby prier to the time thy same shad heva been
delversd 1o Buyer. After defivery of Gus 19 Buyer ot the Delvery Pointls). Bayer
$hall by deemed 1o be in sxsiusive contrnl and porsezsion therso! and responsils fgr
any wiury or demage tensad thereby. Title 19 Gas Scheduled horeunder shal pas
from Salier to Buyer at the Defivery Pointis). Seller and Buywr tach s3tumes sl
Wabifity for and shall indewmnity, defond and boig harmiess tha other Party from azy
Clwims, inchading inury 10 and duath of parsons, ansing from any act or incident
ocouming when title 1o the a3 i3 vested i the indemnifying Pety,” IT IS THE
INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE LIABILITY ASSUMED
UNDER T BE WITHOUT REGARD TO THE CAUSE OR CAUSES™ THERECF,
INCLUDIRE, WITHOUY LIMITATION, THE NEGUIGENCE OF ANY INDEMNIFIED
PARTY. WHETHER SUCH NEGLIGEMCE BE SOLE. JOINT DR CONCUARENT, OR
ACTIVE OR PASSIVE.

1.2 Cerveetion pf Imbal Cazhs nd Pynalties. Differances brrween
Schegeled quantities and sctual quamities deliversd and recoived herounder
Cimbiances”) wil be corrected or sertied in cosh o Ges or by stfsz1 as the Parties
agres. Additiemally, in 1he event of & an Imbalancs on Buyer's TrAspeTer's system
tousrd by Seller or Sellar's Transporter's defivery ef desa or mere then the Seheduled
qunhylurmBubayfmwbithmsmuhllhmm‘wm‘wﬁl
an Imdalsnce on Seler's Tramsporier's system caused by Buyer or Buyers
Trarsporter's recesp! of more or lpss than the Scheduied quantity fer any Ges Day S
which case Buyer shall Be the “Responible Party™), the Respansbly Party shal be
Kable for and reimburse 1o the other Party any nssocated Transporter penstiies o7
cashout casts and lesses incumed by such other Pacty. th the event the tanti of
either Buyer's or Selter's Transporter provides for cashguts on the tmis of the
spgregation of o svardeliveries and endarésliveries between such Transpartar 3ad
Buyer or Saller. respectively {the “Aggiegate T er tmbgtance™], and the nature
of the imbatance Wverdefivery o underdelivery) stirndurtatta to the Rermpansible Party
it 1h9 same as the Aggregate Transporter Imbaiancs tyverdelivery or underdeivery),
the Responsivie Party shad participate in 1he afhes Party’s cashout settlement of the
Aggregate Transporter Imbatance on the busis of only the Aesponsdle Party's pro-
fatas sharg therest,

ARTICLE §. MISCELLANEQUS 0.). Notices. A notices, icluding. without

Hmitation. esnsents, and Communiations made pursuant To this Agrepment thall be
mdunmiﬁrdin{xm‘ A" Notices required 10 be in writing 3all be deliversd
in written form by Mtter, tacsimie or other documeniary form. Notice by facsimile
urlmd&imymnhwmwu-chmn:tidhrﬂuhscmhausm
Doy on which it was transmitied or had daliversd Mpnless transmitied or hant
defiverad atter close in which case i shak be deemed recoived at the clase of
nenlui'mmv}wmhwﬁtlhmmﬁm:dhmmimhny. Notige
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overnight mail or courier shall be deemed 1o have e - cteived two Business Days
shar it was sent o such earier 1ime contirmed by the receiving Party.  Any noticss
grven hatwunder in respect of the declecation of an Early Termination Date shad be
aiso wddressed and sam 10 the atieqtion of the Corporals Secrerary of Buyer or
Sefler ot the oovics wddrass in fxhidit "A." Any Party mey change its sddresses by
providing notice of sems in accordance herewith,

2.2, Trymytyr. This Agreement, inchudfing, witheut Gimitgtion, each idemmification,
shall imure 19 2nd bind the rermitted suctessens and assigns of the Parties: provided,
fwither Party shal transfer this Agreement withsot the prior written aporovel of the
othsy Party which may be withheld aptirsly 3t the option of such Party; provided
turther, ether Party may transter its imorest tn sy parem o offiGate by
BISigrTRReNt, merger or stherwise without the prise approval of the ather Party, bt o
such 1ranster shall opersts to refeve the tansferw Pty of its ubligations
hereundar. Any Party's tramsfur in wiclation of this Segtion 8.7 shall be voil

8.3, Limituti [ whi [+ Mitipatien. THE
PARTIES DO HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES
OF DAMAGES PROVIDED W THIS AGREEMENT SATISFY THE ESSENTIAL
PURPOSES HEREDF. FOR BREACH OF ANY PROVISIDN FOR WHICH AN EXPRESS
REMEDY DR MEASURE OF DAMAGES IS KEREIN PROVIDED, SUCH EXPRESS
REMEDY DR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSME
REMEDY HEREUNDER, THE OBLIGDA'S LIABIUTY SHALL BE LIMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. If NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY HEREIN PROVIDED, THE OBLIGDR'S LIABRITY SHALL BE LIMITED TO
DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY HEREUNDER AND ALL DTHER REMEDIES DR
DAMAGES AT LAW OR IN EOUITY ARE WAIVED, SEF RIDER ANTICIPATORY
DIATION UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL

£ LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITVE, EXEMPLARY OR
INDIRECT DAMAGES, IN TORT, CONTRACT, UNOER ANY INDEMMITY PAOVISION
" OR OTHERWISE. . NOTWYTHSTANDING ANY OTHER PROVISION N TS
AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LMBLE FOR ANY PERALTIES
OR CHARBES ASSESSEU BY ANY TRANSPORTER OR OTHER ENTITY FOR THE
UNAUTKORIZED RECEIPT DF GAS BY THE OTHER PARTY. IT 18 THE INTENT OF
THE PARTIES YHAT THE LIMITATIONS HEREIN MPOSED ON REMEDIES AND THE
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETT, INCLUCHNG. WITHOUT UMITATION, THE NEGLIGENCE DF ANY
PARTY, WHETHER ‘SUCH NEGLIGENCE BE SOLE, JOWY OR CONCURRENT, OR
ACTIVE DR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAD
HEREUNDER ARE LIGUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE D/FACULY OR IMPOSSIBLE TD DETERMINE. OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIOUIDATED
DAMABES CONSTITUTE & REASOMABLE APPROXIMATION OF THE HARM OR
LOSS. BUYER ACXNOWLEOGES THAT IT HAS ENTERED INTO TNIS AGREEMENT
AND IS CONTRACTING FOR THE GOODS TG BE SUPPLIED BY SELLER BASED
SOLELY UPDN THE EXPRESS REPRESENYATIONS AND WARRANTIES HEREIN 113}
FORTH AND SUBJECT TD SUCH REPRESENTATIONS AND WARRANTIES,
ACCEPTS SUCH GOODS *AS4S* AND “WITH ALL FAULTS." SELLER EXPRESSLY
NEGATES ANY OTHER REPRESENTATION OR WARRANTY, WRITTEN DR ORAL
EXPREES OR IMPLIED, INCLUDING, WITHOUT LIMITATION,  ANY
REPRESENTATION OR WAHRANTY WITH RESPECT YO CONFORMITY T0 MODELS
OR SAMPLES. MERCHANTASILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE.
EACH PARTY HEREBY WAIVES ALL RIGHTS UNDER. ARISING CUT OF OR
ASSOCIATED WITH TEXAS & BUSINESS COMMERCE CODE SECTIONS 17.4%
THROUGH 12.63 XNOWN AS TWE DECEPTIVE TRADE PRACTICES CONSUMER
q:urecnou ACT YO THE EXTENT ALLOWED BY LAW, The Parties acknowiedge
Guty 10 mitigate demages heneundes,  In this comction. the Partiss recognize

1hat the abidity to effectuste smangements fos the sale or purchase of Ges is
tonditioned upon the volatitity of Gas markets, the creditworthiness snd refiabiity of
patential customers, the zomplezity and sime of the perifalios of comtracts managed
by eath Party and the need 0 conduct merke: business In an ordety menner,
Therefors, the Parties agree thn ) three Business Davs is 8 commercially
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ressonablie period to pu. # o 328 Gas in respeet of o Seler's ov Buyer's
Mi:iauyblim-dﬁﬂthrum&!unlvumrlh:w.tthumhhmh
the Emly Termination Date ocvirs is » commercislly reasamable ptrod witer the
establishment of an Early Termination Date s determing the Termination Payment:
provided, netwithsianding the foreyoinmg, if Gas vokumes mede the basis of o Safar's
of Buyer's Daficiency Defuutt or » Party's dutefmination of the Termingtion Payment
amhemum.nmmm-sn-v.mmamnmwum
muMhMtumeclmcemuammeww
n ax orderly matmer 50 33 nat Lo advarsely affect the Gas markat. Each Party may
olikzw ity distrefion, with commerriatiy reasenabie foresight, to adust the 1iming and
staggenng of the purchases o sales of Gas valienes in ity efforts 1p migal
damages. No ctsim that o Party faded to mitigate damapes shell be prounded solely
on the basis of counter Gas market movemen. :

84, Windimg Up Armangyments. Upen the sxpination of the Padties’ sale and
purchass obigetians under this Agrezmmnt, any moniss, penaliies or other charges
due and owing Geller shaf be pwid, anv cemections or adjusiments 1o paymens
previously mads $hall be determined, ard sy ratueds dup Buyer mada, within &0
Oavs. Asy tmislances in recaipts or deliveries shall be cemected 1o zeme Malance
within 60 Gevs. AN indemmity obigatioes wnd autit nghts shall survive the
termination of this Agreement, The Pasties' obigations provided in this Agresment
shall remain in effact for the purpese of complying herewith. -

5. Appficable Law. THIS AGREEMENT AND EACH TRANSACTION AND THE
RIGHTS AND DUTIES OF THE PARTIES ARISING CUT OF THIS AGREEMENT SHAL(
8E GOVERNED BY AND CONSTRUED, ENFORCED AND PERFOAMED IN
ACCORDANCE WITH THE LAWS OF THE STATE DF TEXAS, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW, THE PARTES AGREE THAT THiS
AGREEMENT AND ALL TRANSACTIONS SHALL BE ACCEPTED AND FOAMED IN
THE STATE OF TEXAS ACCOROING TO THE PROCEDURES HEREIN SET_FURDL

E6.D ] tign an ence. This Agreommnt, the Exhiits
ond Appendices hereta. if any, and sach Yransoction, conglitute the entice agreememt
between the Perties refating to the subjuct matier contemglated by this Agreeramy,
Thare are no gior o7 contemparaneous agreemznis of represamtations (whelher oral
or written) efixcting the subfsct matter other than thosz herein expressed. Other
than wilh respect 10 Transactions enteved intg in actordance with the procedures
set forth in this Apgresmem and as otherwise hemin expressly stated fihe
*Trgnypctign Procedynes”) ny amendment or moddication 15 this Agreement shall be
enforceshiy, unipss reduced (o writing amd exscuted by bath Parties. The conduct of
the Partizs in sccordence with the Trensaction Procedures shall evidence a course of
deaiing and 3 course of perfomance accepted by the Partiss in furthersnce of this
Agresment snd aft Transactions sntered ito by tho Parties. The provisions of this
Agrrement shell not impant rights enforceable by any person, fimm o organiation not
@ Party or mot bound ax a Party, or not a pemtted suzesssor of essignos of 2 Party
bound to this Agreememt. Except &3 otherwise herein stated, sny provisien, article or
section dactared or rendered untswiul by § count of lew or regulatery agency with
pridiction over the Pantias or deerned unlawhal becwuss of o sistutory thange wid
rat ofksrwise stfect the lawhul obligations thet arise under this Agreement. The
headings used for the Articles herein are 151 conveniance and reference puposes
onfy. ANl Ezhibits and Appendicos referenced in this Agremrent it eny, are
ncorporated. Any erpindl executed Agreemem o Transaction Agresment may be
photocopied snd s1omd en computer tapas and disks [the *|moged Agryemant”). The
Umaged Agreement,  immduted a3 svidence on paper, the Confimation, i
introduced as evidernce in facsimde form, and the Tranzaction Tape, if ntroduzed as
evidence in its originel form and a3 wrenscribed onto paper, in sy judicial, erritration,
Mmediation or adminizirative procesdings. will be admissible as betwesn the Parties 10
1he same ¢x1em and under the same conditions a3 eiher Buainess records sngmiated
snd maintained in documemary form. Neither Party shal comest 1he sdmissiility of
the Transaction Tape in its onginal farm, or ghotacapies of the transcription thereo!,
or photocopes of the Confirmation or the tmeged Agreement under sithet the
busimess records exception to the hearsay nde or (ke best evidence nde on the basis
that such were not originated or maimained in documemary ferm.
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Z, 8.7 Carfigeminlity. Eech Party shefl not disclose «erms of eny Transaction 1o

.-u&dwwmwumm Perty's ond s pifibates’ empioyees, lemders. counse! or
ccevnimnis who have sgreed 10 keep suzh terms confidentiall excxpt i order 10
comsly with ey appiicable lew, order, megolation or exchange e provided, tech
Party shall motity the other Party of sry procesding of which # is sware which may
tesct in disclesury and use reasorabie #fforts 1o prevem or kit the Gictosery. The
provisions of the Agreement other then the teems of sy Transaction srs not subjec
to this confidentishity obiigrtion. The Parties shafl be entitled to 2l remedies
aveilably 31 law of in equity to enforcw, or seek refief in connection with. (his
confideeriality sbiigatior: provided. al! monstary demages shall be kmited 10 actual
direct damapes.

The Parties heve exceuted this Agresment in multiple cocmtesparts to be
tanstrued 33 oo ¢ffective 83 of tke Etfective Dats,

‘ﬂb

Flatty.fms1102s1 doc 1154
CONTRACTM3I7CTR.DOC
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APPENDIX °17

. FOLID GENERAL PADIS:

=Urs0e and Definitinns All references Lo Anitles and Sections etz 10 those set
tond in this Agreemant. Reference 1o any document mesms such document &3
srended from time 10 time and referamce 1o amy Parly inchudes oy permitted
successer of assignee thereel, Tho following dofinitions and wny (eres delined
imemaly in this Agrexmemt shafl apoly to this Agreergrt and afl molices aw
comemunications mate pursuent to this Agresment.

Mmﬂumdwmﬁmmedﬂmmmm
pound of purz water tns dagres Fahvwsheit from 59 degrees Fohrenimit 10 5O
dogreas Fahranhait, Tha teem A8 1u" myant ong malgn Btus.

*g¢rwe” means tha Party to & Transaction wha is ebfgatd to porchare 6w
during a Period of Dafvery.
*&T." means Central Time.

*Ulgimg” means #) cleims or actions, threatened nrﬁlelmdubzltm
gamdiess, felse o freudulent, that dwectly of indirecily relate to the subject
matiers of the mdemnity, and the resulting lkosses, damages. mipensas.
slitomeys’ fees and Cowrt CB3ts, whether incurred by settiement or ptharwise,
and whether such cleims of actians are threatsned or fied prier to er 3fter the
tormination of this Apreement.
~Confirmptign” meens » written hotite confiming the specific terms of 3
Transattion which may be in sny form adequeie ot low; a8 example of 2
Confirmation which may be utitized hereunder is shown i "Fabidbit .°
*Contirm_Dpadlips® mamns 24 howrs sfer o Party receives o Confimetion;
providad. il- the Confirmation is not received during o Business Doy & shall be
doemad recuived at the open of the next Business Day.
*Cparract Price” mesns the price far the purchase or sale of bas prauant to
» Tranaartion.

“Qeily Comract Oueatty” ["BEOT means the quaniiy of Gas 1o b
Scheduled each Gos Doy pursuant 1o 2 Transaction,

. “Dsy” means a period of 24 conseeu1ve hours. beginning at midnigh C.T. on
any culeder Day. *Pysimesy Day” means a Day on which Fedenal Raservy
meher benks in New Yark City are open for business and 3 Business Oay shad
opan a1 8:00 am. end ciose ot 500 pm. lcal time. “Gas Day® means 3
pariod of 24 consecutive hours begininp at the tme of the apphicable
Transporist's gus G2y,

TOeliyery PolptfsS mesns the agreed pointls) of delvery porsuem 10 2
Tremaction.

“Force Myfegre® means an wvem not snticipeted w3 of the Effective Date,
whith is not within the ressonable contrel of the Perty cleiming suspension,
and which by the grercize of due difgence such Party is unsbile to overcome o1
oltain or cans to be ohisined » commercially reasonsble substitvte
pacformanes tharefor; provided, neither 1) the loss of Buyer's markets ner
Buysr's inability sconomicelly (9 use of resell Gas putchased hereunder nor 5)
the loss o fadurs of Seler's Gas supply. including withoul mitation, depletion
of reserves or failure of production resulting from wel freeze-ofs, nor Seller's
abilily to sefl Gas 10 2 market a1 a more sdvantagesus price, shafl constitute i
event of Force Majeyre. “Forey Majeure® shall inchude s event of Forgs
Maieprs octumng with respect 1o e facilities or services of Buyer's o
Sefler’s Tranaporter.

*GAAF means penerally pcepted aczounting principles. consisientty spphd.
“Gag® means methang and oiher gaseous hydrecarbons mesting the quatity
standsrds aod specifications of Buyer's Transporter,

“identification Cody™ means o Party's numenicsl code utilited tor racordsd
tetephanic Transactions, as tofiows: Company , Customsr .
“imdumnitiad Party” wnd "[ngfamnifying Party” wwan tha Parly receiviny
and providing an indemadty, respectively.

“Loggrest Raty™ muans, for any date, 1wo percent ovar the per snewm rate o

. imerest sanoumced o3 the “Prime Ruie” from time (o 1ime for commercial loans
by Citbsnk, N. A. s3 sstabfished by the sdministretive body of such bank
charged with the responsibility of sstabfishing such rute, o3 3ame may chenge
trom time to tims; provided, tha tnterest Rate shall never excerd the meaimum
Iswhul rate parmtted by appficable baw.
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Tletrer of Cradfir s an irrevotatle siandby Wtier of credit issued o
confiemed in 8 form and by 8 commercial bank seceptsbls 1o the Perty in
whase favor it s osued |

*Matoria! Adverse Change” means with rempect to Company or Costomey,
either cuasss ty be owned or otherwise comirolied by Enren Corp. “owmed or
otherwise controlied by” mesning the direct or indinect ownership of 31 least
51% of the cutstandng caprtel stock or other equity interests of Customer of
Company having erdinary voling pawer.
*M2200 means the maximum quantity of Gas that Saller & reguined to
Schedule per Gas Day pursuant 10 a Transactien, it apoficable.
“Mgximion Dafly Defivery Polnt Opgotity” mesns the marimum quantity of
Saz which mey ba Scheduled per Gas Dav 1 exch Delivery Point whare there
sre multiple Dolivery Points agplicable 1o 3 Transaction,
“MizDZ means the minmum guamity of Gas that Buyer is requred 1o
Schaduty per Gas Day pursuant 1o 3 Transaction. if applicable.
“MipMO" means {or sy Month the mmimum quantity of Ges per Gas Day thit
Bayer is obiigeied 10 Schedule times 1he number of Days o the Manth pursuamt
10 » Trensaction, if sppficable.
*Mparh® mesns o pesiod of time begining 3t midnight C.T. on the first Day of
say calender Month snd ending o) midight C.T. on the first Doy of the
following nb’dat Morth.

~Ngw Tares® mews {1 sy Toces enacied and eHective ofter lh! EHecrive
Date, inciuding, without mitetion. thet portion of any Tares or New Tases
that congtituiey an increase, o ) wny lew, order, nile or regulation, or
imerpretation thareef. enacied snd effective sfler the Effective Date cesulting
in the applicetion of wry Tazes to a new ov different claas of parties.

“Puripd pf Defivyry” mesns the period from the date Scheduling abiigations

are to commence to the date same are to termingie undes 3 Tnsktion,

*Pipeling” mnmmunhamﬂomsnmuhﬂoinuﬂcr
others on physical Gos trammizsiea facibtiss.
“Pricing Neyrs™ means the hours C.T. from 8:00 aum. to 5:00 gam, dT each
Busioess Dey.
“Replacaent Price _Differentiel” means Gl in the event of 3 Seler's
Deficiency Default, the positive difference, if any, obtained by subtratting the
Contract Prize frpm the pragter of {4) the cent to Buyer. incluging incremenisl
transportytion costs and other basts sfustrents, to replace Sefier's Deficienty
Gcrantity for such Gss Day frut srchuding penalties of charges for uneutharired
receipts of Gas by Buysr) or &) the Spet Price for the Gas Day in which Seller's
Daficiency Dafautt creurred, wnd &) in the evem of a Buyer's Deficiency
Dafautt, the pesitive ditference, if sy, obtained by sublracting the i ge of (sl
the price ehtained by Seflw in an icvementel, smadeagth salels) Lo o thind
party of » quentity equal to Buver's Deficiency Quantity for such Gas Dey, lesy
incmental transporiation charpes to Seller, snd includig other baso
djustments. er (bl the Spot Price for the Gas Doy in which Buye:'s Defeieney
Default popumrsd i if the MinMO is spplicable. the Spot Price for the maddle
Gas Day of the Month in which Buyer's Deficiency Default oucurredl, irom the
Contract Price,
*Schoduling” or *SeApdoia” when used in referance 1o Scller, means 10
ke Gas avalsbie. or cause Gas 19 be made syailable, 31 the Delivacy Paintis)
for defivery to or fer the account of Buyer, including makimg afl Fipsline
nomwations, and when used in reference to Buver, mamns 1o cauae Buyer's
Transparter 1o make svadabis at thx Delivery Poiniis) transporiation cupecity
sufficient 10 permit Buyer's Transporter 10 receive on 3 fiem basls the
quaniities Sefler has avadabls 31 such Dalivery Poimi(s), inciuding making 3l
Pipelne nomngtions. Gas shati bs deomed 10 have deen Scheduled when
confamed by Transponter.
~Seller” maans the Party 10 3 Transaction who is nblmled 1o s¢ll Gas diring 2
Period of Dalvery.
“Sgot Price” means the grice set forth i Gy Daly® [Pasha Publeations,
Wel, or successsr publfication, in the column “Dally Price Survey® undar tha
Fxting apphcable 10 the geographic location agreed purauant 1o 3 Transaclion
tor the relevent Gas Day. 1f thete 13 00 single price pubtished for that perticuiy
£33 Day. but there iz published 3 range of pricas under the above column snd
fisting, then the Spat Price shafl be the average of such high end low pres. I
the event that no price or renge of prices is published for that particulat Gas
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Dn.ﬂmthlSnth‘thﬂum_ . tw folownp: the pret
tluwiudunmmﬂmmdhﬁnﬁuuwmw
wudhudfMthuD&thtf:bﬁnﬁxwrdmen
Span Price can be »

*Toayy” mesns oy of ol 3fvlsrem, property, OCEUBRIRM, SEVETETCE,
production, extraction, fist we. conservation, Btu o7 entigy, guthering,
mmmuﬂiw.mmﬁu.wuﬁuw.wudm

taxps, govertmental charges, ficensst, fees, pemits ond essensmams, O
hmuuﬂ-rmnwmmumbmdnmmMnm
~Trgpaction’ Mawnmwmmmmlwmiﬁmh

pariormed horsunder.
*Trampacll

by e W!n!mﬂsﬂcmﬂmmwmmuww
s the form st forth in Exibit 281

mesns thy wpe reconding of @ recorded Transection
wifactasted in accontance with Angla2. -
'MM&NH&PM delvering of recefving Gas 31 9
Defvery Point in 1 Trnsaction.

=Rapressntations and Warrgnting As 3 matenal inducment 10 eniering o th
WMMTm:MMPm,mW\ 1o self, hershy
mmwumwmuuw?mrmmﬁnnm#mthmnfﬂis

crders by or before any court o any govemmental sathority that materially adversely
lfhﬂitﬂbiﬁﬂlaplﬁmﬁ&sunmmumr'uhudwalmwwdﬁ
Agreemimy, G it 8 duly orgsnized, validly eisting and in gosd stending wnder the
tmafunmﬁuﬂhslemmmnnhumwm.muw

Agresment #nd pertorm its obligations undet the swme and each Trensaeym, and o
" rzpéiatory sthorizations have Lyon maintained 3 necessary for it to legaky perfoms
its ebfigutions hereunds, OEIMMNMmhﬂle!ﬂ'b Agreement i
mmwm.mmmmwwduﬂum action on its par, snd
dmmtmﬂuann1mumwuhnﬁu~ummlammﬁummr,mu;
judgmant, decres ov other determination presandly in ifect apphicable to itor s
goveming docursents, (v each of this Agrosment and each Tranreciion when
entersd into comstitutes o lagel, vefid end binding sct ond shiigation of it, enforczable
mamucmammum.mummmm.mum
reorganizaticn and other laws wilecting cretitor's rights genwratly, and with regard 1o
pauitable remedies, to the tiscrution of the court before which procesdings 1o obtain
same ey be pending. fv) there 3re o0 tankpicy. inscivency, recrganization,
recewerahip or othar amgement procesdings pending of being conternpiied by it
or ta its knowizdge threstened egainst it fvi) it has vadets of $5.000.000 or move
sccordng 10 its most recent finencial statements prepared in accardance with GAAP
-dmwbdueﬂlmﬂmhﬁumiimnmm:nﬂbhumum
mtiumﬂlimﬂﬂﬁsnmﬂtﬁlhumhuﬁ:muwmmm
with the other Party.
oQpyrytigus gngd Dalivpry ling e Not lster tham two Business
Days prizt 1o tha earer of Buyer's or Sefler's Tramsporier's pomrination deadine for
s l'mEquulMMmhMﬁnaPniuddurﬁvm, Buyer agrees 0 providd
10 Saller facsimie natice of the quemtities Buysr requests Seller 10 Schedule for exch
Gos Doy of such Month. Should Buyer gesire tn changs the ryquested quantities
Scheduled, ﬂmeu&thlmmme rot Later then one
Business Day prior to the earler of Buyer's or Seflgr's Transporter's nemaation
desdine for tw spokcable Gas Day. hhamtﬂ!mlﬁwwm
deediine ol & Transporier contlicts with these moufication dates, Buyer and Sefiet
agree to modify the notification dates sccondiygly. Schedubng requesls 1o Seller wil
be acczpied at the telephone eurmber s0d shall be confmed by facsimile as 3et forth
n -

Tryngportstion. Seller shal obtein, ox causs 10 by chtaingd, transportation to the
Ochivery Puint, snd Buyer shall obtaim. or Cause 10 by ohiained, {ransportation from
the Dakvery Poinl.
Ges Speciticatigns. Sefler rpresems that 28 Gas Gefivered heseundes shall meet or
gceed the specitications of Buyer's Transgones.
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Muhtmmiﬂumhbm (ransaction, and other of Aew

mtmhnuﬂmm-iminﬂnmtwluulldnutuh .

(msans § witien paperbased egreament supcuied -

Agresment as foliows: ) there are mo suis, proceedings, judgments, mulings or

mnna‘umrrruummiuuumammm-mmmm
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1o Dalivery Paigt £afign. tnthe vent s Trancaction haf contsin more
wmmﬂmmmhmam:ﬂuuummmwmn
Quantity for each Oeiovery Point. mD&mMuuﬁi&th!mﬁmm
debvery of Gas wnd tee quantities of Gas 1o be Scheduled for delivery ot such
Drﬁvm?aimwhcwmahwmm sole discretion within sach
applcable Mazimum Daily Detivery Point Cuamity. Sefler 3hall provide Lo Buyer &
Wt of Deimary Poimts snd wmntites Cutgmmed by it within & period of Time
mmuwﬁt&lﬁumm.
gnmgulmnm Mdﬂmhﬂmdvtnwammﬂ flow grdes ot
othuwﬂewmiuhunﬂnmnmrnnﬁmmmwh!amh:mctim
ﬁlhmisamumlusummmmmm ("DEQ"L such Parry shal
mmmmmaﬂummmwuwmmemmvmmt
same by lacsimie. umithmlﬂmhsmumwmnFmem
tims prescrided. MMMM.MNWWMMIBHW
hmimmcm,Mﬁmthﬂnmmcmm
ariomeys’ fees. asaaciated with en OF0 §) o which 1he indemnifying Perty faled to
give the indemnified Party the natice required hersunder or G undst which the
tndemnifying Party fafed 1o take the action required by the OFD within the lime

prescribed.

wFingncis) Mattors Billi Imvoice Date, Ch and Pgympnt. By the 10th
Day of euch calendar Month folowing the Month in which Gas was Schedyled' urder
o Transaction, Selter shall provide Buvet with 8 writtzn statement aeiting forth Gas
Scheduled dumig the peceding Month, and other charges due Sefer, inchuding,
without limétation, daficiency cherges cnder Artigha 3. Billivg and pryment will be
based on Stheduled guaniities, Witkin five Business Days of the mquest of either
Party, thn other Purty shal provide, 10 the exient it has @ legal right of weess
\herato endior such statement is then svaiable. » copy of the Tresporers

pennd, muﬁmum.mmsmuuﬂ achal quantities delvered or
accepted shall bo trested a3 fmilences ondar Aniclg 7. Buyer shad remin any
ameonts due by the 10th Day felowimg Buyes's recept of Sefler's” statement,
Pmmdmmd:mﬂbemaw-‘ucmu. n U. 5. funds on v same day
pasia 10 the sccount designated on Eatdit 14" 11 Buyer or Seder should faf 10 (emit
mmuhhmmmmmmulhemiﬂpmmdmu
trom the dete due st » rotp ol 10 the bnterest Rate. 8ings, peyments and
stateenents  shall be made by wire trsaster 10 the eccounts @ the
sdtressestivcaimizs spacified in Fxhdit "A7

Suapension of pyciprmance, 1 either Party fads to make a timely payment o
such {efure is oot remedied withia two Business Days after such Party recoives
written notics of Sefaull, the nondefaulting Pany, in addition to other remsdies, may
suspend the Scheduling of Gas watd such smount, iciuding inierest, is paKk provided,
il the datmutting Perty, @ good faith, shall dispute the smount of v uch bing or
part therest and shal pey such emounts 35 il concedes b bs ComeCL. MO SUTPANSION
shell be permitted.

Apgh_Rightg. For o pariad of iwo yesrs from the dute of termirption of ¢
Transaction Buywr o Seder or any third party repcesentative thereo? shal have the
fight. upen reasonable potice and ot reazongble 1imes, 1o examine the bools and
records of the other 10 the extemt ressomably necessery 10 vefify the arcurety of any
umsmm.ww.mnmummm made ynder this
Agreement. The records of 1he Parties shall by revained in eccordance with Segtion
[0 s Fke periad 1o feciinate the mudd rights of the Parties.

Financig! Informytion, M raquested by Customer, Camodny shalt gefiver G within
420 Days folowing the end of zuch fiscal yoar, 8 copy of the wwwal repart of Envon
Corp. conteining comsolidsted finoncial statements lor such fiscal vesr corfifd by
independent mmmmmmm-mmmm-muef each
of its first three fiscal quantens of mhtimlnv.umunmcuanuhnpnol
Earon Corp. contaming umaudited consohdated financial stetements for such fisca
guanter. | requasted by Comoany, Customer [or s Guarsator] shall defet (@ withir
120 Days loltowing the end of esch fiscel yeat, o copy of ity anmal report tontaining
consokdated financial statemeets for such tiscal yest certitisd by independer
wﬁﬁduﬁkMumﬂﬁﬂwﬂhﬁBDDmmnmwdd snch ot it firs
1ves fiacd) quarters & sach fisced yoar, o copy ¢of i3 guarterly mpon containmy
uhaudited coraofidated fivncial stateements tor such fincel quaner. nofi caes
stalaments 3hall be for the most recent accounling period sad prepered i
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such 5L nts not be tmely dut 153
umhmmmﬂwﬁﬁwummhlmumwwaulmw
mumvmdimmhmsUumthwﬁfwmwmdu-
statemams.

oWyt s-:swhanmulemthnﬁmmGnm
uwnsmmﬁumwmﬁmmmwmm:m
and waTrEnts i3 right to sell the same. &nuwuiﬁmﬂy.ﬁmmw
WmmmwauqmuMﬁﬂmnim.hmmmm
tuhhumdluﬁsu.awu.hmmunumm.wwm
amumtmasuwummmwm
ok s Pricg B ingti ummaumwmwﬂmwm
lhlSpﬂtPrktumlenﬂmmmwaiﬁehthmndtmmwu
umﬂvmwﬁmlmﬂvmhm:wmmuiwlwmswnium
Cmﬁklwhm'my_&'gﬂ.lflmw:nmithmwd
lhefmmnthle\MSpumutmmmMmhmm
th!nsummmﬂwhwwapdwiﬁnalinnfwwfmmmﬁn
p\ﬁdmnhmnmmammwmthwwpimimmmml
in the 3ems grograghic #mL. Eldﬂmshaﬂatnﬂliul’mwwnmrmw
bmmmmdaithllﬁstMuuhlnrMﬂcuﬁumHmhdﬂumiﬂ

ml‘minodwxmr’rwhw:inmtmwwh&m‘sl‘mshlﬂ
inte1, |Inmh&uwrmmﬁm.m
within 10 Cays. 1 efiher Party fails
be considered. From and aftet
'w&h:hﬂhﬂ!dmthgaulhhanuHmlPrtzb
muwnmumanmmhmm&mmm Price shall
ﬂunlwoiﬂlSmeriﬂllluMmlhimﬂhtﬁmmﬂu 12M

wmmmmmmmm
mmwmmwum:mamwm
umvhholwmdmuwmwuwmmnhnyhdﬁm 1

muwmm.mﬁmthtmmﬁm.mn t

wmimnwmwumm:fiuﬁwuMnapmwdmddwnmun
apofcabie stetute of fwtations period has run.
omﬁ_‘qgﬁm\?iﬂntml wuhiﬂarlﬂwimhcwmm m

ﬂuwvhgimmnmmmminﬂhbwmmmww
acably. The lndemnified Party shaht promptly natify
mmumuwmimmwum
ﬁwmw.mmmm
pay the Teleisd sitomeys’ {aws; provided,
separnt cognsy! and participste
m.uumm'uuﬁmwmu'-a
hmwdmvmmwummmumm ed
nhmﬂnhﬂnh&nﬁhﬂ?ﬂwﬂnuﬁﬁﬁ?mhshﬂdto
mlhnmﬂmr.umidnmw.ﬁm
i mummuwmwmnmmm- een
sveiabin 1o it wirch is gitf

employ ssparate counsel at the expanss
tngemnifying Party shel pay adl sttsmeys’ fess of such counsel
uuriwultumwutmu{htlﬁnwmlnlmhw'rfuPm ™
Forties shel wse rassgnable efforts to cooperale in the defenae of any Cleim.| The
Nemﬁhhn?ammﬂmthﬁﬂimmnwght.lm L
gaprss wiitien consent theseto. The indempified Party shall resmbuns
WMv(uwM|MWmuhmedhnMufw'
ﬁﬂ-mmuwdmpwmmmmymmtmmm
with respact 10 #n avent cavered by the indemnity.

sarbitrplion Any dispute or need of wterpratation arising out ol this Agre
partainng 10 the caloulytion of » Tonmnation Payment shall be wdmitted 10 inding
WWWuﬁmuuﬂbwummsnfwmhndun' nthe
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commadity fhutyres marks mivahwmuuddusuiumnldmhn
thmuﬂnvdhdﬂmFm.mmmhﬂuﬁmuw
interest in etthey Party of the 3ubject matier of the arbétration. Suth wbitrator shall
tnwhummﬂvnmdhvamiuwiwannsmwﬁtwur‘ulm
mmnwmuwmmmammmwmummmm
pﬁumdmwmmmmmnm‘mwmmwm
mmsmamummuwhmmwwmmmﬁmd

1 Mm&br’nﬂ‘mmw:ﬂmmmhwﬂ

conducted sceerdng to the {oltowring:
umdmmnmuﬁmwmmmnwuwmamdu
figure for sattiemmnt, [§) the heering shall be conducted on 3 confidpatial basts
ﬁmmﬂmmtﬂﬂuuﬁnmmuhmnumm
mlymdmlm!wuw‘mﬂwmmm Gy} sach Porty shall divide
squelty the tost of the hearing s sech shat be respensible 161 its gwr S3pEAIT
ad thase of i3 counsel and representativas and tv) ridence concaming the financial
pasition or oenizationd! mwke g of the Pariits. any offer mace of the details of any
negotiation privt 10 sbiration and the cost to the Parties of 1heis represeniatives
and counst! shadl not be peissdle.

sAmharity for T ieng Each Party represamts 10 the sther Party that each of
mmmhsmmwmmﬂmmm pursuant 1o this Apreement o1
its behall. tentificstion snd authority ¢f a Panty’s employee mngagTg in a recesded
tslephonic Trmsacion shal be conclusively sstablished for 31 pumpoies by 3
suriement on the Transaction Yaps by the ergioyee of the emploves's neme and the
Party’s Kemification Code; provided, fallure 1o state either the employes ngma of the
lﬂmliﬁmiwtmthdlmmmlmdamlwtyol the smpioyese 10
effactuats and form 3 Tranasction. L.
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T0 COMPANY:
Netices/Correspondencs:
Erpron Gas Merkoting, it
p.0.Bex 1788

Housion, Tezes 772514 158
Artr: Comemuercia Oporations
Facsimde No. (7121 646-8420

1svoites

Essron Gas Marketing, inz.
»D.Box 1188

Houston, Texss 77251.1188
At Commercial Operstiom
Facsmis No. D 5453420

Paymants:

Erven Gas Marketing, Inc.

ABA Routing 111000025 Nations Baok T2
Account #140327387

' Nomimtisns: 1B00IS5- 94271V BOTIFLOWGAS

" Coafimations: EGM Gas Tradg W1 TIBASZEN

- Phocs # v

10 CUSTOMER:
Notites/Corruspondencs:
Erron Gas Services Canade Comp.

- camema Toww, Suite 3500

£00-2t8 Avenin SW.
Catgary, Aberta T2F 4H2
Attm; Corporato 7

- 6703
Facsimile 8786707
Imvoites:
Earon Gias Services Carnda Corp.
Canterra Tower, Suits J500
400 - 3 Avenue S.W.
Cagury. Aberta T2P 4H2
Anwn; Manapef, i

4~ 15129
- ol

Paymenix
Enron Gus Services Canada Comp.
The Toronto-Dominion Bank

Facsimile #

" Copmmurcial Banking Centw |

2 Catgary Place. 340-5th Avened, SW.
Caigacy. Albena T2P a2

Bank #1004 Sranch #80509

Account # 0805 D48SS3T  ©°
Fione 14031 2521100

Facsmile F1403) 2821217

(fo2) grd- 1ot
‘-l"'la")ab

4oz} a - 615
W =Ll

Nominations:
Phons #
Focaimils /
Confirmati
From
Facsimile 7
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ENFOLIC MASTER FIRM PURCHASEISALE AGREEMENT

NOTICE AND COMMUNICATION
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. . FXHIBIT "8 :
. ENFOLIO MASTER FIRM PURCHASEISALE AGREEMENT

EXAMPLE DF CONFIRMATION ON COMPANY LETTERHEAD ANCLUDING NAME AND ADDRESS! 0 CONFIRM YELEPHONIC TRANSACTIONS UNDER SECTION 7.8

Thés Confirmation sl confimn the Tronsaction agreed to op _19__ o binding bétween Emron Gas Services Canada Corp. (Customer”) g Enven Gos
Markeeting, inc. ["Compueny”) reganfieg the firm purchase and 18ke of Gas wder the toflowing tarms wnd condilions. 10 purchass and recaive
(Buyss} and 1o sell and deliver (Selted. Yransaction oumber . .

DALY CONTRACT QUAKTITY {DCTF.
MAXDQ (it spphicablel:

MINMO 0 applicablel

MINDO Gt applicable:

DELIVERY POINTISE

CONTRACT PRICE tpor MMBIuE:
PERIDD OF DEUVERY:

SPOT PAICE LOCATION:

This Copfirmation is being provided puesusm (0 ond in accordence with the ENFOLID Waster Fom Puthase/Sate Agreoment in etfec) between Customar and Campany (th
* Aqrestrent”) and constituies pant of and is subiect 16 a8 of the 1erms and grovisions of such Agrasment. Al tagiteEmd terms herein usad, but mot defined. shall hyve the
meanings st forth in the Agreemani. Company does herelly adopt it stiehead, iAcluding its ddrss, 33 1 signalury in respect of the igentification of Company g the
suthentiation by Company of this Confirmution, Any chiettion of Customer 18 tNs Contirmation tust bz mage by written aotice 1o Company grior 1o the Confirm Deadiine, 85
agreed and detined i the Agresment.

EXNIBIT "8-17
ENFOLID MASTER FIRH PURCHASE/SALE AGREEMENT

SUGBESTED FORM OF TRANSACTION AGREEMENT FOR USE WITK TRANSACTIONS FORMED UNDER SECTION 2.26)
This Transaction Agreement (this - Agreemani”) shall torm and eflectuate the cutrent propossl between _Enran Gas Semvices Canaty Corp. {"Customer”) and Enrom s
Muhﬁm,ml'_c_mmﬂmﬂﬁnﬂuﬁmwmhuﬂsﬂafsumduﬁlhﬂnw’m tenms ead conditions. 10 purchase snd receive
Buyedamd _ to ol and debver (Selierl. Teansaction mumber

DALY CONTRACT QUANTITY (000
MAXDO G spehcublel:

MINMD G spoficebiel.

MINDD §f epplicablel

DELIVERY POINTISE:

CONTRACT PRICE (par MMBIu):
PERIOD OF DELIVERY:

S$POT PRICE LOCATION:

This Trsnsaction Agreement is being provided pursuan 1o ang in sccondence with tho ENFOLIO Mastet Firra Purchase/Sale Agresmen in offect detween Custorrer 3nd Company
and constiwtes part 5! end is subiect 16 30 of thy tesms and pravisiens of such Aguement. Plesst sTeculs this Transaction Agreemant snd retum an executed copy 1o Company.
Your execution sheuld reflact the soplopriate panly n Your prgwnization wha hes the authority 18 enter into this Tramsaction. Upon receipt by Company of this secuted
Yransaction Agrpement it shal constitute a Transactien {ormed snd afteciuatyd under Section 2.30 of the sbove reteranced Master Agreement. In {he gvent Customer sitens
{ke 1erms of this Transaction Agresment in sy manner or fals 16 executs and rators 1o Company this Transaction Agreement withia 28 hours of its rece! theraof, there will be
no Transaction under the ebove refsrenced Master Agreemeni pursusnt 1 this Transaciion Agreement.

ENRON GAS SERVICES CNADA CORP. ENRON GAS MARKETING. INC.
Mrtie) {Yitiz)
Oatel Datel




Enron Capital & Trade
Resources Canada Corp.
3500 Canterra Tower

400 - 3rd Avenue S.W.

- ECT CANADA ORIGINAL  llguy bt Cnada T2 iH2

Fax (403) 974-6706
Effective September 30, 1996

Enron Capital & Trade Resources Corp.
1400 Smith Street (77002)

P.0.Box 1188
Houston, TX 77251-1188

Attention:

Julie Gomez_ Vice President

AMENDED AND RESTATED CONFIRMATION LETTER

This Amended and Restated Confirmation Letter shall supersede and replace the Confirmation
Letter between the Parties dated September 30, 1996, a copy of which is attached hereto as Annex °I™.

This Amended and Restated Confirmation Letter shali confirm the agreement between Enron
Capital & Trade Resources Corp. (ECTR") and Enron Capital & Trade Resources Canada Corp. ("ECT
Canada") regarding the firm purchase and sale of Gas under the following terms and conditions.

ECT Canada (Seller) shall sell and deliver, ECTR (Buyer) shall purchase and receive.

]. CONDITIONS The obligations of ECTR and ECT Canada, respectively, to deliver and sell

PRECEDENT:

MaxDQ:

and to take and purchase Gas as provided for in this Amended and Restated
Confirmation Letter, shall not arise prior to the satisfaction of each of the
following conditions precedent:

{a) ECT Canada shall have obtained all regulatory approvals necessary
to remove the MaxDQ from Alberta,
(b) ECT Canada shall have obtained (i) firm transportation agreements

necessary to transport the MaxDQ on the facilities of NOVA Gas Transmission
Limited (*NOVA") for firn delivery service to Empress, Alberta, at the
interconnect with the facilities of TransCanada Pipelines Limited ("TCPL");
and (i) firm transportation agreements necessary to transport the MaxDQ on
TCPL to Emerson, Manitoba, at the inter-connect of TCPL and the facilities of
Great Lakes Transmission Limited Partnership ("Great Lakes"),

(c) ECTR shall have obtained firm transportation agreements necessary
to transport the MaxDQ on Great Lakes to St. Clair, Michigan;

(d) ECTR shall have obtained all regulatory approvals necessary to (i)
export the MaxDQ from Canada; and (i) import the MaxDQ to the United
States.

ECT Canada and ECTR warrant that they will use ali reasonable efforts {o
fulfill their respective conditions precedent. ECT Canada shall notify ECTR
forthwith in writing upon the conditions in subsections (a) and (b) above
having been met, and ECTR shall inform ECT Canada forthwith in writing
upon the conditions in subsections (c) and (d) above having been met. Each
Party shall cooperate with the other Party in fulfilling the conditions set forth
above in order that the delivery of Gas hereunder shail commence on the |ater
of 08:00h November 1, 1998 or the Service Commencement Date (defined
below). If any of the conditions set forth herein have not been satisfied on or
before October 1, 1998, then ECT Canada shall have the right to terminate
this Transaction under this Amended and Restated Confirmation Letter by
giving written notice thereof to ECTR prior to October 10, 1998.

25.000.0 MMBtu's per Day. plus Fuel Gas (defined below).
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lll. LOAD FACTOR: 100%

V. MinPQ: MaxDQ muitiplied by the Load Factor, mulhphed by the number of Days in the
applicable Moath.

V. DELIVERY POINT: The interconnect between TCPL and Great Lakes at Emerson, Manitoba, on
the Canadian side of the international border.

Vl. CONTRACT Except for Fuel Gas, the Contract Price, for each delivery Month, shall be a
PRICE: price in U.S. dollars per MMBtu equal to the St. Clair Index (defined below),
minus the Actual Tariff (defined below), minus U.S. $0.005 per MMBtu, where:

*St. Clair Index” means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Gas Daily, in
the table entitled *Monthly Contract Index” in the column for “Index” in the row
for *Michigan Michcon, large® in U.S. dollars per MMBtu.

“‘FERC" means the Federal Energy Regulatory Commission of the United
States.

*Actual Tariff means the FERC-approved tariff effective for the delivery
Month, for firm transportation service from Emerson, Manitoba to St. Clair,
Michigan, invoiced by Great Lakes relative to the MaxDQ and converted to
U.S. dollars, as required. The Actual Tariff shall include, but not be limited to,
demand charges, commodity charges, delivery pressure charges and all other
applicable charges.

. During all periods of Force Majeure hereunder, Seller shall reimburse Buyer
for the Actual Tariff as invoiced by Great Lakes.

The Contract Price for Fuel Gas shall be U.S. $0.00 per MMBiu.

VIl. CURRENCY All dollar amounts in this Amended and Restated Confirmation Letter are

CONVERSIONS: stated in U.S. dollars and must be paid in U.S. dollars. For currency
conversions required under this Amended and Restated Confirmation Letter,
to convert Canadian currency to the currency of the United States, and vice
versa, the Parties shall use the Bank of Canada posted noon spot exchange
rate as quoted for the twentieth Day of each Month following each delivery
Month.

VIll. PERIOD OF (a) Subject to part (b} below, the Period of Delivery shall commence at
DELIVERY: 08:00h November 1, 1998, and terminate at 08:00h November 1, 2008.

(b) If the commencement of firm service by either TCPL or Great Lakes,
or both, pursuant to TCPL's expansion to Emerson, Manitoba and Great
Lake's expansion to St. Clair, Michigan, for the MaxDQ under this Amended
and Restated Confirmation Letter is delayed beyond November 1, 1998, then
the Period of Delivery shall commence on the date that such service by TCPL
and Great Lakes commences (the "Service Commencement Date”), and the
Period of Delivery shall terminate at 08:00h on the date that is ten years from
and after the Service Commencement Date. The Parties further agree that if
the Service Commencement Date has not occurred on or before November 1,
2002, then ECT Canada may elect to reduce the MaxDQ, by an amount up to
5.000.0 MMBtu's per Day by giving ECTR thirty Days’ written notice of such
election prior to January 1, 2003.

IX. FUEL GAS: (a) Each Day, ECT Canada shall deliver all Gas required as fuel by Great
. Lakes to transport the MaxDQ from Emerson, Manitoba to St. Clair, Michigan
(*Fuel Gas®). ECT Canada shall be obligated to deliver Fuel Gas al the
Delivery Point as part of the MaxDQ, but no payment shall be made by ECTR
to ECT Canada for such Fuel Gas.
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(b) If on any Day, ECT Canada fails to déliver the entire MaxDQ, the first
MMBtu's delivered on that Day shall be deemed to be the fuel required by
Great Lakes based on actual volumes delivered by ECT Canada on such Day.

Xl. AMENDMENTS For the purpose of this Amended and Restated Confirmation Letter, the
TO THE MASTER Master Agreement (defined below) shall be amended as follows:
AGREEMENT:

1. In Section 3.2 of the Master Agreement, delete the second sentence
and replace it with the following:

*In the event of a Seller's Deficiency Default, Seller shall pay Buyer the sum
of the following: (i) an amount equal to the product of the energy content of
Seller's Deficiency Quantity multiplied by the Replacement Price Differential,
plus (iiy the full amount that Buyer paid to an arms’ length third party for any
Fuel Gas that Seller failed to Schedule, plus (jii) liquidated damages equal to
Cdn. $0.15 multiplied by the number of GJ's in Seller's Deficiency Quantity to
cover Buyer's administrative and operational costs.”

2. Add the following senience at the end of Section 3.4 of the Master
Agreement:

*Notwithstanding anything to the contrary in this Section 3.4, the Parties agree
that Buyer shall not be liable to Seller for any amount for failing to Schedule
or receive any volumes which are either designated by Seller or Buyer to be
Fuel Gas or which are deemed to be Fuel Gas pursuant to paragraph (b} in
the Section entitled “Fuel Gas™ in this Amended and Restated Confirmation
Letter.”

3. Add the following at the end of Section 4.1 of the Master Agreement:

"If an Early Termination Date occurs with respect to this Amended and
Restated Confirmation Letter, and regardliess of which Party is the Affected
Party, Buyer shall promptly assign to Seller or to any company Seller may
designate (*Seller's Designee”) for the remainder of the Period of Delivery
stated in this Amended and Restated Confirnation Letter, whatever right
Buyer has at that time to the Great Lakes transportation capacity relative to
the MaxDQ, including Fuel Gas hereunder (the "Great Lakes Transportation
Capacity"), subject to Buyer's right to assign same, and subject to Buyer's
receipt of written consent from Great Lakes.

If an Eardy Termination Date occurs with respect to any of the Confirmation
Letters which Seller has entered into with producers in order to supply the Gas
to Buyer under this Amended and Restated Confirmation Letter, and if Seller
is the Affected Parly under such producer transactions, then Buyer shall
promptly assign to Seller's Designee for the remainder of the Period of
Delivery stated in this Amended and Restated Confirmation Letter, whatever
right Buyer has at that time to the Great Lakes Transportation Capacity
relative to the portion of the MaxDQ which had been supplied by that producer
transaction, including Fuel Gas, subject to Buyer's right to assign same, and
subject to Buyer's receipt of written consent from Great Lakes.

5, The definition of "Force Majeure” in Appendix "1" of the Master
Agreement shall be deleted and replaced with:
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"Force Majeure” shall mean only the following: (1) curtailments of firm service
and interruptions of firm service occurming with respect to the facilities of
TCPL and Great Lakes at Emerson, Manitoba; and (2) in addition, Seller shall
have the right to declare Force Majeure if there is a curtailment of NOVA
inventory Transfer Service or if there is a curtailment of firm service or an
interruption of firm service occurring with respect to the facilities of TCPL at
any point between Empress, Albeta and Emerson, Manitoba; and (3) in
addition, Buyer shall have the right to declare Force Majeure if there is a
curtaiiment of firm service or an interruption of firm service with respect to the
facilities of Great Lakes at any point between Emerson, Manitoba and St.
Clair, Michigan. ©On any Day that Force Majeure applies, both Parties’
obligations to deliver and receive Gas shall be reduced by the same
percentage that the applicable transporter interrupts or curtails firm service at
a point mentioned in the previous sentence on such Day.”

For the purposes of this Amended and Restated Confirmation Letter, the
Parties agree that Aricle 5 of the Enfolio Master Firm Purchase/Sale
Agreement dated June 1, 1994 shail be amended as follows:

0] Immediately after the words “suspended from the inception and during
the continuance of the Force Majeure”, delete the words, “for a period of up to
60 Days in the aggregate during any 12 Month period, but for no longer
period”.

(i) Immediately after the words "as it deems necessary at its expense’
delete the words, “for the entire 60 Day period or any part thereof™.

(iii) Delete the sentence: “The Parties expressly agree that upon
expiration of the 60 Day period Force Majeure shall no longer apply to the
obligations hereunder and both Buyer and Seller shall be obligated to
perform”.

1. Seller may elect, by written notice thereof to Buyer at least 180 Days
prior to the expiration of the Period of Delivery, to take an assignment of the
Great Lakes transportation capacity which Buyer obtained in connection with
this Amended and Restated Confirmation Letter, subject to Buyer's right to
assign such transportation capacity, and subject to Buyer's receipt of written
consent from Great Lakes to such assignment.

2. For purposes of energy conversions, one MMBtu shall be equal to
1.054615 GJ's.
3. If any of the firm transportation arrangements which Buyer or Seller

obtain or may have a right to obtain from any of NOVA, TCPL or Great Lakes
(the "Transportation Arrangements”™) has a term of greater than ten years, then
Buyer or Seller may terminate the Transaction under this Amended and
Restated Confirmation Letter by giving written notice thereof to the other Party
prior to October 5, 1998.

4, If the FERC-approved tariffs for Great Lakes' expansion, or the NEB-
approved tariff for TCPL expansion facilities, is based on any tolling
methodology other than rolled-in tolling, then Seller may terminate the
Transaction under this Amended and Restated Confirmation Letter by giving
written notice thereof to Buyer prior to October 10, 1998, but Seller may only
terminate this Transaction if ECTR has at that time the right to terminate the
Transportation Arrangements with Great Lakes at no cost to ECTR.

This Amended and Restated Confirmation Letter is being provided pursuant to the ENFOLIO
Master Firm Purchase/Sale Agreement dated June 1, 1994, between ECTR and ECT Canada, successor
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to Enron Gas Services Canada Corp. (as amended, restated or replaced from time to time, the *Master
Agreement?) and constilutes part of and is subject to all of the terms and provisions of the Master
Agreement,

Please confirm that the terms stated herein accurately reflect the agreement between ECT
Canada and ECTR by executing and retuming the enclosed duplicate copy of this Amended and
Restated Confirmation Letter.

ENRCN CAPITAL & TRADE RESOURCES
CANADA CORP.

Xy e oy ’.:li's"\ l Per: Rob Milnthorp
Ui i‘:,-—'gi'ij L'ﬁ...--..."'..;r |MW o . .
i : Title: . Vice President ?WK
. { f
! W Accepted and agreed effective as of the date hereof.
S ' ENRON CAPITAL & TRADE RESOURCES CORP.

Per: Ju;leGT:?/ [
Title: Vice P en
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Enron Capital & Trade Resources Canada Corp.

3500 Canterra Tower

400 - 3rd Avenue S.W.
Calgary, Alberta T2P 4H2

EN R\‘N CARTAL & TRACE
RESCIJRCES September 30, 1336

WCALSWICE SNEAGY SCLUTICNS

ANNEX ™, -
ECT CANADA ORIGINAL

Artention: David Delainey, Vice President

CONFIRMATION LETTER

This Confirmation Letter shall confirm the agreement between Enron Capital & Trade
Resources Corp. ("ECTR"} and Enron Capital & Trade Resources Canada Corp. {"ECT Canada”)
regarding the firm purchase and sale of Gas under the following terms and conditions.

ECT Canada (Seller) shall sell and deliver; ECTR {Buyer) shall purchase and receive.

|. CONDITIONS
PRECEDENT:

. MaxDQ:
1. LOAD FACTOR:

The obligations of ECTR and ECT Canada, respectively, to deiiver and sell
and to take and purchase Gas as provided for in this Confirmation Letter,
shall not arise prior to the satisfaction of each of the following conditions
precedent: '

(al ECT Canada shall have obrained all regulatory approvals necessary
to remove the MaxDQ from Alberta;

(b} ECT Canada shall have obtained {i) firm transportation agreements
necessary to transport the MaxDQ on the facilities of NOVA Gas
Transmission Limited {*NOVA®) for firm delivery service to Empress,
Alberta, at the interconnect with the facilities of TransCanada Pipelines
Limited {*TCPL"); and (i} firm transportation agreements necessary to
transport the MaxDQ on TCPL to Emerson, Manitoba, at the inter-connect
of TCPL and the facilitias of Great Lakes Transmission Limited Partnership
{“Great Lakes”);

{c) ECTR shall have obtained firm transportation agreements
necessary to transport the MaxDQ on Great Lakes to St. Clair, Michigan;
(d} ECTR shall have obtained all regulatory approvals necessary to (i)

export the MaxDQ from Canada; and (ii) import the MaxDQ to the United
States.

ECT Canada and ECTR warrant that they will use all reasonable efforts to
fultill their respective conditions precedent. ECT Canada shall notify ECTR
forthwith in writing upon the conditions in subsections (a) and (b} above
having been met, and ECTR shall infarm ECT Canada forthwith in writing
upon the conditions in subsections (c) and (d) above having been met,
Each Party shall cooperate with the other Party in fulfilling the conditions
set forth above in order that the delivery of Gas hereunder shall commence
on the later of 08:00h November 1, 1998 or the Service Commencement
Date (defined below). If any of the conditions set forth herein have not
been satisfied on or before October 1, 1998, then ECT Canada shall have
the right to terminate this Transaction under this Confirmation Letter by
giving written notice thereof to ECTR prior to Octaber 10, 1998,

30,000 Mcf's per Day, plus Fuel Gas {defined below].
100%
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" Enron Capital & Trade Reso. .es Canada Corp.

V. MinPQ:

V. DELIVERY POINT:

VI, CONTRACT
PRICE:

Vi, CURRENCY
CONVERSIONS:

Viii. PERIOD OF
DELIVERY:

IX. FUEL GAS:

MaxDQ multiplied by the Load Factor, multiplied by the number of Days in
the applicable Month.

The interconnect between TCPL and Great Lakes at Emerson, Manitoba,
on the Canadian side of the international border.

Except for Fuel Gas, the Contract Price, for each delivery Month, shall be a
orice in U.S. dollars per Mcf equal to the 5t. Clair Index (defined below),
minyg the Actual Tariff {(defined below), where:

*St. Clair Index”™ means the price for the applicable delivery Month in U.S.
dollars per Mcf published in the first issue in that Month by Gas Daily, in
the table entitied "Monthly Contract Index” in the column for “Index” in th
row for “Michigan Michcon, large” in uU.S. dollars
per Mcf.

“FERC" means the Federal Energy Regulatory Commission of the United
States.

“Actual Tariff” means the FERC-approved tariff effective for the delivery
Manth, for firm transportation service from Emerson, Manitoba to St.
Clair, Michigan, invoiced by Great Lakes relative to the MaxDQ and
converted to U.S. dollars, as required. The Actual Tariff shall include, but
not be limited to, demand charges, commodity charges, delivery pressure
charges and all other applicable charges.

During all periods of Force Majeure hereunder, Seller shall reimburse Buyer
for the Actual Tariff as invoiced by Great Lakes.

The Contract Price for Fuel Gas shall be U.S. 50.00 per MMBtu.

All dollar amounts in this Confirmation Letter are stated in U.S. dollars and
must be paid in U.S. dollars., For currency conversions required under this
Confirmation Lertter, to convert Canadian currency to the currency of the
United States, and vice versa, the Parties shall use the Bank of Canada
posted noan spot exchange rate as quoted for the twentieth Day of each
Month following each delivery Month.

(a) Subject to part (b} below, the Period of Delivery shall commence at
08:00h November 1, 1998, and terminate at 08:00h November 1, 2008.
{b) if the commencement of firm service by either TCPL or Great

Lakes, or both, pursuant to TCPL's expansion to Emerson, Manitoba and
Great Lake’s expansion to St. Clair, Michigan, for the MaxDQ under this
Confirmation Letter is delayed beyond November 1, 1998, then the Period
of Delivery shall commence on the date that such service by TCPL and
Great Lakes commences (the “Service Commencement Date”), and the
Pericd of Delivery shall terminate at 08:00h on the date that is ten years
from and after the Service Commencement Date. The Parties further
agree that if the Service Commencement Date has nat occurred on or
before November 1, 2002, then ECT Canada may elect to reduce the
MaxDQ, by an amount up 10 5,000.0 Mcf’s ger Day by giving ECTR thirty
Days’ written natice of such election prior to January 1, 2003.

(a) Each Day, ECT Canada shall deliver all Gas required as fuel by
Great Lakes to transport the MaxDQ from Emerson, Manitoba to St. Clair,
Michigan {"Fuel Gas®). ECT Canada shall be obligated to deliver Fuel Gas
at the Delivery Point as part of the MaxDQ, but no payment shalf be made
by ECTR to ECT Canada for such Fuel Gas.

commonicontracliectrZ2.doc

9/30/96 11:03 AM




o~ ~
Enron Capita! & Trade Resow.. .es Canada Corp. '
Confirmation Letter
Page 3

Xl. AMENDMENTS
TQ THE MASTER
AGREEMENT:

ib) If on any Day. ECT Canada fails to deliver the entire Max0Q, the
first MMBtu’'s or Mcf's, as applicable, delivered on that Day shall be
deemed to be the fuel required by Great Lakes based on actual volumes
delivered by ECT Canada on such Day.

For the purpose of this Confirmation Letter, the Master Agreement
(defined below) shall be amended as fallows:

1. In Section 3.2 of the Master Agreement, delete the second
sentence and replace it with the following:

*In the event of a Seller's Ceficiency Default, Seller shall pay Buyer the
sum of the following: (i) an amount equal to the product of the energy
content of Seller’'s Deficiency Quantity multiplied by the Replacement Price
Differential, plus (i) the full amount that Buyer paid to an arms’ length
third party for any Fuel Gas that Seller failed to Schedule, plus ({iii)
liquidated damages equal to Cdn. $0.15 multiplied by the number of GJ's
in Seller's Deficiency Quantity to cover Buyer's administrative and
operational costs.”

2. Add the following sentence at the end of Section 3.4 of the
Master Agreement:

“Notwithstanding anything to the contrary in this Section 3.4, the Parties
agree that Buyer shall not be liable to Seller for any amount for failing to
Schedule or receive any volumes which are either designated by Seller or
Buyer to be Fue! Gas aor which are deemed to be Fuel Gas pursuant to
paragraph (b} in the Section entitled “Fuel Gas” in this Confirmation Letter.”

3. Add the following at the end of Section 4.1 of the Master
Agreement:

“If an Early Termination Date occurs with respect to this Confirmation
Letter, and regardless of which Party is the Affected Party, Buyer shall
promptly assign to Seller or to any company Seller may designate {“Seller’s
Designee”) for the remainder of the Period of Delivery stated in this
Confirmation Letter, whatever right Buyer has at that time to the Great
Lakes transportation capacity relative to the MaxDQ, including Fuel Gas
hereunder (the “Great Lakes Transportation Capacity”), subject to Buyer’s
right to assign same, and subject to Buyer’s receipt of written consent
from Great Lakes.

If an Early Termination Date occurs with respect to any of the confirmation
letters which Seller has entered into with producers in order to supply the
Gas to Buyer under this Confirmation Letter, and if Seller is the Affected
Party under such producer transactions, then Buyer shall promptly assign
to Seller's Designee for the remainder of the Period of Delivery stated in
this Confirmation Letter, whatever right Buyer has at that time to the
Great Lakes Transportation Capacity relative to the partion of the MaxDQ
which had been supplied by that producer transaction, including Fuel Gas,
subject to Buyer's right to assign same, and subject to Buyer's receipt of
written consent from Great Lakes.

5. The definition of "Force Majeure” in Apgendix "1" of the Master
Agreement shall be deleted and replaced with:
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Xll. OTHER:

“Force Majeure” shall mean only the fallowing: {1} curtailments of firm
service and interruptions of firm service oc¢curring with respect to the
facilities of TCPL and Great Lakes at Emerson, Manitoba; and (2} in
addition, Seller shail have the right to declare Force Majeure if there is a
curtailment of NOVA Inventory Transfer Service or if there is a curtailment
of firm service or an interruption of firm service occurring with respect to
the facilities of TCPL at any point between Empress, Alberta and Emerson,
Manitoba; and {3} in addition, Buyer shall have the right to declare Force
Majeure if there is a curtailment of firm service or an interruption of firm
service with respect to the facilities of Great Lakes at any point between
Emerson, Manitoba and St. Clair, Michigan. OCn any Day that Force
Majeure applies, bath Parties’ obligations to deliver and receive Gas shall
be reduced by the same percentage that the applicable transporter
interrupts or curtails firm service at a point mentioned in the previous
sentence on such Day.”

For the purposes of this Confirmatian Letter, the Parties agree that Article
5 of the Enfolio Master Firm Purchase/Sale Agreement dated June 1, 19394
shall be amended as follows:

{i) Immediately after the words “suspended from the inception and
during the continuance of the Force Majeure”, delete the words, “for a
period of up to 60 Days in the aggregate during any 12 Month period, but
for no longer periad”.

{ii) Immediately after the words “as it deems necessary at its expense”
delete the words, “for the entire 60 Day period or any part thereof”.

(i} Delate the sentence: “The Parties expressly agree that upon
expiration of the 60 Day period Force Majeure shall no longer apply to the
obligations hereunder and both Buyer and Seller shall be obligated to
perform®.

1. Seller may elect, by written notice thereof to Buyer at least 180
Days prior to the expiration of the Period of Delivery, to take an
assignment of the Great Lakes transportation capacity which Buyer
obtained in connection with this Confirmation Letter, subject to Buyer’s
right to assign such transportation capacity, and subject to Buyer’s receipt
of written consent from Great Lakes to such assignment.

2. For purposes of energy conversions, one MM8Btu shall be equal to
1.054615 GJ's.
3. If any of the firm transportation arrangements which Buyer or

Seller obtain or may have a right to obtain from any of NOVA, TCPL or
Great Lakes (the “Transportation Arrangements”} has a term of greater
than ten years, then Buyer or Seller may terminate the Transaction under
this Confirmation Letter by giving written notice thereof to the other Party
prior to Qctober 5, 1998,

4. If the FERC-approved taritfs far Great Lakes’ expansion, or the
NEB-approved tariff for TCPL expansion facilities, is based on any tolling
methodology other than rolled-in tolling, then Seller may terminate the
Transaction under this Confirmation Letter by giving written notice thereof
to Buyer prior 1o QOctober 10, 1998, but Seller may only terminate this
Transaction if ECTR has at that time the right to terminate the
Transportation Arrangements with Great Lakes at no cost to ECTR.

commonicantractiectr22.doc

9/30/96 i1.08 AM




—

" Enron Capital & Trade Reso. .es Canada Corp.
Confirmation Letter
Page 3

5. If for purposes of this Confirmation Letter it is necessary 1g
convert Mcf to MMBtu, or vice versa, the Parties shail use the Monthly
Bru factor posted by Great Lakes for the Month of Delivery for St. Clair,
Michigan {i.e., the Bw factor for natural gas entering the facilities of
Michigan Consolidated from Great Lakes Pipeline}.

This Confirmation Letter is being provided pursuant to the Enfolio Master Firm Purchase/Sale
Agreement dated June 1, 1994 (the “Master Agreement”), between ECTR and ECT Canada, and
constitutes part of and is subject to ali of the terms and provisions of the Master Agreement.

Please confirm that the terms stated herein accurately reflect the agreement between ECT
Canada and ECTR by returning an executed copy of this Confirmation Letter by facsimile to ECTR.

We would appreciate it.if you would send your fax back to us within one hour after you receive this
Confirmation Letter. Thank you for your timely cooperation.

Per: =

Title: Vice President

. . | ENRON CAI;[TA; TRADE RESOURCES CORP. . z
riz.inaior\ ﬁ/ﬂ \ - @&
i I
| '\.

—
1 !
: v

Accepted and agreed effective as of September 30, 1996.

o il | | ENRON CAPITAL & TRADE RESQURCES
] i DA CORP.

T ends Fi; o '

R?' A ,,-;,;.’gt. | il e GEAY

*

Per: David Delainey 7

Title: Vice President
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Enron Capital & Trade
Resources Canada Corp.
3500 Canterra Tower

400 - 3rd Apenue S.W.

Calgary, Alberta, Canada T2P $H2
(403) 973-6700

ECT CANADA QR‘G‘NAL " Fax(403) 974-6706

Effective August 29, 1997

" Enron Capital & Trade Resources Corp.

1400 Smith Street (77002)

P.O. Box 1188

Houston, TX 77251-1188

Altention: Julie Gomez_Vice President

CONFIRMATION LETTER

This Confirmation Letter shall confirm the agreement between Enron Capital & Trade Resources
Corp. ("ECTR") and Enron Capital & Trade Resources Canada Corp. ("ECT Canada®) regarding the firm
purchase and sale of Gas under the following terms and conditions.

ECT Canada (Seller) shall sell and deliver; ECTR (Buyer) shall purchase and receive,

I. CONDITIONS
PRECEDENT:

n. MaxDQ:
lil. LOAD FACTOR:

The obligations of ECTR and ECT Canada, respectively, to deliver and sell
and to take and purchase Gas as provided for in this Confirmation Letter, shall
not arise prior to the satisfaction of each of the following conditions precedent:
(a) Crestar Energy (a general partnership, the managing partner of which
is Crestar Energy Inc.) shall have obtained all requlatory approvals necessary
to remove the MaxDQ from Alberta;

(b) ECT Canada shail have obtained and assigned to Crestar Energy (i)
firm transportation agreements necessary to transport the MaxDQ on the
facilities of NOVA Gas Transmission Limited ("NOVA") for firm delivery
service to Empress, Alberta, at the interconnect with the facilities of
TransCanada Pipelines Limited (TCPL"; and (i) firm transportation
agreements necessary to transport the MaxDQ on TCPL to Emerson,
Manitoba, at the inter-connect of TCPL and the facilities of Great Lakes
Transmission Limited Partnership ("Greal Lakes™),

(c) ECTR shal! have obtained firm transportation agreements necessary
to transport the MaxDQ on Great Lakes to St. Clair, Michigan:

{d) ECTR shall have obtained all regulatory approvals necessary to (i)
export the MaxDQ from Canada; and (i) import the MaxDQ to the United
States.

ECT Canada and ECTR warmrant that they wili use all reasonable efforts to
fulfill their respective conditions precedent. ECT Canada shail notify ECTR
forthwith in writing upon the condilions in subsectlions (a) and (b) above
having been met, and ECTR shall inform ECT Canada forthwith in writing
upon the conditions in subsections {c) and (d) above having been met. Each
Party shall cooperate with the other Party in fulfilling the conditions set forth
above in order that the delivery of Gas hereunder shall commence on the later
of 08:00h November 1, 1998 or the Service Commencement Date (defined
below). !f any of the conditions set forth herein have not been satisfied on or
before October 1, 1998, then ECT Canada shall have the right to terminate
this Transaction under this Confirmation Letter by giving written notice thereof
to ECTR prior to October 10, 1998.

5,390.0 MMBtu’'s per Day, plus Fuel Gas (defined below).
100%

atural gas. Electricity. Endless possibilities.
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V. MinPQ:
V. DELIVERY POINT:

VI. CONTRACT
PRICE:

VIl. CURRENCY
CONVERSIONS:

Vill. PERIOD OF
OELIVERY:

IX. FUEL GAS:

" Enron Capital & Trade Resources Cormp.
Confirmation Letter
Page 2

MaxDQ multiplied by the Load Factor, multipliéd by the number of Days in the
applicable Month.

The interconnect between TCPL and Great Lakes at Emerson, Manitoba, on
the Canadian side of the intemational border.

Except for Fuel Gas, the Contract Price, for each delivery Month, shall be a
price in U.S. dollars per MMBtu equal to the St. Clair index (defined below),
minus the Actual Tariff {defined below), where:

*St. Clair Index” means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Gas Daily, in
the table entitled *Monthly Contract index” in the column for “Index” in the row
for “Michigan Michcon, large” in U.S. dollars per MMBtu.

*FERC" means the Federal Energy Regulatory Commission of the United
States.

*Actual Tarif means the FERC-approved tariff effective for the delivery
Month, for firm transportation service from Emerson, Manitoba to St. Clair,
Michigan, invoiced by Great Lakes relative to the MaxDQ and converted to
U.S. dollars, as required. The Actual Tariff shall include, but not be limited to,
demand charges, commodity charges, delivery pressure charges and all other
applicable charges.

During all periods of Force Majeure hereunder, Seller shall reimburse Buyer
for the Actual Tariff as invoiced by Great Lakes and if Great Lakes provides
any credits to Buyer relative to such period of Force Majeure, Buyer shall pass
through such credits to Seller (and Seller shall pass through such credits to
Crestar Energy).

The Contract Price for Fuel Gas shall be U.S. $0.00 per MMBtu.

All dollar amounts in this Confirmation Letter are stated in U.S. dollars and
must be paid in U.S. dollars. For currency conversions required under this
Confirmation Letter, to convert Canadian cumrency to the currency of the
United States, and vice versa, the Parties shall use the Bank of Canada
posted noon spot exchange rate as quoted for the twentieth Day of each
Month following each delivery Month. If the twentieth Day falls on a weekend
or statutory holiday, the next closest Business Day shall be used.

(a) Subject to part (b) below, the Period of Delivery shall commence at
08:00h November 1, 1998, and terminate at 08:00h November 1, 2008.
{b) If the commencement of finm service by either TCPL or Great Lakes,

or both, pursuant to TCPL's expansion to Emerson, Manitoba and Great
Lake's expansion to St. Clair, Michigan, for the MaxDQ under this
Confirmation Letter is delayed beyond November 1, 1998, then the Period of
Delivery shall commence on the date that such service by TCPL and Great
Lakes commences (the *Service Commencement Date”), and the Period of
Delivery shall terminate at 08:00h on the date that is ten years from and after
the Service Commencement Date.

{(a) Each Day, ECT Canada shall deliver all Gas required as fuel by Great
Lakes to transport the MaxDQ from Emerson, Manitoba to St. Clair, Michigan
(Fuel Gas”). ECT Canada shall be obligated to deliver Fuel Gas at the
Delivery Point as part of the MaxDQ, but no payment shall be made by ECTR
to ECT Canada for such Fuel Gas.

(b) If on any Day, ECT Canada fails to deliver the entire MaxDQ, the first
MMBtu's delivered on that Day shall be deemed lo be the fue! required to
deliver the balance of the volumes delivered by Seller on such Day.
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\  Enron Capital & Trade Resources Corp.
. Confirmation Letter

& Page 3
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Xl. AMENDMENTS For the purpose of this Confirmation Letter, the Master Agreement (defined
TO THE MASTER below) shall be amended as follows:
AGREEMENT:

1. In Section 3.2 of the Master Agreement, delete the second sentence
and replace it with the following:

*In the event of a Seller's Deficiency Default, Seller shall pay Buyer the sum
of the following: (i) an amount equal to the product of the energy content of
Seller's Deficiency Quantity multiplied by the Replacement Price Differential,
plus (i} the full amount that Buyer paid to an ams’ length third party for any
Fuel Gas that Selter failed to Schedule, plus (i) liquidated damages equal to
Cdn. $0.15 multiplied by the number of GJ's in Seller's Deficiency Quantity to
cover Buyer's administrative and operational costs.”

2. Add the following sentence at the end of Section 3.4 of the Master
" Agreement:

“Notwithstanding anything to the contrary in this Section 3.4, the Parties agree
that Buyer shall not be liable to Seller for any amount for failing to Schedule
or receive any volumes which are either designated by Sefler or Buyer to be
Fuel Gas or which are deemed to be Fuel Gas pursuant to paragraph (b} in
the Section entitied *Fuel Gas" in this Confirmation Letter.”

3. Add the following at the end of Section 4.1 of the Master Agreement:

“If an Early Termination Date occurs with respect to this Confirmation Letter,

. and regardless of which Party is the Affected Party, Buyer shall promptly
assign to Seller or 1o any company Seller may designate ("Seller's Designee”)
for the remainder of the Period of Delivery stated in this Confirmation Letter,
whatever right Buyer has at that time to the Great Lakes transportation
capacity relative to the MaxDQ, including Fuel Gas hereunder {the "Great
Lakes Transportation Capacity™), subject to Buyer's right to assign same, and
subject to Buyer’s receipt of written consent from Great Lakes.

If an Eary Termination Date occurs with respect to any of the Confirmation
Letters which Seller has entered into with producers in order to supply the Gas
to Buyer under this Confirmation Letter, and if Seller is the Affected Party
under such producer transactions, then Buyer shall promptly assign to Seller’s
Designee for the remainder of the Pericd of Delivery stated in this
Confirmation Letter, whatever right Buyer has at that time to the Great Lakes
Transportation Capacity relative to the portion of the MaxDQ which had been
supplied by that producer transaction, including Fuel Gas, subject to Buyer's
right to assign same, and subject to Buyer's receipt of written consent from
Great Lakes,

5. The definition of "Force Majeure” in Appendix *1" of the Master
Agreement shall be deleted and replaced with:

LEGAL\CONTRACT\ECTRB6 greatlakes amend.crestar April 27 1998 2:52 PM




Xll. ASSIGNMENT OF
CAPACITY:

XN, OTHER:

- Enron Capital & Trade Resqurces Corp.
Confirmation Letter
Page 4

"Force Majeure” shall mean only the following: (1) curtailments of firm service
and interruptions of firm service occurming with respect to the facilities of
TCPL and Great Lakes at Emerson, Manitoba; and (2) in addition, Seller shall
have the right to declare Force Majeure if there is a curtailment of NOVA
Inventory Transfer Service or if there is a curtailment of firm service or an
interruption of firm service occurring with respect to the facililies of TCPL at
any point between Empress, Alberta and Emerson, Manitoba; and (3) in
addition, Buyer shall have the right to declare Force Majeure if there is a
curtailment of firm service or an interruption of firm service with respect to the
facilities of Great Lakes at any point between Emerson, Manitoba and St.
Clair, Michigan. ©On any Day that Force Majeure applies, both Parties’
obligations to deliver and receive Gas shall be reduced by the same
percentage that the applicable transporter interrupts or curtails firm service at
a point mentioned in the previous sentence on such Day.”

For the purposes of this Confirmation Letter, the Parties agree that Article 5 of
the Enfolio Master Firm Purchase/Sale Agreement dated June 1, 1994 shall
be amended as follows:

) Immediately after the words *suspended from the inception and during
the continuance of the Force Majeure”, delete the words, “for a perod of up to
60 Days in the aggregate during any 12 Month period, but for no longer
period®,

(ii) Immediately after the words “as it deems necessary at its expense’
delete the words, “for the entire 60 Day period or any part thereof™.

(jii) Delete the sentence: “The Paries expressly agree that upon
expiration of the 60 Day period Force Majeure shall no longer apply to the
obligations hereunder and both Buyer and Seller shall be obligated to
perform”.

Buyer acknowledges that Crestar Energy may, pursuant to Section XI of the
Confirmation Letter dated August 29, 1897, between Crestar Energy (as
Seller) and ECT Canada (as Buyer) for the MaxDQ and having the same
Period of Delivery as this Transaction (the “Crestar Confirmation Letter”), by
written notice given to Seller at least 365 Days prior to November 1 of any
year following the first year of the Period of Delivery under the Crestar
Confirmation Letter, Crestar Energy may elect to take a pemmanent
assignment of the TCPL and Great Lakes fransportation capacily which
Seller and Buyer obtained in connection with the Crestar Confirmation Letter
for the remaining portion of the Period of Delivery, commencing November 1
of the year following the year such election is made, subject to the right to
assign all such transportation capacity, and subject to receipt of wrtten
consent from each of TCPL and Greatl Lakes to such assignment, in which
case Buyer shall assign the Great Lakes transportation capacity to Crestar
Energy at the direction of Seller.

1. For purposes of energy conversions, one MMBtu shall be equal to
1.054615 GJ's.
2. If as a result of any of the firm transportation arrangements which

Buyer or Seller obtain or may have a right to obtain from any of NOVA, TCPL
or Great Lakes (the *Transportation Arrangements™) has a term of greater than
ten years and as a result Crestar Energy or Seller terminates the transaction
under the Crestar Confirmation Letter prior to October 5, 1998, pursuant to the
termination right under paragraph 3 of Section X!i of the Crestar Confirmation
Letter, then Seller may terminate the Transaction under this Confirmation
Letter by giving written notice thereof to Buyer.
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3. If the FERC-approved tariff for Great Lakes is based on any tolling
methodology other than rolled-in tolling and as a result Crestar Energy
terminates the transaction under the Crestar Confirmation Letter pursuant to
paragraph 4 of Section XII of the Crestar Confirmation Letter, then Seiler may
terminate the Transaction under this Confinnation Letter by giving written
notice thereof to Buyer.

4, If the NEB-approved tariff for TCPL's expansion of facilities is based
on any tolling methodology other than rolled-in tolling and as a result Crestar
Energy terminates the transaction under the Crestar Confirmation Letter
pursuant to paragraph $ of Section XII of the Crestar Confirmation Letter, then
Seller may terminate the Transaction under this Confirmation Letter by giving
written notice thereof to Buyer.

5. Buyer acknowledges if Crestar Energy does not elect to take
assignment of the Great Lakes transportation capacity at any time during the
term of the Crestar Confirmation Letter pursuant to Section X| thereof, Crestar
Energy may elect, by written notice given to Seller at least 180 Days prior to
the expiration of the Period of Delivery under the Crestar Confirmation Letter
to take assignment of the Great Lakes capacity at the expiration of the Period
of Delivery, subject to Buyer's right to assign all such transportation capacity,
and subject to Buyer's receipt of written consent from Great Lakes to such
assignment, in which case Buyer shall assign such Great Lakes transportation
capacity to Crestar Energy at the direction of Seller.

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Purchase/Sale

Agreement dated June 1, 1994, between ECTR and ECT Canada, successor to Enron Gas Services
Canada Corp. (as amended, restated or replaced from time to time, the “Master Agreement”) and
constitutes part of and is subject to a!l of the terms and provisions of the Master Agreement.

Please confirm that the terms stated herein accurately reflect the agreement between ECT
Canada and ECTR by executing and retuming the enclosed duplicate copy of this Confirmation Letter,
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Per:

. Title:

LEGALIWCONTRACT\ECTRSE greatlakes amend crestar

ENRON CAPITAL & TRADE RESOURCES
CANADA CORP,

Per:
Title:

/4 M—h/‘_)

Rob Milnthorp =~~~
Vice President

Accepted and agreed effective as of the date hereof.

ENRON CAPITAL & TRADE RESOURCES CORP.

Julie Gomfez /_/ U
Vice Presidgnt

Apnl 27,1998 2:52 PM
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Enron Capital & Trade
Resources Corp.

P.O. Box 1188

Heouston, TX 77251-1188

August 17, 1998

V¥IA Telecapy (202) 586-4062
and V1A Regular Mall =
@ x
John Glemn > MM
U.S. Department of Energy &S 9
OHfice of Fuels Programs - 9
1000 Independence Avenue S.W. -~ 8
Washington, D.C. 20585 T :l
-
RE: Clarification on the “market srea™ for ECT’s Application for Authongnn@ to
-

Import Natural Gas from Canada (the “Application™)

Dear John:

As to your inquiry last week regarding the market arca for the above-referenced Application, the
following is ECT's response:

The northeast market area as mentioned on the Application is comreet.  The delivery point between
ECT Canada and ECTR (U.5.) is Emerson, Manitoba, which admittedly is in the midwest, but the gas is going
to be transported by ECTR on Great Lakes through. Mimcsota, Wisconsin and then into Michigan and
delivered to markets by ECTR at St Clair, Mu:h1gan. ECTR holds pipelme all the way from Emerson,
Manitoba (on Great Lakes) all the way to St Clair, Michigan. ECT Canada told the NEB and the Canadian
regulators that they were going to transport all of these volumes along Great Lakes to St. Clafr, Michigan. St
Clair, Michigan is in the U.S. northeast (according to our Canadian legal support who described it ag such on
the Application to the NEB for export approval) and (for consistency) that is why the deseription of the market
applics to the gortheast in the DOE Application. The d:scnpnon of the wansport routes is in thc confirmation
leters between ECT Canada and ECTR.

If for some teason, the market area would be better described as midwest for pumposes of this
Application, ECTR counsents to tha( revision.

This information was provided to me by Rob Hemstock, ECT Canada’s regulatory snd legal analyst.
If you have any questions or corrnents conceming the above, please contact me at (713) 853-5910 and
perhaps we can link Rob up on 8 conference call. Thaok you in advance for your attention to this matter.

Very truly yours,

rj/l
, ../u.("((. -‘ " /’/

Momca. C. Jordan

O:\LayuAMJORDANLETTER S\ 99RUSDOEMac doc

Natural gas. Electricity. Endlass possibilities.
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o UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE

)

) FE DOCKET NO. 98-40-NG
RESOURCES CORP. )

D)

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

DOE/FE ORDER NO. 1406

AUGUST _17, 1998
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L DESCRIPTION OF REQUEST

On June 11, 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)" and DOE Delegation Order Nos. 0204-111 and 0204-127, requesting
authorization to import approximately 30,390 Mcf per day of natural gas, plus fuel gas, from
Canada. ECT, a Delaware corporation with its.principal place of business in Houston, Texas, is a
wholly-owned subsidiary of Enron Corp. ECT plans to purchase the imported natural gas from
Enron Capital & Trade Resources Canada Corp. (ECT Canada) for delivery at the United States
and Canadian border near Noyes, Minnesota (Emerson, Manitoba), pursuant to the terms of an
agreement (the “Enfolio Master Firm Purchase/Sale Agreement”) dated June 1, 1994. The import
arrangement proposed by this application is subject to the Master Agreement and four
Confirmation Letters between ECT and ECT Canada dated March 27 and 29, 1996, and
August 29, 1997.

The natural gas to be imported would be produced in the Province of Alberta and supplied
by a pool of four producers comprised of Beau Canada (5,000 Mcf per day), Pinnacle Resources
Ltd. (5,000 Mcf per day), Canadian Natural Resources (15,000 Mcf per day), and Crestar Energy
Inc. (5,390 MMBtu per day). The requested authonzation is for a ten-year term commencing
November 1, 1998, through October 31, 2008, or for ten years after the commencement of

deliveries if deliveries begin after November 1, 1998.

1l/7 15USC. §717b.
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ECT intends to use the requested volumes to enhance its overall corporate supply
portfolio for delivery to markets in the midwestern United States. The imported natural gas will
be transported on NOVA Gas Transmission Ltd. to TransCanada PipeLines Limited for delivery
to Great Lakes Gas Transmission Company (Great Lakes). The natural gas will be delivered by
Great Lakes to a point near St. Clair, Michigan, for delivery to ECT’s midwestern customers.

The Confirmation Letters dated March 27 and 29, 1996, and August 29, 1997, filed with
this application state that the contract price for each delivery month, except for the fuel gas, shall
be a price in U.S. dollars per MMBtu equal to the “St. Clair Index” minus transportation charges
and other fees/expenses. Gas Daily publishes the “St. Clair Index™ in its first issue of each month
in the table entitled “Monthly Contract Index’;, in the column “Index” and the row for “Michigan
Michcon, Large”.

1L FINDIN

The application filed by ECT has been evaluated to determine if the proposed import
arrangement meets the public interest 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 naturai 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.




3

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
approximately 30,390 Mcf per day of natural gas, plus fuel gas, from Canada. The authorization
is for a ten year term commencing November 1, 1998, through October 31, 2008, or for ten years
after the commencement of deliveries if deliveries begin after November 1, 1998. This natural gas
shall be imported in accordance with the “Enfolio Master Firm Purchase/Sale Agreement”
between ECT and Enron Capital & Trade Resources Canada Corp., and related Confirmation
Letters submitted as part of the application.

B. This natural gas may be imported from Canada near Noyes, Minnesota (Emerson,
Manitoba), or at alternative border points with transportation facilities accessible by ECT.

C. Within two weeks after deliveries begin, ECT shail 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.

D. With respect to the natural gas imports authorized by this Order, ECT shall file, 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. If 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 and 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 Noyes, Minnesota, ECT must identify the point of entry and report

separately these volumes and prices. The monthly price information shall itemize separately the
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monthly demand and commodity charges, and, if applicable, any gas deficiency default charges.
In addition to the volume and pricing information, ECT shall provide a volumetric breakdown of
the geographic markets (by State) served by this gas supply.

E. The first quarterly report required by Ordening Paragraph D of this Order ts due not
later than January 30, 1999, and should cover the period from November 1, 1998, until the end of
the fourth calendar quarter, December 31, 1998.

F. The notification and report required by Ordering Paragraphs C and D of this Order
shall be filed with the Office of Natural Gas & Petroleum Import and Export Activities, Fossil
Energy, Room 3E-042, FE-34, Forrestal Building, 1000 Independence Avenue, SW.,
Washington, D.C., 20585.

Issued in Washington, D.C. on August /2, 1998.

o M

hn W. Glynn V4
anager, Natural Gas Regulations
Office of Natural Gas & Petroleum
Import and Export Activities
Office of Fossil Energy




Enron Capital & Trade
Resources Corp.

PO Boy 4423

Houston, TX 772 Mi-4428

=] Bhh
i

StLv |-
34/300 0.5

™M

L4 3n ]
[V

November 31, 1998

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

Quarterly Report, ENRON CAPITAL &

TRADE RESOURCES CORP.
Order No. 1406, FE Docket No 98-40-NG

Re:

Gentlemen:

Enron Capital & Trade Resources Corp. hereby reports that gas began to flow on or
about November 1, 1998 under Order No. 1406, FE Docket No. 98-40-NG.

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

concerning this matter.

Respectfully submitted,

Regulatory Analyst

Natural gas. Electricity. Endless possibilities.




November 31, 1998

U. §. Department of Energy ) DDEI?E

e of Fuels Programs, R . wl
isil Energy s 22 [

4, Room 3F-042 oW v

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

Re: Quarterly Report, ENRON CAPITAL &
TRADE RESOURCES CORP.
Order No. 1406, FE Docket No 98-40-NG

Gentlemen:

Enron Capital & Trade Resources Corp. hereby reports that gas began to flow on or
about November 1, 1998 under Order No. 1406, FE Docket No. 98-40-NG.

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

Respectfully submitted,

By LUANT TAMARCHAND
Juanita Marchand
Regulatory Analyst




Enron Capital & Trade
o Resources Corp.
o oNE SFE P. O. Box 4428

4’0 Houston. TX 772104428
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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

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 TEHE ATTACHED IS A TRUE AND CORRECT

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

EEITS

RESOURCES CORP." , CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE
R :
RESOURCES CORE.. " TO :"ENRON NORTH AMERICA .CORP." , FILED IN THIS
o : B
...Gb’ I -

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

~
b

NEW CASTLE -COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

2240966 8100 9950716

AUTHENTICATION:

991366280 09-01-9%
DATE:
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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 its members, filed with the mioutes 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 I 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 meeting 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 aforesajd 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 1o 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.

g bl e

Name' Angus H. Davis
Tide: Vice President and Sccrctary

Name: Elaine V. Overturf
. Tide: Deputy Corporate Secretary




UNITED STATES OF AMERICA

. ey DOE/FE
DEPARTMENT OF ENERGY o A 11 03

v
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OFFICE OF FOSSIL ENERGY

ENRON NORTH AMERICA CORP.
(Formerly Enron Capital & Trade Resources Corp.)

FE DOCKET NO. 98-40-NG

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

. DOE/FE ORDER NO. 1406-A

On August 17, 1998, the Department of Energy (DOE) granted long-term authorization
to Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1406 (Order 1406)" to import -
up to approximately 30,390 Mcf per day of natural gas, plus fucl gas, from Canada. The
authorization is for a ten year term commencing November 1, 1998, through October 31, 2008,
or for 10 years after the commencement of deliveries if deliverics begin after November 1, 1998.
Deliveries began November 1, 1998.

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

Capital & Trade Resources Corp.’s name had been changed to Enron North America Corp.

. 1/2 FE 70,215,
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1406 is amended to substitute
Enron North America Corp. as the importer of natural gas. All terms and conditions in Order
1406 remain in full force and effect.

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

« Mo

ohn W.Glynn 7
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum
Import & Export Activities
Office of Fossil Energy




