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Monica C. Jordan

Attorney
% Enron Capital & Trade
o Resources Corp.
February 19, 1999 P.O. Box 1188

Houston, TX 77251 1188

1400 Smith Street

Houston, TX 77002-7361

(713) 853-5910

Fax (713) 646-3393
U.S. Department of Energy

Office of Fuels Programs
1000 Independence Avenue S.W.

Washington, D.C. 20585 o,
. ) -3

Dear Sirs: -t 3
N

Enclosed for filing is onc original and sixteen (16) copies of the Application «(;of Ea®n
Capital & Trade Resources Corp. for Authorization to Import Natural Gas from Canadg.) Pltdsc
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 fees.

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

Very truly yours,

' | o | "
oni m%ordq{ggu(‘lk’

Enclosures
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Natural gas. Electricity. Endless possibilities.™




UNITED STATES OF AMERICA
BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOsSIL ENERGY

ENRON CAPITAL & TRADE RESOURCES CORP. & FE DOCKET NoO. 4%’ / ﬁ’

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

| ACTION SOUGHT FROM THE OFFICE OF Fossil. FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 US.C. § 717b (1994
Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994 Supp.), Delegation
Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,
1991) of the United States Department of 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 20,000 Mcf of natural gas per
day (up to approximately 73.0 Bcf annually) at a receipt point located near St. Clair, Ontario and other
receipt points along the Canada-U.S. border, for a term commencing on November 1, 1999 or such other
date on which deliveries commence under the transactions specificd below, and terminating 10 years
following commencement date. In support of this application, ECT presents the following:

I 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

CFR. § 590.202(2).

Meonica 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

I 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,
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Illinois, 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 feet per day. ECT is the parent corporation of Enron Capital & Trade Resources
Canada Corp. ("ECT Canada™), which is the purchaser of the natural gas subject to this apphication from
a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near St. Clair, in the
Province of Ontario. 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 supplics 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 ncar Empress, Alberta and then on TCPL for delivery at the expont
point near St. Clair, Ontario. From St. Clair, Ontario, the gas will flow on the transportation system of
Great Lakes 10 one of three delivery points available to ECT being: (a) at the interconnection between the
gas transmission facilities of Great Lakes and Michigan Consolidated at Belle River Mills, Michigan: or
(b) at the delivery point on the gas transmission facilities of Great Lakes at Capac, Michigan; or (c) at the
interconnection between the gas transmission facilities of Great Lakes and ANR Pipeline Company at
Farwell, Michigan.

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 Agrecement contemplates the parties
entering into various transactions for the firm purchasc and sale of gas to which the Agreement is to
apply. The import arrangement contemplated hereunder is subject to the Master Agreement pursuant to a
Confirmation Letter between ECT and ECT Canada effective as of February 27, 1998 and supplemented
on August 31, 1998 (the "Confirmation Letter”™). The Confirmation Letter provides for the sale by ECT
Canada to ECT of 20,000 Mcf of gas per day to be delivered at the U.S.-Canada border near St. Clair,
Omario for a term commencing on November 1, 1999 or such other date on which deliveries commence
under the transactions specified, and terminating 10 years following the commencement date. If ECT, as

Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily contract quantity (DCQ). this
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constitutes a Buyer’s Deficiency Default and Buyer's Defictent 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 operational 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 o
Schedule or reccive any volumes which are designated by Seller or Buyer to be Fuel or which are deemed
to be Fuel Gas. The Master Agreement and the Confirmation Letter are attached hereto as Exhibit “A”.
ECT Canada has arranged to purchase 20,000 Mcf per day of natural gas from one Canadian
Supplier pursuant to Confirmation Letter entered into under Master Firm Gas Purchase/Sale Agreements.

The Confirmation Letter provides for the following supply:

Supplier Confirmation Letter Volume
PanCanadian Petroleum Limited February 27, 1998 20,000 Mcf/d
*Supplemented August  plus Fuel Gas
31, 1998

C. Transportation

The Alberta-sourced natural gas will be transported from the field to a point on the Alberta-
Saskatchewan border near Empress, Alberta through the NOVA facilities.  PanCanadian Petroleum
Limited ("PCPL™) has sufficient NOVA capacity, with renewal rights, for transportation of the 20,000
Mcf of gas, plus fuel gas, to be imported annually hercunder (Sce Paragraph V. of the Confirmation
Letter dated February 27, 1998 where PCPL is required to deliver the gas to ECT Canada at the
interconnection of NOVA and TCPL). The natural gas will be transported from Empress, Alberta to the
Canada-U.S. border ncar St. Clair, Ontario, through the facilities of TCPL. ECT Canada will initially
hold the requisite transportation capacity on TCPL, and will transport the proposed volumes to the
contract delivery point and then sell the gas to ECT. ECT will purchase the gas from ECT Canada on
the Canadian side of the Intermational Border at the point of interconnection between the gas

transmission facilities of TCPL and Great Lakes at St. Clair, Ontario.
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D. Markets

ECT manages a large portfolio of fixed-price natural gas risk management contracts in the world;
it holds equity interests in and markets power from four operating natural gas-fired power projects in
North America; it is the largest supplier of gas to the electric generation industry in North America and is
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 vsed 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.
Iv. 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 deemed to be consistent with the public interest and must be granted
“without modification or delay.” Since the authorization ECT seeks is to import natural gas produced in
Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, the
proposed transaction 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 Encrgy
Policy Act of 1992, an environmental review of an import application is not required under the National
Environmental Policy Act. See DOE/FE Order No. 762. Any environmental asscssment or analysis
necessary due to pipeline construction to serve ECT will be performed by the Federal Energy Regulatory
Commission.

ECT has authority to export the gas made the subject of this transaction for the period of
November |, 1999 to November 18, 2000 pursuant to NEB Short Term Order GO-75-98. ECT has
applied for the necessary Long Term Export License from the National Energy Board of Canada
authorizing the long-term export of the gas made the subject of this transaction for a 10 year period
commencing November 1, 1999, or such other date on which deliveries commence, and anticipates a

decision by the NEB will be rendered by July 1999,
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V1. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with
respect to the proposed import of natural gas.
VIL CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the
authorization sought herein to import approximately 20,000 Mcf of natural gas per day from Canada for a

ten year term commencing November 1, 1999, or such commencement date as set forth above.

Respectfully submitted.

MonicalC. Jordan,
Attomey

ENRON CAPITAL & TRADE RESOURCES 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 Autherization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT") for authorization under Section 3 of the Natural Gas Act to impon up to 20,000 Mcf of
natural gas per day (up to 73.0 Bcf annually), at a receipt point located near St. Clair, Ontario and other
receipt points along the Canada-U.S. border, for a term commencing on November 1, 1999 or such other

date on which deliveries commence under the transactions specified below, and terminating November 1,
2009.

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,

Mestiea (- WM

Momca'd Jordan T~
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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 Leter between ECT and ECT Canada
dated February 27, 1998 and supplemented August 31, 1998
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AGAEEMENT

. ENFOLIO” MASTER 7IRM PURCHASE!

n
Enron Gas Marxenng, Inc., a Oelawase corporation{®Caompany™, and Enron Gas
Services Canada Corp.. an Alberta, Canada corporation ["Customer™), referred to

dlectively as the "Parties,* enter into this Master Firm PurchaseiSale Agreemant
“er with all Tmsact‘gons. collectivaly, this ~Agresment”) effective as of the
¢ af June. 1994 (the “Etfective Date”). The ENFOLIO General Provisions set

fortn in Appendix " 1° shall appiy to this Agreement,

ARTICLE 1. TERM This Agreement shall govem all Transactions and be in effect
fer a term of one year from the Ettective Date. It shall then contiue in effect from
Manth te Month, unless terminated by either Party upon 30 Days prior written notice
to the other Party: pravided, this Agreement shall cantinue to apply ta all Trans-
actions then m effect until all Transactions are comgleted. Termination of this
Agreement in all instances shall be subject to Section 8.3

ARTICLE 2. SCOPE OF AGREEMENT 2.1. Scope of Agreement. Company and
Customer from tima to tima during the term hereof may, but are nat cbligated to,
enter into Transactions for the firm purchase and sale of Gas to which this
Agreement shall apply. Each Transaction shall be effectuated and evidenced 2s set
forth in this Article 2 and shall constitute a part af this Agreement. Each Transaction
shall be construed as one with this Agreement and any discrepancy between this
Agresment and a Transaction shall be resaived in favor of the Transaction. Each
Transaction shall provide whether the Transaction is based upen DCQ quantity
obligations or MinMQ or Min0Q and Maz0Q guantity obligations. m which case the
applicable altemative definitions and previsions set forth in this Agreement shall

wply.

2.2. Transattion Procedures.
Transactions in accordance with the agreed procedures in this Articls 2 and assure

dures for the mutual benefit of the Parties. Any Transaction may be formed
b.0 effectuated il by a weitten paper-based Transaction Agreement executed by the
Parties lincluding by facsimile andior counterparts) or (i) 0 a recorded telephone
conversaticn between the Parties occurring on any Business Day during the Pricing
Hours whereby an atfer and acceptance shafl constitute the agreement of the Parties
ta a Transaction as evidenced by the Transaction Tape; provided, each Party may
stipulate by prior notice to the other Party that any particular contemplated
Transaction may be effectuated and formed only by means of procedure (i) above.
The Parties shall ba fegaily bound by each Transaction fram the time they agree ta
its terms i accardance with this Article 2 and acknowledge that each Party wiil rely
thereon in doing business related ta the Transaction. The Transaction Tape is
adogted by the Parties a3 a means by which a Transaction is reduced to tangible
form, and the Parties to a Transaction are identified and authenticate a Transaction.
Any Tranzaction formed and effectuated pursuant to the toregoing shall be
considered to be 3 “writing” of “in writing” and to have heen “signed” ind any
Transaction Tape shall be considered 1o constitute an “osiginal™ document evidencing
the Transaction. Each Party consents to the recording of its emplayees’ telephone
conversations without any Further notice.  SEE RIDER TRANSACTION
AGREEMENT REQUIRED

‘ I such Transactions are valid and enforceable as a resuit of the use of these

2.3. Equipment and Transaction Tape. Company shall at its expense mamntain
sqUIpmENt necessary (o reqularty recard Transactions an Transaction Tapes and
retan Transaction Tapes in such manner as ta protect its business records from
kngroger access; provided, Company shall not be liable for any matfunction of
equipment ar the aperatian theregt in respect of any Transaction WITHOUT REGARD
TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING, WITHOUT
ATATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE 8E

£ JOINT OR CONCURAENT, OA ACTIVE QR PASSIVE. No Tranzaction shall be
sated should a malfunction cccur in equipment regqulary utilized lor recording
Transactions or cetaining Transaction Tapes ar the operaticn thereaf, and in such
event, the Transaction shail be evidenced by the written and computer recoeds of the

it is the intent of the Parties ta faciftate ™

Parties cancermning the T
conversation,

ction made cintemporanecusly with the teleghone

ECT CANADA CRIGINAL

2.4. Confirmations. In addition to, but nat = lieu of. the foregoing, the Partes
agree that Company may cantirm a cecorded telephonic Transaction by forwarding 1o
Customer a facsimde Confirmation and that a reasanable time for the receipt by
Customer of a Confirmation is within 24 hours of the Transaction formatign
Company does hereby adopt its lertechead, including its address, a3 its signatyrg on
any Canfirmation as the identification of Company and authentication by Company of
the Confirmation. and such letterhead shall be sulficient to verify that Company
ariginated the Confirmation. The Parties agree that any abjections 1a the comtants of
tha Confirmation shail be made in writing on or befare itve Confirm Qeadine for ai
purposes hereunder and at faw.

2.5. Enfarcament of Trangactions. The Parties agree not (o contest gr assert a
dafense to the validity or enforceahility of telephonic Transactions entered mig o
accordance with this Agreement under laws relating to [} whether certzin
agreements are to be in wnting or signed by the Party to be thereby bound or (i) tha
autherity of any empliayee of the Party it the employee name and the Identification
Code af the Party are stated o the Transaction Tape.

ARTICLE 3. QUANTITY OBLIGATIONS 1.1. Seiler's Sales Obligation.
Seller shall Schedule, or cause ta be Scheduled, at the Oelivery Paint(s) en 3 Rrm
basis each Gas Day a quantity of Gas equal to the quantity propery resuested Sy
Buyer up to the 0C0Q or MaxOQ if appEcable I"Buyer's Requasted Quantity”). Unless
otherwise agreed nathing in this Agreement, and in particufar this Article 3 shall
require of permit either Party to Schedule Gas at a paint ather than a Optivery Pomt
or in excess af the 0CQL Maximum Daily Delivery Point Quantity or Maz0Q, as
applicatle.

3.2. Seller's Failure to Schedule. If on any Gas Day Sefler fails to Schedule
Buyer's Requested Quaniity, then such cccurrence shall constitute 3 “Seller's

Qeficiency Oefault® and “Seller's Oeficiency Quantity” shall ba the mumencal
differenca between Buyer's Requested Quantity and the amount of Gas Scheduled
for such Gas Oay. In the event of a Sefler's Ceficiency Qefauit. Seller shail say
Buyer the sum of the following: [ an amount equal to the product of the Seiler's
Oeficiency Quantity mutiplied by the Replacement Price Differential plus &)
Tiquidated damages eguai to $0.15 multipbed by Seiler's Deficiency Cuantity to cover
Buyer's administrative and operational casts. During any Month in which Seller's
renperfermance continues for 3 pariod of five consecutive Gas Days Buyer may elect
upsn notice to Sefler, without liability, not to recommence Scheduiing Gas heteunder
for the remainder of such Manth, but for no fenger periad. Subject to alfset pursuant
to Section 3.5, payment ta Buyer shall be made no later than 10 Oays atter receint
by SeMer of Buyer's mvoice for same.

3.3. Buyer's Purchass Qbligation. Buyer shall Schedule. er cause to be
Scheduled, at the Oslivery Pointis) on a firm basis each Gas Day a quantity of Gaz
equal to the DCQ; provided, {i) if the MinMQ is applicable 0 2 Transaction. Buyer
shail Schedule, or cause to be Scheduled, at the Delivery Paint(s) on a firm basis sach
Manth 2 minimum quantity of Gas equal to the MinMQ and (i} il the Min0Q iz
applicabie 1o a Transaction, Buyer shall Schedule, or cause to be Scheduled, 2t the
Oelivery Paintls} on a firm basis each Day a minimum guantiry of Gas equal to the
Min0Q

3.4. Buyer's Failure to Scheduls. If on any Gas Oay Buyer fails to Schedule the
0CQ or MinDQ. il applicable, then such cccumence shall constitute a2 ~ uyer's
Defigiency Qefault™ and “Buyer's Oefictency Quantity” shall be the sumerical
difference between the DCQ or MinOQ. if apalicable, amd the quantity of Gas
Scheduled for such Gas Day: pravided, if the MinM(Q is applicable ta a Transaction, (i}
the Buyer's Oeficiency Oefault shall occur if Buyer fails to Schedule the MinMQ far
any Manth and {i) the Buyer's Oeficiency Quantity shall be the numencal difference
between the MinMQ 3ad the quantity af Gas Scheduled for such Month. In the event
at a Buyer's Oeficiency Oefault, Buyer shall pay Seller the sum of the faflowing: (il
an amount equal ta the product of Buyer's Defictency Quantity mubtiplied by the




Reglacement Price Oitferential, glug i) liquidated dam  equal to 30.15 myltiplied
"y Buyer's Oeficiency Quantity to cover Seller's admimistrative and operational casts.
with respect to OCQ and MinDQ obligatians, dunng any Month in which uyer's
nonperformanca continues far a period af five consecutive Gas Qays Seller may elect
i notice 10 Buyer, withaut liabdity, not 1o recommence Scheduling Gas for the
sr of such Manth. but for na lenger gencd. Subject to aHset pursuant to

3.5, payment to Seller shall be made in accordance with the Billing and

Pﬁment peavisians set farth in Appendiz “1.°

1.5. Offsat. in the event that Buyes and Seilec are sach required to pay an amount
in the same Month undar Section 3.2 and Section 3.4, or under Section 3.2 and the
Rilkng and Payment provisions set forth in Appendix "1°, then such amounts with
respect to each Party shalt be aggreqated and the Parties shall discharge their
abligations 1o pay thraugh offset, in which case the Party, if any, owing the greater
aggregate amount shail pay to the ather Party the difference berween the amounts

awed.

ARTICLE 4. DEFAULTS AND REMEDIES 4.1, Earty Termination. If 3 Triggering
Event {defined in Section 4.2) accurs with respect to erther Party at any time during
the term of this Agresment, the other Party [the “Notifying Party™} may (i) upon two
Business Days written notice to the first Party, which notice shall be given no later
than 60 Days after the discavery of the cccurrence of the Triggering Event, estatiish
3 date on which any or all Transactions selected by it and this Agreement i resgect
thereat will terminate ("Early Termination Oate”) except a3 pravided in Section §.4
and () withhald any payments due in respect of such Transactiens; provided. upon
the accurrence of any Triggering Event listed in item fiv) of Section 4.2 as it may
apply to any party, the Transactions seiscted by the Notifying Party and this
Agreement in respect thereof shail autamaticaily terminate. witheut netice, as it an

Early Termination Oats had been immediately declared szcept a3 provided i Section .
8.4. if an Early Termination Date occurs, the Notifying Party shall n good faith -

“culate ity damages, inchuding its associated costs and artomeys’ fees, resulting
he termination of tha terminated Transactions (the “Termination Payment”).
ermination Payment will be datermined by {i) comparing the vakie of (3} the

maining term, quantities and prices under each such Transaction had it not been

temminated ta (b} the equivalent guantities and refevant market prices for the
remaining term either quated by a bana fide third pasty affer or which are reasanably
expected 1o be available in the market under a replacement contract for each wuch
Transaction and (i) ascertaining the associated costs and attomeys’ fees. To
ascertain the market prices of a replacement contract the Notifying Party may
consider, amang other valuations, any or all of the settlement prices of NYMEX Gas
futures contracts, quatations from leadmg dealers in Gas swap contracts and other
bena fide third party affers. all adjusted for the length of the remaining temm and the
basis ditferential. Upan the natting of all terminated Transactions, if the calculation
of the Termination Payment does not result in damages ta tha Notitying Party, the
Termination Payment shall ba zero. The Notifying Party thail give the Affected Party
{defined in Section 4.2) written notice af the amount of the Termination Payment,
mchusive of a statement showing its determination, The Atfected Party shall pay the
Termination Payment to the Notitying Party within 10 Days of receigt of such natice.
At tha time for payment of any amount due under this Aticle 4, each Party shall pay
to the ather Party all additional amounts payable by it pursuant to this Agreement,
but all such amounts shall be netied and aggregated with any Termmation Payment
payable hereunder. It the AHected Party disagrees with the calculation of the
Tenmination Payment, the issus shall be submitted to arbitration pursuant to this
Agreement and the resulting Termination Payment shail be due and payable within
threg Days atter the award.

4.2, Triggering Event shall mean, with respect te 2 Party {the “Alfecteq Party“): {i}
the falure by the Affected Party to make, when due. any payment required under
P Agreement it such failurg is not remedied within five Business Oays after
en notice af such failure is given to the AMected Party: provided, the payment is
.thn subject af a qood faith dispute as descrbed in the Silling and Paymant
pravisrons or {ii) any representation ar warranty made By the Atfected Party m thig
Agreement shail prove to have been false ar rmsleading i any material respect when

made or Jeemed to 3e rep. ) or {Gi) the talure by the Affected Party to perform
any covenant set farth in this Agreement (ather than its obiigations top make any
payment or obligations which are atherwise spec:fically covered in this Section 1.7
a3 a separate Triggenng Event), and such falure is not excused by Force Majeurg or
cured within five Business Jays after written notice thereof to the Affected Party or
(i} the Affected Party shall {al make an assignment or any general arrangsment for
the benefit of creditors, ) file 2 petition or otherwisa commence, authorize ar
acguiesce in the commencement of 2 groczeding or cause under any bankruptey or
simitar law for the protection of creditors, or have such petition filed against it and
such proceeding remains undismizsed for 30 Qays. (c} atherwise become bankrugr or
nsolvent (hawsever evidenced) ar (d) be unable to pay its debts as they fall de ar (v)
Sefler's unexcused faifure to Schedule the Buyer's Requested Quantity requasted by
Suyer for a cumulative period of 30 or mare Gag Oays m a 12 Month peried in any
one Transaction o {vil Buyer's unexcused failure ta Scheduls the 0CQ or Min0Q for
a cumulative period of 30 or more Gas Days in 3 12 Month peniod in any one
Transaction, of, i applicable, the MinMQ for a cumulative periad of three Manths in a

12 Manth period in any one Transaction of (vii) the occurmence of a Matenal Adverse

Change of the Atfected Party; provided. such Matenal Adversa Change thall not be

considered if the Affected Party establishes, and mamtains throughout the term
hereof, a Letter of Credit {naming the Notifying Party 33 the beneficiary} in an

amount equal to the sum of (in each case rounding upwards for any fractional amount

to the next 3 500.000.00) {a} the Notifying Parry’s Termmatian Payment plus ) if

the Notitying Party is Seiler, the aggregate of the amounts Seller is entitled to

receive under each Transaction for Gas Scheduled during the 60 Oay perind

preceding the Material Adverse Changa (ihe amount of said Leatter of Credit ta be

adjusted quarterty ta reflect amounts gwing at that peint in time} or [vii the

Affected Party fails to establish, mantain, extend or increass a Lerter of Credit

when required pursuant to this Agreement, o after reasanabla notice fals to replace

the issuing bank ‘with anather bank acteptabie ta the beneficiary. '

4.3. Othar Events. In the event Buyer under 3 Transaction is regulated by a federal.
state of local reguiatory hedy. and such body shall disallow &l or any portion of any
costs incurred or yet ta be incurred by Buyer under any provision of this Agreement,
such action shall not aperate to excuse Buyer from perfarmance of any chligation nor
shall such action give rise to any right of Buyer to any refund or retroactive
adjustment of the Centract Price provided in any Transaction. Notwithstanding the
foregaing, if the AHected Party's activities hereunder become subject to regqulation
af any kind whaisoever under any law {other than with respect to New Taresi to a
greater or different extent than that existing on the Effective Date and such
regulation either () renders this Agreement illegal or unenforceable or (@ matenally
adversely atfects the business of the Affected Party, with respect fa ity fmancial
pasitin or otherwise, then in the case of (i) abave, either Party, and in the case of fi)
abave, only the Affected Party, shall at such time have the nght to declare an Early
Termination Qate in sccordance with the provisins hereaf provided.
notwithstanding the rights af the Parties to declare n Early Termmnation Jate as
above stated. the Atfected Party shall be Gable for payment of the Termination
Payment caiculated by the non-Affected Party as provided in Section 4.1,

4.4. Ottset. Each Party reserves to itsel? all rights, set-olfs, counterclaims and
other remedies and defenses consistent with Section 8.3 (to the extent rot expressly
Rerein waived or denied) which such Party has or may be entitled to arising from or
out of this Agreement. All qutsianding Transactions and the obfigaticns to make
payment in cannection therewith ar under this Agreement may be offset against each
other, et off ot recouped therefrom.

ARTICLE 5. FORCE MAJEURE This Article 5 i3 the sole and exclusive u-:cusn.of
performance permitted under this Agreement and all other sxcuses at law or in equity

are WAIVED to the extent permitted by law. Except with respect to payment obliga-
tions. in the event either Party is rendered unable, whally o in part, by Force Majeurs
10 carry out its abligations hereunder, it is agraed that upen such Party's giving
natice and fuil pasticulars of such Force Majeurs to the ather Party as sgon as




. reismal;tv possible [such natice 10 Be confimed in 1g), the abliqauens of the
Party giving such notice. to the extent they are atfectad by such event, shall de
suspended from the wnception and during the continuance of the Force Mareurs for 4
periad of up 16 60 Days in the aggregate during any 12 Month peried. but for no

nger period, The Party recaiving notice of Force Majeure may immediately take

i =tian a3 it deemns nscessary at its expense for the entire 60 Day periad ar any
. reol. The Parties expressiy agree that upon the expiration of the 60 Day
yerrwag Force Majeure shall no longer apply to the obligations hereunder and bath
Buyer and Seller shall be obligated to perfarm. The cause of the Force Majeurs shall
ba remedied with all reasonable diligence and dispatch; provided. unisss atherwise
agreed na provision hersin shall require or permit Seller or Buyer [ Schedule quants-
ties of Gas [i) ;x excess of the DCQ Maximum Oaly Oelivery Point CQuantity or
Maz00, as agplicable. or [ at paints other than the Delivery Pointls).

ARTICLE 6. TAXES 6.1. Allocation of and Indemnity for Taxzes. The Contract
Price mctudas full reimbursement for, and Seiler is fiabie for and shall pay, or cause to
be paid, or reimburse Buyer if Buyer has paid, all Taxes applicable to the Gas sald
upstream of the Oefivery Paint(s). In the event Buyer is required to remit such Taz,
the amount thereof shal! de deducted from any sums hecomng due to Seller
hereunder. Seller thall indemnity, defend and hold harmless Buyer fram any Claims
for such Taxes. The Contract Prics does nat include reimbursement far, and Buyer is
fishle for and shall pay. cause to he paid, or reinburse Seller if Seller has paid, all
Tazes applicable to the Gas soid downstream af or at the Delivery Pomtis), including
any Taxes imposed or caillected by a taxing authority with jurisdiction aver Buyer.
Suyer shall indemnify, defend and hold harmiess Seller from any Claims for such
Taxes.

8.2, Naw Taxes. A. It () a New Tax occurs and (ii) Buyer or Seiler would be
responsible for such New Tax it it were a Tax under Section 5.1 and (i) such New

Tazx is, duw 1o and on the basis of laws, requiations and applicable contracts of Buyer :

‘q atfect as of the etfective date of the New Taz, of the type which Buyer can pass
*ly theough to. or be resmbursed by, another persen ar entity in the chain of Gas

6 . such Buyer shall pay or cause 1o be paid, or reimburse Sefler if Seller has
s, 3l such New Taxes and Suyer shall ndemnity, defend and hold harmiess Sefler

from any Claims for such Taxes; provided, if Suyer does not identify its contracts for
lang-term fized sourcing in the ordinary course of its business and cannot adentify
apnficable contracts, this Paragragh A shall not agply. B. If i) a New Tax occurs and
{ii) either Buyer or Seller would be responsible for such New Tax if it were 3 Tax
under Section 6.1, and tim) Paragragh A does not apply, suth respensdle Buyer or
Selles (the “Tazed Party™) shall be entitled to declare an Early Termination Date in
accordance with the provisians of this Agreement subject to the follawing
cenditions; provided, prior to and including the initial Agreement Perod (helow
defined) nvoked under this Section 6.2, New Taxes shall be allecated as if they were
Taxes as provided in Section 6.1: () the Taxed Party must give the non-Taxed Party
at least 30 Days prier written notice {the “Agresment Period”) of i3 intent to declase
an Early Termination Oate {and which notice shall be given no later than 90 Qays
alter the later of the enactment or etfective date of the relevant New Taz), and prior
10 the proposed Earty Termination Qate Buyer and Seller shall attempt to reach a
mutual agreement as to the sharing of the New Tar. () if a mutuai sharing
agreement is not reached. the non-Tazed Party shafl have the right, but not the
chligation, upan written notice to the Tazed Party within the Agreement Peried, to
pay the New Tax lor any continucus period it so elects on a Month ta Month basis,
and in such case the Taxed Party shall nat have the right during such continuous
peried to declare the Early Termination Data on the basis of the New Tares. {c)
should the non-Taxed Party at its election agree 1o pay the New Tax on 2 Month to
Month basis. then upcn 30 Days prior written natice to the Taxed Party of its
electien 10 ceasa payment of such New Tax, the Tazed Party shall then be fiable for
the payment of the New Tax and the Parties shall again be subject to this Section
6" as if the New Tax had an effective date as of the date the noa-Tared Party

‘s payment of such New Tax, (d) if 3 mutual sharing agreemant is not reached

. vhe non-Taxed Party does not elect ta pay tha New Tax for any period of time
within the Agreement Period. the Early Tenmnaticn Date shall take effect and all
Transactions must be terminated and be subject 10 the same Early Termination Oate.

fe) ine Zarly Termination L _hall be =ftected as f 3 Tnggenng Event had occurred
and the Temunation Payment calcutated as set forth in Seetion 4.1 shall be payabie:
pravided. Both Seller and Buyer pursuant to Section &1 ghall Calculate thei;
respective Termunation Payments cesulting from the termmnation of 2y Transag:iong
as it they each were 3 Natitying Party; provided hunther, if the caleulation of the
Termination Payments resuits in either the nen-Taxed Party's or the Tazed Pany's '
having either 3 gawns of loss (after netting its gains against its losses), the Parties
shall share equally such net gain due. or be respansible to pay to the Party having the
net 1os3. ane-haif of the Termination Payment and (f) such Termination Payment shail
be payable as provided in Sertion 4.1 and its calculation shall he sublect to
arbrtration as provided in the ENFOLIO Generai Provisions.

6.3. Caoperation. Upon request, a Party shall pravide a certificate of exemption or
ather evidence of exemption fram any Tax and each Party agrees ta cooperate with
the ather in obtaining an ezemption and mumminng Taxes payable in respect of all
Transactions.

ARTICLE 7. TITLE, RISK OF LOSS, INDEMNITY AND BALANCING 1.1, Title,
Risk of Loss and Indemmnity. As batween the Parties, Sefler shall be deemed to be
in exclusive control and possession of Gas Scheduled hereundar and responsible for
any damage or mitry caused thereby priar t0 the time the same thall have been
defivered to Buyer. After delivery of Gas to Buyer at the Delivery Paint(s), Suyer
shall be deemed 1o ba in ezchusive control and possession thereaf and respensidle for
any injury or damage caused thereby. Title to Gas Scheduled hersunder shall pass
frem Seller to Buyer at the Delivery Pointls). Seller and Buyer sach assumes alf
Kabifity for and shall inderuly, defend and hold hasmiess the other Party from any
Claims, including injury ta and death of persons, arising from any act or incident
occurring when title to the Gas is vested in the Indemnifymng Party. IT IS THE
INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE LIABILITY ASSUMED
UNDER IT BE WITHOUT REGARD TO THE CAUSE OR CAUSES THEREQF,
INCLUQING. WITHOUT LIMITATION, THE NEGLIGENCE OF ANY INDEMNIFIEQ
PAATY, WHETHER SUCH NEGLIGENCE BE SOLE. JOINT QR CONCURRENT, OR
ACTIVE QR PASSIVE.

1.2, Carrection of Imbalances, Cashouts and Penafties. Ditferences berween
Scheduled quantities and actual quantities delivered and received hereunder
{“imhalances”) will be corected or settled in cash or Gas or by offset as the Parties
agree. Additionally, m the event of (i} an Imbalance an Buyer's Transporter's system
caused by Seiler or Seller's Transparter's delivery of less or more than the Scheduled
quantity for any Gas Day lin which case Seller shall be the "Responsibie Party®) or ()
an Imbalance cn Sefler's Teansporter's system caused by Buyer or Buyer's
Transporter's receipt of more or less than the Scheduled quantity for any Gas Day fin
which case Buyer shall be ths “Responsibie Party”), the Responsible Party shail be
fiable far and rewnburse to the other Party any associated Transporter penalties or
cashout costs and losses incumed by such other Party. In tha event the taniff of
either Buyer's or Seller's Transparter provides far cashouts on the basis of the
aggregation of all overdeliveries and underdeliveries between such Transparter and
Buyer ar Seller, respectively {the “Aqgregate Transparter Imbalance™), and the nature
of the Imbalance laverdeiivery or underdeliveryl attributable to the Aesponsble Party
is the same as the Aggregate Transparter Imbalance [overdelivery or underdeliveryl,
the Respensible Party shall participate in the ather Party's cashout sattlement of the
Aggregate Transporter Imbalance on the basis of only the Respensible Party's pro-
rata share thereof.

ARTICLE 8. MISCELLANEOUS 8.1. Notices. ANl notices, including, without
limitatian, consents, and communications made pursuant to this Agreement shall de
made as specified in Exhibit *A." Notices required to be in writing shall be defivered
i written form by letter, {acsimie o other documentary form. Notice by facsimile
o hand delivery shall be deemed to have been received by the close of the Business
Oay on which it was iransmitteg or hand delivered {unless transmitted or hand
deliverzd after close in which case it shall e deemed received at the close ¢.:I' the
next Business Day) or such earlier time confirmed by the receiving Party. Notice by




. overnight mad or courier shall be deemed ta have bee tived two Business Days
after it was sent or such earlier uma confirmed by the receiving Party. Any notices
given hersunder in respect of the declaration of an Earty Termination Qate shall be
also addressed and sent ta the attention of the Corporate Secretary of Suyer or

ller at the natice address n Exhibit “A.° Any Party may change its addresses hy

/. “+g notice of same in accardance herewith,

6.2, Transier. This Agreement, including, without Bmitation, each indemmfication,
shall inure to and bind the permitted successors and assigns of the Parties: provided,
neither Party shall transfer this Agreement withaut the pror written approval of the
other Party which may be withheld entirely at the option of such Party; provided
further, either Party may transfer its interest to any parent or affiliate hy
assignment, merger or otherwise without the prior appraval of the ather Party, but no
such transter shall operate 1o relieve the transferor Party of its obligations
hereunder. Any Party’s transfer in violation of this Section 8.2 shall he void,

8., Limitation of Remedies, Liability and Damages and Mitigation. THE

PARTIES DO HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES
OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL
PURPOSES HEREQF. FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS
REMEDY OR MEASURE OF DAMAGES IS HEREIN PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY HEREUNDER, THE OBLIGOR'S LIASILITY SHALL BE UMITED AS SET
FORTH IN SUCH PROVISION AND ALL GTHER REMEDIES OR OAMAGES AT LAW OR
IN EQUITY ARE WAIVED. |F NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY HEREIN PROVIDED, THE QBLIGOR'S LIABILITY SHALL BE LIMITED TQ
GIRECT ACTUAL DAMAGES ONLY, SUCH BIRECT ACTUAL DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY HEREUNOER AND ALL OTHER REMEDIES OR
DAMAGES AT LAW QR IN EQUITY ARE WAIVED. SEE RIDER ANTICIPATORY

REPUDIATICN UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL
8F LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR -

"MDIRECT DAMAGES, IN TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION
ATHERWISE. NOTWITHSTANDING ANY OTHER PRCVISION IN THIS
' MENT, IN NQ EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PENALTIES
CHARGES ASSESSED BY ANY TRANSPOATER OR OTHER ENTITY FOR THE
UNAUTHORIZED RECEIPT QF GAS BY THE OTHER PARTY. IT [S THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE QR CAUSES
RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, CR
ACTIVE QR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID
HWEREUNDER ARE UQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE QIFFICULT OR IMPOSSIBLE TO OETEAMINE. OTHERWISE
0BTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUICATED
DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM QR
LOSS. BUYER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS AGREEMENT
AND IS CONTRACTING FOR THE GOODS TO BE SUPPLIED 8Y SELLER BASED
SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES HEREIN SET
FORTH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES,
ACCEPTS SUCH GOODS "AS-IS™ AND “WiTH ALL FAULTS.” SELLER EXPRESSLY
NEGATES ANY OTHER REPRESENTATION OR WARAANTY, WRITTEN OR ORAL
EXPRESS 0R IMPLIED, INCLUDING, WITHOUT LUMITATION. ANY
REPRESENTATION OR WARRANTY WITH RESPECT TC CONFORMITY TO MODELS
0R SAMPLES, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE.
EACH PARTY HEREBY WAIVES ALL RIGHTS UNGER, ARISING OUT QF QR
ASSOCIATED WITH TEXAS & BUSINESS COMMERCE CODE SECTIONS 17.41
THAOUGH 17.63 XNOWN AS THE OECEPTIVE TRADE PRACTICES-CONSUMER
PROTECTION ACT TQ THE EXTENT ALLOWED BY LAW. Tha Parties acknowledge
the duty to mitigate damages hereunder. In this connection, the Parties recognize
* the abiity to effectuate arrangements for the sale or purchase of Gas is
woned upon the volatility of Gas markets, the credivwarthiness and rebability of

itial customers, the complexity and size of the portfolios of contracts managed
each Party and the need to conduct market business in an orderly manner.
Therefore, the Parties agree that [i) thvee Business Days is a commerciatly

reasonatle perigd 10 gur. . or sell Gas n respeet of 4 Seller's qr Buyer's
Defic:ency Detault and i) three Susiness Days atzer the end of the Month in which
the Early Terminatien Qafe occurs 13 2 cammercially reasanabie pericd atter the
establishment of an Early Termination Date to determine the Termination Paymanr:
pravided. notwithstanding the fareqoing, if Gas vohumes made the basis of 2 Scl]gf‘;
or Buyer's Qeficiency Qefault or 2 Party's determination af the Termination Payment
are 0 excess of 20,000 MMBtu/Gas Day, the Parties recognize that 3 kager periogd
may ordinarty be required to effectuate cover or determine the Temmnaticn Payment
in an orderty manner 30 as not to adversely affect ihe Gas marker, Each Party may
utifize irs discretion, with commercially reasanabie faresight, to adjust rhe timing and
staggering of the purchases or sales of Gas volumes in its efforts o mitigata
damages. No claim that 3 Party failed to mitigate damages shall ha grounded tolely
on the basis of counter Gas market mavement.

8.4, Winding Up Arrangemants. LUpon the expiration of the Parties’ sjle and
purchase obligations under this Agreement, any manies, penalties or other charges
dus and owing Seller shall be paid, any comections or adjystments to payments
previcusly made shall be determined, and any refunds due Buyer made. within 0
Oays. Any Imbalances in receipts or deliveries shall be corrected 10 trro balance
within 60 Oays. Al indemnity obligations and audit rights thall survive the
terminaticn of this Agreement. The Parties’ obfigations grovided in this Agreement
shall remain in eHfect far the purpose of complying herewith,

8.5. Applicable Law. THIS AGREEMENT AND EACH TRANSACTION ANG THE
RIGHTS AND OUTIES QF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL
BE GOVERNED BY AND CONSTAUED, ENFORCED AND PERFORMED IX
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW. THE PARTIES AGREE THAT THiS
AGREEMENT AND ALL TRANSACTIONS SHALL 3E ACCEPTED ANO FOAMED IN
THE STATE OF TEXAS ACCORDING TQ THE PROCEDURES HEREIN SET FORTH.,

8.6. Document, Record Ratsntion and Evidence. This Agreement, the Exhibits
and Appendices hereto, if any, and each Transaction, constitute the entire agreement
between the Parties reiating ta the subject matter contenmpiated by this Agreement.
There are no por or contemporaneous agreements or representations (whether oral
or written) atfecting the subject matter other than those herein expressed. Qther
than with respect to Transactions entered mto in accordance with the procedures
set forth in this Agreement and as otherwise herein expressly stated (the
“Transaction Pracedures”). no amendment or modification to this Agreement shall be
enfarceabls, unless reduced to wnting and executed by bath Paties. The conduct of
the Parties in accordance with the Transaction Procedures shall evidence a course of
dealing and a course af performance accegted by the Parties i furtherance of this
Agreement and all Transactions entersd into by the Parties. The provisions of this
Agreement shall not impart rights enforceable by any person, firm or organization not
a Party or nat bound as a Party, or not a permitted successor or assignes of a Party
baund to this Agreement. Except as atherwise herein stated, any provision, article or
section declared o rendered untawful by a court of law cor requlatery agency with
jurisdiction aver the Parties ar deermed unlawtyl because of a statutory change wiil
not otherwise affect the lawful cbligations that arise under this Agreement. The
headings used for the Articles herein are for convenience and reference purmases
only. Al Exhibits and Appendices referenced in this Agreement, o any, are
incarporated. Any original executed Agreement or Transaction Agreement may be
photocopied and stared an computer 1apes and disks (the “Imaged Agreement”). The
tmaged Agreament, if introduced as evidence on paper, the Confinmaticn, it
introduced as evidencs in facsimils farm, and the Transaction Tape. if ntroduced a3
gvidence in it$ ariginal form and a3 transcribed onto paper, in any judicial, arhitration,
mediation or administrative proceedings, will be admissible 25 between the Parties to
the same extent and undes the same conditions as ather business records erginated
and maintained in documentary form. Neither Partv shall contest the admussibdity of
the Transaction Tape in its onginal tarm, or photoconpies of the wranscription thereaf,
ar photocopies of the Confirmation or the Imaged Agreement under either the
business records excaption to the hearsay rule or the best evidence rule on the basis
that such were not origiated or maintained in documentary form.




" 8.7, Contidentiality. Each Party shall nat disciose 1. .m3 af any Transaction to

a third parvy (other than the Party’s and its aifiliates’ employess, lenders, counsel or

accountants who have agreed to keep such terms confidential) except i arder to

~amply with any applicable law, order, requlation or eschange rule; prowided. each

a =« ghall natity the other Party of any proceeding of which it is aware which may

\. 1 disciosure and use ceasonable eHorts to prevent ar limit the disclosure. The
" .ans of the Agreement ather than the terms of any Transaction are not subject
to this confidentiality obligation. The Parties shall be entitled 10 24 remedies
available at law of in equity to enforce, or seek celief in connection with, this
confidentiality obbgation; provided. all monetary damages shail be limited to actual
direct damages.

Tha Partiss have executed this Agreement in multiple countarparts to be
construed as one effective as of the Effective Date.

ENRON GAS MARKETING. INC.

8y: \Q«} K‘LA ﬂw

Title:_ ) 10 &> SBRES Do, ¢

?
ENAON GAS SERVICES CANADA CORP.

"
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) APPENDIX 1"
ENFOLIO GENERAL PROVISIONS

slisaqe and Definitions All references o Artictes and Sections are to those sat

forth in this Agreement. Reference to any document means such document as
-ended from time to lime and reference 10 any Party includes any permitted

A oof assignee thargof. The fallawing definiticns and any terms defined
in this Agreement shall apply to this Agreement and ak notices and

communicalions made pursuant to this Agreement.

*gru* means the amount of energy required to raise the temperature of one
pound af pure water ane degree Fahrenheil fram 53 degrees Fahrenheit to 60
degrees Fahrenheit. The 1erm “MA{Z¢u" means one milfion Bius.
“Buyer” means the Party to a Transaction who is obligated 1o purchase Gas
during a Period of Oelivery.
“G.I." means Central Time.
“Claims® means all claims or actions, threatened ar filed and whather
groundless, false or fraudulent, that directly or indirectly relate 1o the subject
matters of the indemnity, and the resulting losses, damages, expensas,
attomeys’ fees and court costs, whether incurred by settlemant or otherwise,
and whether such clazms or actions are threatened or filed prior to or after the
termination of this Agreement.
“Canfirmation” means a writlen natice confirming the specific tenms of a
Transaction which may be in any form adequats at law: an example of a
Confirmaticn which may be utilized hereunder is shown x "Exhibit 8.°
*Confirm Desdline” means 14 hours after a Party receives a Canfirmation;
orovided. if the Canfirmation is not received during a Business Day it shall be
deemed received at the open of the next Busess Oay.
"Cantract Price” means the price for the purchase or sale of Gas pursuant 1o
a Trangaction,
“Oasly Contract Quantity” (“0CO7 means the quantity of Gas to be
Scheduled each Gas Oay pursuant ta a Transaction.
"Oay" means a period of 24 consecutive haurs, beginning at midnight C.T. on
aoy calendar Day, “Business Jay* means a Day on which Fedural Reserve
member banks in New York City are open far business and 3 Business Day shail
wn at 800 am. and close at 5:00 p.m. kocal time. “Gas Day” means a
period of 24 consecutive hours beginning at the time of the apphicable
Transparter's gas day.
“Delivery Point/sI means the agreed pointis) of defivery pursuant to a
Transaction.
“Force Majeure” means an event not anticipated as of the Effective Date,
whuch is nat within tha reasonable control of the Party claiming suspension,
and which by the exercise of due diligence such Party is unable to avercome or
obtain or causa to be obtained 2 commercially reasonable substitute
perfarmance therefor; provided, neither {i) the loss af Buyer's markets nor
Buyer's inability sconomically to use or resell Gas purchased hersunder nor (i)
the loss or faifure of Seller's Gas supply. including, without (umatation, depleticn
of reserves of failure of production resuiting from well freeze-offs, nor Seller's
ability to seif Gas to 2 market at a more advantagesys price, shall constitute an
event af Force Majeure. “Force Maieurs™ shall nchude an event of Force
Majeure occuming with respect to the facilities or sarvices of Buyer's or
Seller's Transporter,
*GAAP means generally accepted accounting prnciples, consistently apniied.
“Gas” means mathane and other gasecus hydrocarbons meeting the quality
standards and specifications of Buyer's Transporter.
“{dentification Code™ means a Party’s numencal code utilized for recorded
telephonic Transactions, as follows: Company . Customer _ .
“indemnified Party” and “Indemnifying Party” maan the Party receiviyg
and providing an indemnity, respectively.
*Intersst Rats” maans, for any date, twa percent over the per aanum rate of
interest amncunced as the “Prime Rate™ from tome to tima for commercial loans
by Citibank, N. A. a3 established by the administrative body of such bank
‘harged with the responsidifity of establishing such rate, as same may change
from time to lime; provided. the Interest Aate shall never exceed the marimum
lawful rate permitted by applicable law.

[Letter of Cradit® 3 an irevacable standby letter of eredit issued or
confirmed n 3 I‘grm and by a cammercral dank acceptabie to the Party in
whase favar it is issued.)

'f’datm‘:l Adversa Change” means aith respect ta Company or Customer,
either ceases (0 be owned or atherwise contraflled by Enron Com.: “owned o
otherwise controlled by” meaning the direct or inditect awnership of at least
51% of the cutstanding capital stock or ather equity interests of Cystomer of
Company having ordinary voting gower.

‘Max0G means the masimum quaatity of Gas that Seller is required 1o
Schedule per Gas Oay pursuant to a Transaction, i applicable.

“Mazimum Darly Oelivery Point Quantity” means the mazimum Quantity of
Gas which may be Scheduled per Gas Day at =ach Delivery Paint where there
are multipie Defivery Points applicabie to a Transaction.

“Min0@" means the minimum guantity of Gas that Buyer iz required ta
Scheduie per Gas Oay pursuant to a Transaction, if applicable.

“MinMQ" means tor any Month the minimum quantity of Gas per Gas Day that
Buyer is obligated to Schedule times the number of Days in the Manth pursuant
to a Transaction, if applicable.

“Month” means a pericd of time beginning at midnight C.T. on tha first Day of
any calendar Manth and ending at midnght C.T. on the first Oay of the
fallowing calendar Menth,

“New Taxes" means (i) any Tazes enacted and effective after the EHective
Date, including, witheut limitation, that portion of any Tazes or New Tazes
that constitutes an increase, of (i) any law, order, rule or requiation, or
interpretation thereof, enacted and effective after the Effective Oate resuhting
in the application of any Taxzes to a new or different class of parties.

*Pariod of Oalivery” means the pericd fram the date Schedufing obfigations
ars to commence to the date same ace to terminate under 3 Transagtion.
*Pipeling™ means a company autharized to ship Gas on behalf of itsaif or
others an physical Gas transmission lacilities.

*Pricing Mours" means the hours C.T. from 8:00 aum. to 5:00 pim. oF each
Business Qay.

“Reglacement Price Oiffersntial” means i) in the event of a Seller's
Deficiency Jetfault, the positive difference, if any, cbtained by subtracting the
Cantract Price fram tha greater of (a} the cost to Buyer, including meremental
transportaticn costs and other basis adjustments, to replace Seiler’s Oeficiency
Quantity for such Gas Oay (but exciuding penalties or charges for unauthornized
receipts of Gas by Buyer or ) the Spot Price for the Gas Oay in which Sefler's
Deficiency Default occurred. and {i in the event of 3 Buyer's Oeficiency
Deiault, the pasitive difference, it any, obtamed by subtracting the lgsser of {a)
the price abtained by SeHer i an incremental, arms-length salels) to 2 third
party af a quantity equal to Buyer's Oeficiency Guantity far such Gas Day, less
incremental transportation charges to Seller, and inchuding other basis
adjustments, or () the Spot Price for the Gas Day in which Buyer's Deficiency
Dafault accurred {or if ths MinM(Q it applicable. the Spot Price for the middle
Gas Qay of the Moath in which Buyer's Daficiency Default cccurred), fram the
Contract Price.

*Scheduling™ or ~Schedufs.” when used in reference to Seiler, means ta
make Gas available, of cause Gas to be made available, at the Oelivery Paint(s)
for defivery ta ar for the account ot Buyer, including making all Pigeline
nominatians, and when used i reference to Buyer, means to cause Buyer's
Transparter ta make avadable at the Delivery Poiniis) transpertaticn capacity
sufficient to permit Buyer's Transporter to receive on a fim basis the
quantities Seller has available at such Celivery Paintts), incluging maling all
Pipefine nominations. Gas shall be deemed to have been Scheduled when
confumed by Transparter.

“Seiler” maans the Party to a Transiction who is obiigated to seil Gas during 2
Periad of Qekivery. .
“Spet Price” means the price set forth n Gas Daily® {Pasha Publications,
Inc.), of successor publication, in the cohumn “Dary Price Survey” under fh'
listing applicable to the geographic location agreed pursuant to 3 Transaction
far the relevant Gas Oay. | there is ao single price published for that paricular
Gas Oay. but there is published a range of prices under the abave :uw and
listing, then the Spat Price shall be the average of such high and fow prices. In
the event that na arice or range of prices is published for that particular Gas




Ddy. then the Spot Price shail be the averag the tollowing: the pnce

(determined as stated abave) for each of the first Gas Qay immediately

preceding and lollowing the Gas Oay in which the default sccurred tar which a

Spot Pnce can be determined.

“Yares” means any or all advalorem, property, occupation, severance,
" argduction, extraction, first use, consarvation, Btu or energy, gathering,

ansport, Pigeline, utility, gross receipts, gas or o revenue, gas or ail import,

privilege. sales, use, consumption, excise, lease, transaction, and other of new

tares, govemmental charges, licenses. fews. permits and assessments, of

mereasas therein, other than taxes based an net income or net warth.

" Transaction” means an agreement and any amendment or modificaticn

thereaf made in accordance herewith for the purchase or sale of Gas to be

performed hereynder.

*Transaction Agraemant” means a written paper-bhased agreemsnt executed

by the Parties ta form and effectuate a Transaction which may be substantially

i tha form set forth in Exhidit "8-1."

*Transaction Tape™ means the tape recording of 3 recarded Transaction

effectuated in accordance with Article 2.

*Transporter” means either the Pipeiina deliverng or recziving Gas at a

Qelivery Point in a Transaction.
eRapresentationy and Warranties As 3 material inducement to entering inta this
Agreement, inchuding each Transaction, each Party, with respect to itself, hereby
represents and warrants to the ather Party coatinuing throughout the term of this
Agreement a3 foflows: (1) there are no suits, proceedings, judgments, rufings or
orders by or before any count or any govemmental autharity that materially adversely
atfect its ability to perform this Agreement or the rights of the other Party under this
Agreement, (0 it is duly organized, validly existing and in gaod standing undes the
laws of (he risdiction of its formation, and it has the legal rght, power and
authority and is qualitied to canduct ity business, and to execute and deliver this
Agreement and perfarm its obfigations under the same and each Transaction, and ail

requlatory authorizations have been maintained as necessary for it to legaily perform -

‘3 ghligationy hereunder, {iii) the making and performance by it of this Agreement is
d " its powers, has been duly authorized by all necessary action an its part. and
b ot and will not violate any provision of law or any rule, requlation, order, writ,
#nent, decree or other determination presently in effect applicable to it or its
gaveming documents, (iv] each af this Agreement and each Transaction when
entered into constitutes a legal valid and binding act and cbligation of it, enforceable
against it in accordanca with its terms, subject lo bankruptcy, insolvency,
rearganization and other Laws affecting creditor's rights generally, and with regard 1o
equitable remedies, to the discretion of the court before which proceedings to obtain
same may he pending, {v) there are na bankruptcy, insoivency, rearganization,
receivership of other arrangement proceedings pending or Reing contemplated Yy it,
ar ta irs knowledge threatened against it, ivi) it has assets of $5,000.000 or more
according 1o its most recent financial statements prepared i accardance with GAAP
and knowledge and experience in financial matters that enable it to evaluate the
merits and risks of this Agreement, and (vil) it is not in 3 disparate bargaining positian
with the other Party.
e(perations and Delivery Schaduling Requests. Not fater than two Business
Days prior to the earfier of Buyer's or Seller’s Transtporter's nomination deadline for
the first Gas Oay of each Month during a Pencd of Oelivery, Buyer agrees to provide
to Seller facsimile notice of the quantities Buyer requests Seiler ta Schedule for each
Gas Day of such Month. Should Buyer desire ta change the requested quantities
Scheduled, Buyer shall provide to Seller facsimile notica thereof not later than one
Business Day prior to the earlier of Buyer's or Seller's Transpoerter's nomination
deadline for the agplicable Gas Day. In the event the nomination or Scheduiing
deadling of 3 Transporter conflicts with these notification dates, Buyer and Seller
agren ta modify the notification dates accordingly. Scheduling requasts ta Seiler will
be accepted at the telephane number and shall be confirmed by facsimile as set forth
in Ezhibit "A."
ansportation. Sefler shall ahtain, or cause to be cbtaned, transportation to the
P wry Paint, and Buyer shall obtain, or cause to be abtained, transportation from
Q selivery Paint.
t Specifications. Seller represents that ail Gas delivered hereunder shall meet ot
exceed the specifications of Buyer's Transporter.
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Muitigle Jeiivery Pains .

-afian, in the svent a Transaction thail
than ane Ceiivery Point. the Parties shall specity a Mazimum Qaily Delivery Point
Quantity for each Oebivery Point. The Qelivery Ponts which shail be ydized for
delivery of Gas and the guantities of Gas to be Schedulsd for defivery at such
Oelivery Pomis shall be determined by Sefler in its sole discretion within each
applicable Mazimuym Daify Qelivery Paint Quantity.  Seiler shail pravide to Buyer a
list of Delivery Points and quantities determined by «t within 3 periad of time
necessary to permit Buyer to make nominations.

Operational Flow Orders. Should either Party recaive an operational flow order ar
other order or notice frem a Transparter requiring action to Be faken in cannection
with this Agreement ar Gas flowing under this Agreement (*0FQ"), such Party shall
immediatety notify the other Party of the OFQ and pravida the ather Party 3 capy of
same by facsimils. The Parties shall take all actions required by the OFQ within the
time prescrbed. Each Party shall indemnity, defend ang hoid harmiless tha gther
Party fram any Clans, including, without limitation, all nan-compliance genatties and
attamneys” tees, assaciated with an OFQ (i} af which the Indemnifying Party failed to
give the Indemnified Party the natice required hereunder or (i) under which the
Indemnifying Party failed 1o take the action required by the OF0 within the time
prescrived.

eFinancial Mattars Billing, Invoica Oate, Charges and Payment. By the 10th
Day of each calendar Month following the Month = which Gas was Scheduled under

a Transaction, Sefler shall provide Buyer with a written statement setting forth Gas
Scheduled during the preceding Month, and ather charges due Seller, inciuding
withcut lmitation, daficiency charges under Anticle 3. Billing and payment wil be
based on Scheduled quantities. Within five Business Oays of the request af eithar
Party, the ather Party shall provide, ta ths extent it has a legal right of access
thereto andfor such statement is then available, a copy of the Transporter's
allacation or imbalance statement applicable to Gas sold hereunder far the requested
periad. The ditference, if any, between Scheduled and actual quantities delivered or
accepted shall be treated as Imbalances under Anticle 7. Buyer shall remit any
amounts due by the 10th Oay following Buyer's receipt of Seller's™ sratement.
Payment of all funds shall be made by wirs transfer, in U. S. funds on a same day
basis to the account designated on Exhibit A.° If Buyer or Seller shoutd fad 1o remit
any amounts in full when due hereunder interest on the unpaid portisn shall accrue
from the date due at a rate equal to the Interest Rate. Bdlings, payments and
statements shall be made by wire transfer to the accounts or the
addressesifacsuniles specified in Exhibit "A.*

Suspension af Performance. If either Party fais to make a timely payment and
such failure is not remedied within two Business Days after such Party receives
written natice of defauit, the nondetauiting Party, in addition to other remedies, may
suspend the Scheduling of Gas until such amount, including interest, is paid: provided.
if the defaulting Party. in good faith, shall dispute the amount of any such billing or
part thereof and shall pay such amounts as it concedes to be carrect. no suspenson
shall be permitted.

Audit Rights. For 2 period of two years from the date of termination of 3
Transaction Buyer or Sebler ar any third party representative thereof shall have the
right, upon reasonabla natice and at reasonable times, to examine the books and
records at tha other (o the extent reasonably necessary to venfy the accuracy of any
tilling statement, payment demand, charge, payment of camputation made under this
Agreement. The records af the Parties shall be retained in accordance with Section
8.6 for a like period to facifitate the audit rights of the Parties.

Financial Infgrmation. If requested by Customer, Company shall deliver () within
120 Days fcifowing the end of each fiscal year, a copy of the annuai report af Enran
Com. containing consalidated financial statements for such fiscal year certified by
independent cantified public accountants and {ii) within 60 Days after the end of each
of its First dea fisead quarters of each Fiscal year, a copy of the quarterly report of
Enran Cosp. containing unaudited consolidated fingncial statements for such liscal
quarter. If requested by Campany, Customer [cf its Guarantor] shafl deliver f) wathn
120 Days following the end of each fiscal year. a copy of its annual report containing
consolidated financial statements for such fiscal year certified by indegendant
certified public accountants and (A within 60 Days after the end af each of its first
thren fiscal quarters of each fiscai year, a copy of its quarterly repost containing
unaudited consoiidated financial statements for such fiscal quarter. In all cases :rfa
statements shall he for the most recent accounting period and prepared .

cantain mere




- sccordance with GAAP: provided. shauld any such sta. 3 not be timely Jue to 2
) delay in greparation ar certitication, such delay shall not be considered a default 30
long as such Party difigently pursues the pregaration, certification and delivery of the
statements.
. Varmanty of Titla ta Gas Sefler in any Transaction wartants that title to Gas te
(. wuled by Seller is free trom all production burdens, fiens and adverse claims
arants its nght to sell the same. Seller agrees to indemmsty, defend and hold
hammiess Buyer against il Claims ta or against the titie of said Gas. In the svent any
Claim is asserted to said Gas, Buyer, m addition ta other remedies, may suspend its
obiigation to pay for said Gas up to the amount of such Claim.
sAltarnate Price Radetarmination If any or all of the indices used to determine
the Spot Price or the Cantract Price are nat availabie m the future, the Parties agree
to promplly negotiate a mutually satisfactory altemate index for tha Spot Pnce or
Contract Price {each an ~Altemate Price”). if the Parties cannot agree by tha end of
tha first Month for which the Spot Price or Cantract Price could not ba determined,
then Sefler and Buyer shall each prepare a prionitized fist af up to five atemative
published reference postings or prices representative of spot prices for Gas defivered
i the same geographic area. Each Party shall submit its fist to the other within 10
Days after the end of the first Manth far which the price could nat be determined.
The first listed index appearing in Seflar's iist that also appears in Buyer's list shall
constitute the reptacement index. |f na comman indices appear on the lists, each
Party shall submit a new list adding twa indices within 10 Days. If either Party fails
10 provide timaly a list, such Party's list shail not be considered. From and after the
“Renegotiation Oate,” which shall be the date the Spot Prica or Contract Pnce is no
fonger available, until the Altemate Price is determined. the Altemate Price shall be
the average af the Spat Price{s] or Contract Priceis) in effact during the 12 Months
greceding the Menth n which the Renegotiation Date occurred. which price shall be
effective until the Altemata Price is determined, Upon determination of a new
Altemate Price, the Spot Price ar Contract Price, as applicable, will be adjusted
retroactively ta the Renegatiation Date.

oEffect of Waiver ar Cansant No waiver ar consent by either Party, ezpress or -

~plied, of any ane or mare defauits by the ather Party in tha perfarmance of any
/. on of this Agreement shall operate or be construed as 3 waiver or consent of
Aer default or defauits whether of a like or ditferent nature. Fadure by a Party
omplain of any act of the other Party or to declare the other Party in defauit with
respect to this Agreement, regardless of how fong that falure continues, shall not
tanstitute a waiver by that Party of its rights with respect to that default until the
apolicable statute of fimitations period has run,

sindemnifications With respect to each indemnification included in this Agreement
the indemmty is given to the extent authorized by law and the following provisions
shall be considered appficable. The Indemnified Party shall promatly notify the
Indemnifying Party in writing of any Claim and the Indemnifying Party shall have the
right to assume the investigation and defenss thereof, ncluding the employment of
counsel, and shall be chiigated to pay the related attomeys’ fees. provided, the
Indemnified Party shall have the right to employ separate counsel ind participate in
the defense of any Claim, however, the attorneys’ fees of such counsel shall be paid
by the Indemnified Party unless the employment of such counsal has been consented
to in writing by the ndemnifying Party or the Indemnifying Party has failed to assume
tha defense and employ counsel in a timely manner; provided furthes, if the named
parties to any Claim include both Parties, and the Indermified Party shail have been
advised by counsel that there may be a legal defense available to it which is different
Irom these available to the indemnitying Party, the lndemnified Party may elect to
employ separate counsef at the expense of the Indemnifying Party, in which case the
Indemnifying Party shal pay ail attomeys’ fees af such counsel and shall not have
the right to assums the defense of the Claim on behal! of the Indemnified Party, The
Parties shall use reasgnable efforts to ccoperate in the defense of any Claim. The
Indemnifying Party shall not be liable for any sattlement of a Claim without its
express wntten coansent thereto. The Indemnified Party shall reimburse the
Ingemnifying Party for payments made ar costs incurred in respect of an indemnity
h the proceeds of any judgment, insurance, Bond, surety of other recovery made

{‘ respect to an event covered by the indemnity.
',ﬁitmiun Any dispute or need of interpretation arising out of this Agreement
rtaining to the calculation of 3 Termmation Payment shall be suhmitted to binding
arbitration by ene arhitrator with over eight years of professional expenence n the

commadity Rutures market,  vative products and the Gas ndustry snd who has
net previausly been employed by either Party, and does not hgve 3 direct or indirect
migrest in either Party or the subject matter of the arbitration. Such artitrator shall
either be as mutually agreed by the Parties withn 30 Days after written ratica from
either Party requesting arbitration, or failing agreement, shall be seiected under the
expedited rules of the American Arbitration Assaciation ithe "AAA™ using the above
criteria. Such arbitration shafl ba held in altemating Iocatians of the homa offices of
Seller and Buyer, commencing with Setler’s office. The rules of the AAA shall appty
to the extent not inconsistent with the rules herein specified. Either Party may
initiate argitration by written natica to the other Party and the arbitration shatl be
canducted accarding to the following: @ not later than seven Days priar to the
hearing date sat by the arbitrator each Party shall submit a brief with a singte doftar
figure for settlement, (il the hearing shall be conducted on a confidential basis
without centinuance or adjoumment, (W) the asbitratar shall be fimited to selecting
only ane of the two figures submitted by the Parties, (v} each Party shall divide
equally the cost of the hearing and each shall be responsible for its own expenses
and those of its counsel and represantatives and (v) evidence conceming the financial
positien ar grgamizational make-up of the Parties, any atfer made or the details of ary
negatiaticn pnior to arhitratien and the cost to the Parties of their representatives
and counsel shafl ngt be permissidle.

e Authority for Transactiany Each Party represents to the other Party that each of
its employees has authority ta enter into Transactions pursuant to this Agreement on
its behalf. identification and autherity of a Party's employee engaging in 2 recorded
telephonic Transaction shadl be conclusively establithed for all purposes by a
statement on the Transaction Tape by the employee of the employes's name and the
Party's Identification Code; provided, failure to stata sither the employes name o the
identification Code shall not evidence any lack of authority of the enployee 10
effectuate and form a Transaction, N




J COMPANY.
{Carraspondence:
.as Marketing, Inc.
P.0.Bax 1188
Houston, Texas 77251-1188
Attn: Commercial Qperations
Facsimile No. (713) 646-8420

Invaicas:

Enron Gas Marketing, Inc.
P.0.Box 1188

Houston, Texas 77251-1183
Attn: Commercial Operations
Facsimda No. (713} 5456-8420

Payments:

Enron Gas Marketing, fnc.

ABA Routing 111000025 Nations Bank Tz
Account 4740327387

Nominations: 1(8001356-9427/1{80CIFLOWGAS
Canfirmations: EGM Gas Trading 1{713)646-2521

TO CUSTOMER:
Naticss/Carrespandence:
Enron Gas Services Canada Comp.
Canterra Tower, Suite 3500
*00-3rd Avenue S.W.

v, Alerta TZP 4H2
comparate Secretary P ]
i,u [¥03)98%7- 703
Facyimile # (407 974-6707

Invoices:

Enron Gas Services Canada Camp.
Canterra Tower, Suite 3500

400 - 3rd Avenue S.W.

Calgary, Alberta T2P 4H2

one . (e ). ‘"'“3—74 0129
Facsimila # %b&) ;7,+ b—’D‘o

Payments:

Enron Gas Services Canada Com.

The Toronte-Damintion Bank
Copmmercial Banking Center

2 Calgary Place, 340-5th Avenue, S.W.
Calgary. Alberta T2P 4H2

8ank 004 Branch 80608

Account ¥ 0805 0465537

Phone #1403 292-1100

Facsimile #{403) 2921217

Huminltiun:.{ {-0__) q-,‘_‘_ b“lv
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EXHIBIT “A”
ENFOLI0 MASTEA FIRM PURCHASE:SALE AGREEMENT

NOTICE AND COMMUNICATION




T EXHIBIT "8~
ENFOLIO MASTCA FiRM PURCHASE!SALE AGREEMENT

EXAMPLE OF CONFIRMATION ON COMPANY LETTERHEAQ (INCLUDING NAME AND AOOAESS) TO CONFIRM TELZ?HONIC TRANSACTIONS UNOER SECTION 2.4

({ afirmation shall confirm the Transaction agresd ta on . 18___ and binding between Enron Gas Services Canada Carp. {"Customer*) and Enren Gas
. g Ing. {"Company™) regarding the firm purchase and sale of Gas under the tallawing terms and canditions. to purchase and receive
{Byyer) and to seil and defiver (Seiler). Transaction number .

DAILY CONTRACT QUANTITY (DCQ):
MAXDAQ (if apphicabiel:

MINMQ (it appicabie):

MINDQ (if applicable):

GELIVERY POINTI(S):

CONTRACT PRICE (per MMB1U):
PERIOD OF DELIVERY:

SPOT PRICE LOCATION:

This Cenfirmation is being provided pursuant to and in accordance with the ENFOLIO Master Firm PurchasaiSale Agreement in effsct between Customer 2nd Company (the
*Agreement™} and constitutes part of and is subject to ad of the terms and provisions of such Agreement. Al capitalized terms herem used, but rot defined, shall have the
meanings set forth in the Agreement. Company does hereby adept its letterhead, including its address, as its signature in respect of the identification of Company and the
authenticafion by Company of this Confirmation. Any objection of Customer to this Confirmation must be made by written ratica to Campany priar to the Confirm Deadline, as

agreed and defined n the Agreement,

EXHIBIT "8-1"
ENFOLIO MASTER FIRM PUACHASE/SALE AGREEMENT

SUGGESTED FORM QF TRANSACTION AGREEMENT FOR USE WITH TRANSACTIONS FORMED UNDER SECTION 2.21)

“is Transaction Agreement [this “Agreement”} shail form and effectuate the cument proposal between _Enron Gas Serrvices Canada Cam. {("Custgmer) and Enron Gas
i .. “ng Inc. ("Company®) regarding the firm purchase and sate of Gas under the following tems and conditions. ta purchase and receive

nd to sefl and deliver (Seiler). Transaction number

DAILY CONTRACT QUANTITY {DCQ):
MAX0Q {if applcable):

MINMU (if appficable):

MINDQ (if appEcable):

DELIVERY POINT(S):

CONTRACT PRICE (per MMB1u):
PERIOD OF DELIVERY: R
SPOT PRICE LOCATION:

This Transaction Agreement is being provided pursuant to and in 2ccordance with the ENFOLIO Master Firm Purchase/Sale Agreement in eHect between Customer and Company
and constitutes part of and is subject ta ail of the terms and pravisions af such Agreement. Please execute this Transaction Agreement and retum an esecutad cogy ta Company.
Your sxegution should reflect the appropriate party in your organization who has the autharity to enter into this Transaction. Upon receipt by Company of this executed
Transaction Agreement it shall constitute a Transaction formed and effectuated under Segtion 2.2() of the above referenced Master Agreement. In the event Customer alters
the terms of this Transaction Agreement in any manner or fails to execute and retum ta Company this Transaction Agreement within 24 hours of its receipt therect, there will be
no Transaction under the above referenced Master Agreement pursuant to this Transaction Agreement.

ENRON GAS SERVICES CNADA CORP. ENRON GAS MARKETING, INC.
{Title) {Title)
Date) (Date)

°




Enron Capital & Tracdle
Resources Canada Corp.
3500 Canterrs Tower

% ADA ORIGINAL Cisors. e Consd 720 412
7 ECT CANA o
Fut ¢403) $74-6706

August 31, 1598
V1A COURIER
Enron Capital & Trade Rescurces Corp.
1400 Smith Street
Hauston, Texas 77251-1188

ttention: Julie Gomez, Vice President
Dear Sirs:

Re: Confirmation Letter dated February 27, 1998, between Enron Capital & Trade
Resources Canada Corp.; as Seller, and Enron Capitai & Trada Resources Corp.,
as Buyer, for the sale by Seller and the purchase by Buyer of a DCQ of 20,000.0
Mcf of Gas per Day, at the interconnection between the gas transmission
facilities of TCPL and Great Lakes at St. Clair, Ontario, for a Period of Delivery
from November 1, 1999, to November 1, 2008, a copy of which Confirmation
Letter is attached as Exhibit “A” hereto (the “Confirmation Letter®)
Our Fite No,: ECTR-02

We are writing in reference to the Confirmation Letter, and have used defined terms in this
letter not otherwise defined by this letter with the same meanings as given to them by the
Confirmation Letter.

This letter confirms our verbal agreement reached on August 27, 1998 (the “Effective Date”)
that, pursuant to Section Iv(b) of the Confirmation Letter, that as a condition to Seller
obtaining the St. Clair Transport pursuant to Section | of the Confirmation Letter, ECTR, on
behalf of Buyer, has been required to provide firm take-away transportation for the DCQ from
the Delivery Point and, accordingly, the Balle River Mills Transport and the Actual Great
Lakes Tariff component of the Cantract Price shall be applicable to the Transaction provided
for under the Confinmation Letter, subject to the following:

1. The references in the Confirmation Letter ta the Belle River Mills Transport being
provided under Great Lakes Service Agreement (Contract identification FT445) dated
January 3, 1997, with ECTR (a copy of which was attached as Exhibit *B” to the
Confirmation Letter) has, in accordance with the terms of the Belle River Milis Transport,
been replaced by Great Lakes Service Agreement (Contract |dentification FT720) dated
August 31, 1998, with ECTR (a copy of which is attached as Exhibit "B" herato} and,
accordingly, ail references in the Confirmation Letter to tha "Belle River Mills Transport’
shall be interpreted to mean the fim transportation servica requirements for the DCQ on
the gas transmission faclities of Great Lakes under Great Lakes Service Agreement
(Contract Identification FT720) from St. Clair to any of the delivery points referred to in
(a). (b) or (c) of paragragh 2 below. .

2. As a result of the replacement of the Belle River Mills Transport under Great Lakes
Service Agreement (Contract dentification FT720) pursuant to paragraph 1 ‘above. .the
delivery points applicable under the Belle River Mills Transport inctude all delivery points

available under Great Lakes Service Agraement éContract identification FT720), being:

‘g .cmrmcwmw.mﬂatural gas. Electricity. Endless pc:ss|b|ht1es.s“"_“mt‘ef 11538 404PM




Enron Capital & Trade Resources Com.

August 31, 1998

&‘9 Page2
(7}

(a) at the interconnection batween the gas tansmission facilites of Great Lakes and
Michigan Consolidated at Belle River Miils, Michigan; or

{b) at the delivery pcint on the gas transmission facilities of Great Lakes at Capac,
Michigan: or

{c) at the interconnection between the gas transmission faciliies of Great Lakes and ANR
Pipeline Company at Farwell, Michigan.

Accordingly, all references in the Confirnation Latter to transportation of the DCQ from St
Clair on the Belle River Milis Transport to “Belle River Mills” shall be interpreted to mean
transportation of the DCQ from St Clair under Great Lakes Service Agreement {Contract

Identification FT720) to any of the then applicable delivery points referred to in (a), (b) or (¢}
of paragraph 2 abave.

Wae also confirm that the reference to “November 1, 2008° in Section VI of the Confirmation
Letter under the heading “Period of Delivery” is hereby amended to *November 1, 2008°.

We confirm that the Transaction provided for in the Confirnation Letter otherwise continues
in full force and effect in accordance with its terms.

Yaurs truly,

ENRON CAPITAL & TRADE
RESOURCES CANADA CORP.

Rob Milnthomp

Vice President

APPROVAL
ACKNOWLEDGED AND AGREED AS CRIGINATOR /
OF THE EFFECTIVE DATE. T /l
LEGAL ,/ 7
ENRON CAPITALL. &  TRADE _ 7
RESOURCES CORP CREDT v
. RISK MGT, i
Per: ' [
Name:
Title:

LECALCOMTRAC Nact 100 pancan 2009, Septemter ¢ 1558 A0 PM
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o Enron Capitas & Trade
EXHIBIT "A Resources Canada Corp.
3300 Canterra Totwer

00 - 3rd Avenue S.W.
Catgary, Aikerta, Canada T2P 4H2

ECT CANADA ORIGINAL Gy s

Fax i 403) 37 +5706

February 27. 1998

Enron Capital & Trade Resources Corp.

1400 Smith Street

Houston, Texas 77251-1188

Altention: Julie Gomez, Vice President

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms of the agreement between Enron Capital &
Trade Resources Canada Corp., successor to Enron Gas Services Canada Corp. ("Seller”) and Enron
Capital & Trade Resources Caorp., successor to Enron Gas Marketing, Inc. ("Buyer”), regarding the
Transaction described in this Confirnation Letter for the sale and purchase of natural gas.

I. TRANSPORTATION

(a) As a condition of Seller's and Buyer's respective obligations under the

AND REGULATORY Transaction provided for in this Confirmation Letter.

REQUIREMENTS:

ii.0cqQ:

(i) Seller shall have obtained all approvals and firm transpontation
agreements in form and content satisfactory to Seller necessary to transport
the DCQ for the Period of Delivery from the interconnection of the gas
transmission facilities of NOVA Gas Transmission Ltd. (*NOVA" and
TransCanada Pipelines Limited ("TCPL" at Empress, Alberta ("Empress”)
for firm service delivery to the Delivery Point (such firm transportation
requirements, the “St. Clair Transport™); and
{iy Buyer or Selfler shall have oblained all regutatory approvals necessary
to: (A) export the OCQ from Canada; and (B) import the DCQ to the United
States, each for the Period of Delivery,

collectively, the “Transportation and Regulatory Requirements”.

{b} Seller and Buyer will use all reasonable efforts and due diligence to

obtain the Transportation and Regulatory Requirements. Seller and Buyer shall
cooperate in fulfilling the Transportation and Regulatory Requirements.

(c) Seller and Buyer shall promptly inform each other in writing upon the
Transportation and Regulatory Requirements having been obtained.

{d) If by October 1, 1999, the Transportation and Regulatory Requirements
have not been obtained, then either Seller or Buyer may terminate the
Transaction provided for in this Confirmation Letter by giving written notice
thereof to the other Party prior to 5:00 p.m., MST on October 5, 1999, provided
that, if no such nolice is given, then the Parties shall be deemed to have waived
any requirement to obtain the Transportation and Regulatory Requirements as a
condition of their respective obligations under the Transaction provided for in
this Confirmation Letter.

(e) In the event this Transaction terminates as provided for in this Section

|, then neither Party shall have any further rights or obligations under this

Transaction.

(a) 20.000.0 Mcf per Day.

{b) For the purposes of converting Mcf to MMBtu under this Transaction,
the Parties shall use the Monthly average Biu factor posted by TCPL at the
Oelivery Point for the applicable delivery Month.

LEGAL CONTRAC Tectr actc 770 MAdIAL 295 Electricity. Endless possibilitiesy,cq 3 1998 1153 AM




ill. DELIVERY POINT:

IV. CONTRACT
PRICE:

V. CURRENCY
CONVERSIONS:

Enron Capital & Trade Resources Corp.
Confirmation Letter
Page 2

(c) Effective on the date TCPL convers from its current system of
volumetric measurement ta energy content measurement for the purposes of
determining the quantity of Gas shipped on TCPL's gas transmission facilities
(anticipated to occur November 1, 1899) (the "Amended Measurement Date”),
the DCQ will be converted for the remainder of the Period of Delivery from Mcf
to GJ's by the applicable conversion factor used by TCPL as of the Amended
Measurement Date for the conversion of Mcf to GJ's.

(d) For the purposes of energy conversions under this Transaction from and
after the Amended Measurement Date, ane MMBtu shall equal 1.055056 GJ's.

At the interconnection of the gas transmission facilities of TCPL and Great
Lakes Gas Transmission Limited Partnership ("Great Lakes”) at St. Clair,
Ontario, on the Canadian side of the international border.

(a) The Contract Price, for each delivery Month, shall be a price in U.S.
dollars per MMBtu equal to: (i) the MichCon Index (defined below); minus, if the
Beile River Mills Transport (defined below) is applicable to this Transaction as
provided for in paragraph (b) of this Section IV below, (ii) the Actual Great
Lakes Tariff (defined below), where:

*MichCon 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.

“Actual Great Lakes Tariff” means the negotiated tariff for the delivery Month
relative to the DCQ faor firm service delivery from the Delivery Point to the
interconnection between the gas transmission facilities of Great Lakes and
Michigan Consolidated at Belle River Mills, Michigan ("Belle River Mills") (such
firm transportation requirements, the "Belle River Mills Transpon™) pursuant to
Great Lakes Service Agreement (Contract Identification FT445) dated January
3, 1997, with Buyer (a copy of which is attached as Exhibit "B™ hereto), as
amended, restated or replaced from time to time.

[(»)] Notwithstanding the foregoing or any other provision of this
Confirmation Letter, the Belle River Mills Transport and the Actual Great Lakes
Tariff companent of the Contract Price shail oniy be applicable to the
Transaction provided for in this Confirmation Letter if, as a condition to Seller
obtaining the St. Clair Transport pursuant to Section | above, Seller or Buyer,
on behalf of Seller, is required to provide take-away transport for the DCQ from
the Delivery Point.

(c) Quring all periods of Force Majeure hereunder, Seller shall reimburse
Buyer for the Actual Great Lakes Tariff, if applicable to this Transaction. If,
during any such perniod of Force Majeure, Great Lakes provides any credits to
Buyer relative to such period of Force Majeure, then such credits shall be
passed through to Seller.

All dollar amounts referred to in this Confirmation Letter, unless otherwise
indicated, are stated in U.S. dollars and must be paid in U.S. dollars. For
currency conversions required under this Confirmation Letter, to conven
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, |f
such twentieth Day falls on a weekend or statutory holiday, the Bank of
Canada’s posted noon spot exchange rate on the closest Business Day shail be
used.
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VI. PERIOD OF
DELIVERY:

VII. AMENDMENTS
TO THE MASTER
AGREEMENT:;

Enron Capital & Trade Resources Corp.
Confirmation Letter
Page 3

{a) Unless this Transaction is terminated as provided for in Section |
above, and subject to paragraph (b) of this Section VI below, the Period of
Delivery shail commence at 08:00h on November 1, 1999, and terminate at
08:00h on November 1, 2008,

(b) If the commencement of firm service delivery of the DCQ by TCPL
pursuant to TCPL's expansion to the Delivery Point is delayed beyond
November 1, 1999, then the Period of Deiivery shall commence at 08:00h on
the date that such firm service delivery by TCPL commences {the “Service
Commencement Date™), and the Period of Delivery shail end at 08:00h on the
date which is the tenth anniversary of the Service Coammencement Date.

For the purpose of this Transaction only, the Master Agreement (defined below)
shall be amended as follows:

(a) The following is added at the end of Section 4.1 of the Master
Agreement:

“If an Eary Termination Date occurs with respect to this Confirmation Letter,
and regardless of which Party is the Affected Party, and provided the Belle
River Mills Transport is applicable to this Transaction, Buyer shall at Seller's
request promptly assign to Seller or to any designee of Seller ("Seller's
Designee”) for the remainder of the Period of Delivery under this Confirmation
Letter, whatever right Buyer has at that time to the Belle River Mills Transport
relative to the DCQ, subject to Buyer's right to assign same and to Buyer's
receipt of written consent from Great Lakes.

If an Early Termninatiocn Date occurs with respect to the Producer Transaction
(defined below), and if Seiler is the Affected Party under such Producer
Transaction, and provided the Belle River Mills Transport is applicable to this
Transaction, then Buyer shall at Seller's request promptly assign to Seller or
Seller's Designee for the remainder of the Period of Delivery under this
Confirmation Letter. whatever right Buyer has at that time to the Beile River
Mills Transport, subject to Buyer's right to assign same and to Buyer's receipt
of written consent from Great Lakes.”

(b Article 5 of the Master Agreement shall be amended by deleting Article
5in its entirety and replacing it with the fallowing:

“This Article 5 is the sole and exclusive excuse for non-peformance permitted
under this Confirmation Letter, and all other excuses at law or in equity are
waived. Except with regard to payment obiigations, in the event either Party is
rendered unable, whalily or in part, by Farce Majeure to carry out its obligations
under this Agreement, it is agreed that upon such Party’s giving notice and full
particulars of such Force Majeure to the other Party as soon as reasonably
possible, such notice to be confirmed in writing, then the obligations of the
Party giving such notice, to the extent that they are affected by such Force
Majeure, shall be suspended, from its inception during the continuance of the
Force Majeure.”

{c) The definition of “Force Majeure” in Appendix *I* of the Master
Agreement is deleted and replaced it with:
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VII. OTHER:

gnron Capital & Trade Resources Corp.
Confirmation Letter
Page 4

“"Force Majeure” shall mean only interruptions or curtailments of firm service at
the Delivery Point by Seller's Transporter or Buyer's Transporter, regardiess of
whether Buyer's Transpaorter or Seller's Transponter is declaring an event of
Force Majeure; provided, however, that Seller shall, in addition, have the right
to declare Force Majeure if: () there is a curtailment of firm service delivery or
interruption of firm service delivery by NOVA or TCPL at Empress which
affects all NOVA aor TCPL shippers who had nominated for deliveries or
receipts to take place at Empress on that Day: or (b} there is a curtailment of
firm service delivery or interruption of firm service delivery occurring
downstream of Empress at any point between Empress and the Delivery Point;
provided further, however, that, if the Belle River Mills Transport is applicable
to this Transaction, Buyer shall, in addition, have the right to declare Force
Majeure if there is a curtailment of firn service delivery or interruption of firm
service delivery occurring downstream of the Delivery Point at any paint
between the Delivery Point and Belle River Mills, or at Belle River Mills. On
the Day the 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 delivery service at a point mentioned in
the previous sentence on such Day.”

(d) In the Master Agreement, as amended by the foregoing provisions of

this Section VII, “this Confirmation Leiter” means this Confirmation Letter, and

capitalized terms not defined by the Master Agreement but defined by this

Confirmation Letter have the same meanings as given to them by this

Confirmation Letter.

(a) Seller and Buyer acknowledge and agree that PanCanadian

Petroleum Limited (the "Producer”) has the right to an assignment from Seller

of the St. Clair Transport and, if the Belle River Mills Transport is applicable to

this Transaction, from Buyer of the Belle River Mills Transport, on the terms
and conditions applicable to Seller's supply agreement with the Producer
under a Confirmation Letter of even date herewith between Seller and the

Producer and having the same Period of Delivery as for this Transaction (the

“Producer Transaction™, in which case:

(i) if the Belle River Mills Transport is applicable to this Transaction, Buyer
shall make an assignment to the Producer or the Producer's designee of
the Belle River Mills Transport for the remainder of the Period of Delivery;
provided that, such assignment shall be subject to Buyer's right to assign
the Belle River Mills Transport and Buyer's receipt of written consents and
releases from Great Lakes for such assignment, in form and content
satisfactory 1o Buyer;

{ii) the Parties shall execute and deliver to each other a replacement
Confirmation Letter in the form attached as Exhibit A" hereto (the
“Replacement Confirmation Letter) and the Transaction provided for
under the Replacement Confirmation Letter shall replace and supercede
the Transaction provided for under this Confirmation Letter; and

(iii) all obligations of Seller and Buyer under this Transaction shall terminate
and neither Party shall have any further rights or obligations under this
Transaction.

{b) On any Day, Seller shail have the right to elect by written notice to

Buyer to deliver any quantity of Gas, up to the DCQ, to Buyer at the Delivery

Point ("Seller's Option™); provided that:
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(ii)

(i)

(©

£nron Capital & Trade Resources Corp.
Confirmation Letter
Page 5

Seller gives Buyer written notice of the exercise of Seller's Option in
sufficient time to allow Buyer to meet the nominations deadline for the
Belle River Mills Transport on such Day, if applicable to this
Transaction,

Seller shall only be entitled to exercise Seller's Ogption to the extent that
actual volumes delivered on such Day by Producer pursuant to the
Producer Transaction are reduced by the matching option granted by
Seller to Producer allowing Producer to elect to deliver any quantity of
Gas up to the *MaxDQ" under the Producer Transaction (the “Upstream
Option™); and

Seller's reduction of the DCQ on any such Day pursuant to Sellers
Option shall match the quantity of Producer’s reduced deliveries on such
Day to Seller under the Upstream Option.

If, on any Day, Producer is (for any reason) excused from delivering, or

(for any reason) fails to deliver to Seller any quantity of Gas which Producer is

required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined befow), Seller shall be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Sefler shall have no liability whatsoever
under this Transaction for any Seller’s Deficiency Default).

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1,

1994, between Enron Capital & Trade Resources Canada

Corp.. successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
“Master Agreement™ and constitutes part of and is subject to all of the terms and provisions of the

Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA 'CORP.

Per: %WJM

Name Printed. Rob Milnthorp

] [}
Mf?sg;zz.:;:;'ﬁf
|
o~ e < | Pct&‘é i
P T g e A ié‘rH
‘: -,ss;:” ; i Name
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Title: Vice President
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Man g Director
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Title:
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() Seller gives Buyer written natice of the exercise of Sallars Qptlon In
sufficlent time to sllow Buyer to meet the nominations deadline for the
Balle River Mlils Transport on such Day, If appllcable to this
' Transaction; -

() Seller shall only dba entitied to axercise Sellor‘s Opﬁon to the extent that
actua! volumes dellvered on such Day by Producer pursuant to the
Producer Transaction ara reducad by the matching option granted by
Seller to Producer allowing Producer to elect to dellver any quantity of
Gas up to the *MaxDQ" under the Preducar Transaction (the "Upstream
Option®); and .

' (i) Qoilere roduction of the DCQ on any cuch Day pursuant ta Sellers

(€
(for any reason) falls to dellver to Saller any quantlty of Gas which Producer is

Option shail match the quantity of Producer's raducad gellveries on such
Day to Seller under the Upstream Option.
If, on any Day, Producar Is (Yor any reason) axcused from dellvering, or

required to dallver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Mastar
. Agreement (defined below), Seller shail be axcusad from dellvaring the
comesponding Qquantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Seller shail have no liability whatsoever
under this Transadlon for any Seller's Deficiency Default). ,

. This Confirmation Letter ia being pruvided pursuant to the ENFOLIG Master Firm Gas
Purchase/Sale Agreament dated-June 1, 1994, batween Enron Capital & Trade Resources Canada
Corp., succassor to Enron Gas Services Canada Com., and Enron Capltal & Trade Resourcas Corp.,
succassor ta Enron Gas Marketing, Inc., as amended, rostatad or repiaced, from Lime ta'time Qhs
*Master Agreement”) and constitutes part of and {s subject to all of the tarms and provisions of the

Master Agrae

mant.

ENRON CAPITAL & TRADE RESQURCES CANADAr CORP,

W/{M

Nams Printed: Rob Milnthorp

Titla: Vice President

ENRON CA.PITAL & TRADE RESOURCES CORP

driginator| o7z
.egal Y
Sredit

Namé Printed: Daﬂw I e Qonwez.
Title: Man Diregtor l/rde.PWSJdCO-—{'
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EXHIBIT “A"

to the Confirmation Letter dated February 27, 1398,
between Enron Capital & Trade Resources Canada Corp.,

successor to Enron Gas Services Canada Corp., as Seller, and

Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, [nc., as Buyer,
under the Master Agreement hereinafter referred to

[Assignment Date]

Enron Capital & Trade Resources Corp.

1400 Smith Street

Houston, Texas 77251-1188

Attention: [+]

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms of the agreement between Enron Capital &
Trade Resources Canada Corp., successor to Enron Gas Services Canada Corp. ("Seller”) and Enron
Capital & Trade Resources Corp., successor to Enron Gas Marketing, Inc. ("Buyer”), regarding the
Transaction described in this Confirmation Letter for the sale and purchase of natural gas:

I, DCQ:

. DELIVERY POINT:

M. CONTRACT

PRICE:

IV. CURRENCY
CONVERSIONS:

LEGAL:CONTRACT ecir acic 77d pancanadian. 2009

(a) 20.000.0 Mcf's per Day.

{+)) For the purposes of converting Mcf to MMBtu under this Transaction,
the Parties shall use the Blu factor posted by TransCanada Pipelines Limited
(*TCPL") at the Delivery Point,

(c) Effective on the date TCPL converts from its current system of
volumetric measurement to energy content measurement for the purposes of
determining the quantity of Gas shipped on TCPL's gas transmission facilities
(anticipated to occur November 1, 1999) (the *Amended Measurement Date"),
the DCQ will be converted for the remainder of the Period of Delivery from Mcf
to GJ's by the applicable conversion factor used by TCPL as of the Amended
Measurement Date for the conversion of Mcf to GJ's.

(@) For the purposes of energy conversions under this Transaction from and
after the Amended Measurement Date, one MMBtu shall equal 1.055056 GJ's.

At the interconnection of the gas transmission facilities of TCPL and Great
Lakes Gas Transmission Limited Partnership at St. Clair, Ontario, on the
Canadian side of the intemational border.

The Contract Price, for each delivery Month, shall be a price in U.S. dollars per
MMBtu equal to the MichCon Index, where:

“MichCon 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.

All dollar amounts referred to in this Confirmation Letter, unless otherwise
indicated, 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 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. If
such twentieth Day falls on a weekend or statutory holiday, the Bank of
Canada’s posted noon spot exchange rate on the closest Business Day shall be

used.

March 3. 1998 11 58 AM
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V. PERIOD OF The Period of Delivery shall commence at 08:00h on [assignment date], and
DELIVERY: terminate at 08:00h on [tenth anniversary of the commencement of the
Period of Delivery under the primary Transaction].

VI. OTHER: (a) Cn any Day, Seller shall have the right to elect by written notice to
Buyer to deliver any quantily of Gas, up to the DCQ, to Buyer at the Delivery
Point ("Seller's Qption®); provided that:

(i) Seller shall only be entitled to exercise Seller's Option to the extent that
actual volumes delivered by PanCanadian Petroleum Limited
(*Producer”) under Seller's supply agreement with Producer under a
Canfirmation Letter of even date herewith between Seller and Producer
and having the same Penod of Delivery as for this Transaction (the
“Producer Transaction™) are reduced by the matching option granted by
Seller to Producer to Producer ailowing Producer o elect to deliver any
quantity of Gas up to the *"MaxDQ" under the Producer Transaction {the
"Upstream Qption”); and

fiiy Sellers reduction of the BCQ on any such Day pursuant to Seller's
Option shall match the quantity of Producer’'s reduced deliveries on such
Day to Seiler under the Upstream OCption.

(b) If, on any Day, Producer is (for any reason) excused from delivering, or
(for any reason) fails to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shali be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Seller shall have no liability whatsoever
under this Transaction for any Seller's Deficiency Default).

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1, 1994, between Enron Capital & Trade Resources Canada
Corp.. successor to Enron Gas Services Canada Corp.. and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
“Master Agreement™) and constitutes part of and is subject to all of the terms and provisions of the
Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.

Per:
Name Printed:
Title:

ENRON CAPITAL & TRADE RESOURCES CORP.

Per:

Name Printed:
Title:
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WY Limited Parmership

1.

i

10.

Grear Lakes Gas Tranpsmission

SXHISIT “8"

SERVICE AGREEMENT
Contract Identification FT445

This Transportation Servics Agresment (Agreemeny) is cntered mto by Great Lakes Gas Transmission Limited

Parmership (Transporter) and Earca Capital & Trade Resources, Corp. (Saippsc).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and Transporter represents that

it is willing to transport Gas under the terms and conditions of this Agrescaear.

NOW, THEREFORE, Transporter and Shipper agree that the fecms below constitutz the ransportation servics

0 be provided and the rights and abligatioas of Srigper and Transgorcr.

CONTRACT DATE: January 3, 1997

CONTRACT TDENTTIFICATION: FTa4]

RATE SCHEDULE: FT

SHIPPER TYPE: Markztar/Broker
STATE/PROVINCE OF INCORPORATION: Delawars

TERM:
10-vear t2rm begirning on the in-service date of Shipper's servics on TransCanada PipeLines Limited's Nexus

98 sxpansion at St Clair, expected approximately November 1, 1998.

MAXDYIUM DAILY QUANTTTY (Dth/Day):
The lower of 25,500 Dth/d or the quantity zllocatad to Shipper for servics on TransCanada Pipelmes Limited’s

Nexus 98 expansion at Sc Clair.

RATES:
The applicable rates and charges will be the maximum allowable rates and charges under Rats Schedule FT,

except that Shipper and Trenspocter agres that for service under this A grsement from the point(s) of receipt
listed on Appendix A to the point(s) of delivery Listed oa Appendix A: a) the Reservation Fee to be charged
shall be $0.152, resulting in a moanthly Ruservation Fes ol S3,876.00 {or he MDQ of 25,500 Dth under this
Agreement and b} the Unlizasion Fee to be charged under this Agresqient shall be $0.00000 per Dth.

Upoa Shipper's uss of the Belle River Mills detivery point, Transporer srall recalculaie the Reservadon Fes
stated abave to cetlect the callection of an additional 30.01500 per D4 dalivered to Belle River Mlills.

POLNTS OF RECEIPT AND DELIVERY:
The primary receipt and delivery points are set forth on Appendix A.

EFFECT ON PREVIOUS CONTRACTS: N/A

RELEASED CAPACITY: N/A




13.

14.

[NCORPORATION OF TARIFF INTO AGREENMENT:
This Agresmezt shall incorporate and in all ~espects be subject (3 the "Genera] Terms and Condinons” and the

agplicable Rate Scheduls (as siated above) 52t forth ia Great Lakes' fERC Gas Tariff, Second Revised Volume
No. 1, as may be revised fom fime to time. Great Lakes may file and setk Comerission approval under Section
4 of the Natural Gas Act (NGA) at any time ard from time to €me (0 changs any rates, charges or provisions set
forth in the applicable Ratc Schedule (as stared above) and e "Gereral Teres and Conditions” in Great Lakes'
FERC Gas Taniff, Second Revised Volume No. 1, and Great Lakes shall have the right to place such changes in
affect in accordance with the NGA, and this Az esment shall be dezmed io include such chaages and any such
changes which become effective by operarion of law acd Commission Qrcer, without prejudice to Shipper's nght
to protest the same.

MISCELLANEOUS:
No waiver by either party to this Agr=ement of any one oc more defaults by the ather in the performance of this

Agresment shall operate or be consTued as 2 waiver of any conticiing ar futurs default(s), whether of a like or
a different character.

Any controversy between the parties asisicg uader this Agrzement and aot rasoived by the parties shall pe
det=rmined in accordance with the laws of the State of Michigag.

OTHER PROVISIONS:
fe is agreed that no personal liability whatsoever shall atach to, be imposed on or otherwise be incwred by any

Partner, agsnt, management official or employcc of the Transporzer or any dirs<tor, officer or employsee of any
of the forsgaing, for any obligation of the Transporter arising under this A greement or for any claim based on
such obligation and that the sole recourse of Shipper under this Agr2ement is limited to assets of the Transporter.
Upon termination of this Agreement, Shipper's and Transporter's obligations to sach ather arising under this
Agreement, prior to the date of termination, remain in cfizet and are not being terminated by any provision of

this Agreement,

This Agreement has been entersd inm based on the particular needs and circumstances of Shipper and the rates
and charges specified in this Agrecment are applicable only to Trznsportation Service for Shipper as described
i this Agresment; thersfore, Shipper and Transporter agres that in the event that Shipper assigns or releases such
Transporation Service at a rate in excass of the rate charged fa Shipper, then tae rate charged (0 Shipper for that
portion of the Service assigned or released shall be adjusted under this Agrsermeat for the period of such release
or assignment to equal the assignmeat rate. Shipger and Transporter also agese that Transporter shall have the
right 1o charge the maximum allowable rates and charges ugder Rats Schedule FT (for the service described oa
Appendix A) if such Transportation Service is ucilized to recsive or deliver Gas to points other than those
described on Appendix A or utilized to reverse the direction of the fow at Gas.

2 or surcharge, sxcluding possiole Transporter’s Use, becomes
, the Reservation F22 shall be adjusted such that the
esult of th= additioaal charge or surcharge. [nthe
hanism would result in a material adjusament to the

The parties agree that if any addidonal charg
apolicable to this Agreemert during the initial conTact term
totzl amouat to be paid by Shipper shall aot change as ar
event, bowever, that a change in the GRI rate or funding mec.
Resarvation Fes, Shipper and Transporter agres (o renegotiate this Agrsemeat in good faith.

Zom TransCanada Pipelines Limited’s Nexus

The parties acree that if the commencament of service resulting
t will be aull and void.

98 expansica at St. Clair nas got occurrad priar fo Navember 1, 1999, this Agrsemen
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13. NOTICES AND COMMUNICATIONS:

All notices and communications with respect ia this Azrsement snall be in writzg acd senr to the addresses stated
below or at any other such address(zs) zs may be designared in wninng:

ADMINISTRATIVE MATTERS

Great Lakes Gas Transmission
Limited Parmership

One Woodward Avenue

Suite 1600

Deatroit, MT 48226

At Transportation Services

PAYMENT BY ELECTRONIC TRANSFER

Great Lakes Gas Transmission

Limited Partmership

NBOD Bank, Detroit, MI ABA No. 072000526
Account No: 0730843

AGREED TO BY:

GREAT LAKES GAS TRANSMISSION
LIMITED PARTNERSHIP
By: Great Lakes Gas Transmission Compsany

AL owg wanan u SLOT Company
Operuar wod Agaot far Gress Likan Cus
Tianpaiphion Limitml Parmership

o D o Sl

Marc M. Mozha&”
Tide: Vice-Prasident, Market Services and Development

(3)

Enron Capital & Trade Resources, Corp.
1400 Smmith

P.O. Box 1133

Houston, TX 77251-1188

Atmn: Miks Legles

Enron Capital & Trade Resaurcss, Corp.
Arm: Lvnda Phinpey

Earon Capital & Trade Resources, Corp.

Tirl.c: U (ﬁ -




APPENDIX A
Coartracet Ideatification FT443

Date: _Januarv 3, 1397
Supersedes Appendix Dated: Not Applicable
Shipper: Enron Capital & Trade Resourcss, Corp.
Maxinum Daily Quantity (Dth/Day): 25,500
Maximum
Allowable
Point(s) Point(s) Raceipt Delivery Operating
of of Quantities Quantities Pressure
2ee Delivary (Per Dav) 2 v MAQP)
St Clair 25,3500 974
Capac 15,500 974

(4)




1 ) Great Lakes Gas Transmission
Limited Partnership ,

EXHisiT "B"

SERVICE AGREEMENT
Contract Ideatification FI720

This Transportation Service Agreement (Agreement) is entered inta by Great Lakes Gas Tragsmission Limited

Partnership (Transporter) and Earon Capital & Trade Resources, Corp. (Shipper),

WHEREAS, Shipper has requested Transpocter to transport Gas on its behalf and Transporter represents that jt

is willing to ransport Gas under the terms and conditions of this Agresment.

NOW, THEREFORE, Traasporter and Shipper agree that the tcrms below constitute the transportation service

to be provided and the rights and cbligations of Shipper and Transporter.

1!

10,

11.

CONTRACT DATE: August3i, 1998

CONTRACT IDENTIFICATION: FT720

RATE SCHEDULE: FT

SHIPPER TYPE: Marketer/Broker

STATE/PROVINCE OF ENCORPORATION: Delaware

TERM:

10-year termn beginning on the in-service date of Shipper’s service on TransCanada PipeLines Limited's November
1999 expansion at St. Clair, expected approximately November 1, 1999. However, Shipper shall have the option
to terminate service inder this Agreement cffective November |st of each year starting November 1, 2000, by
providing Transporter with at least six (§) months writtea potice. :

MAXTMUM DAILY QUANTITY (Dth/Day): .
The lower of 20,255 Dth/d or the quaatity allocated to Shipper for service on TransCanada PipeLines Limited's

November 1999 Expansion.

RATES: :

The applicable rates and charges will be the maximum allowabie rates and charges under Rate Schedule FT, except
that Shipper and Transporter agree that for service under this Agresment: a} the Reservation Fee to be charged shail
be 50.304; b) upon Shipper's use of the Belle River Mills or Farwell delivery points, Transporter shall recaleulate
the monthly Reservation Fee stated above to reflect the collection of an addirional 50.01000 per Dth delivered to
Belle River Mills or Farwell during such month; and c) the Utilization Fee to be charged under this Agreement shail

be $0.00000 per Dth.

POINTS OF RECEIPT AND DELIVERY:
The primary receipt and delivery points are set forth on Appendix A.

EFFECT ON PREVIOUS CONTRACTS: N/A

RELEASED CAPACTTY: N/A

Saeievad Time Seo. 4. 3:02°Y
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13.

14.

INCORPORATION OF TARIFF INTQO AGREEMENT:

This Agreement shall incorporate and in all respects be subject to the "Geaersl Terms 2nd Conditions” and the
applicable Rate Schedule (as stated above) set forth in Great Lakss' FERC Gas Tariff, Second Revised Volume
No. |, as may be revised fram time to time. Great Lakes may file and seek Comumission approval under Section
4 of the Natural Gas Act (NGA) at any time and from time to time to change any rates, charges or provisions set
forth in the applicable Rate Schedule (as stated abave) and the "General Terms and Conditigns® in Great Lakes'
FERC Gas Tasiff, Second Revised Volume No. 1, and Great Lakes shal] have the right to place such changes in
effect in accordance with the NGA, and this Agreement shall be deemed to include such changes and any such
changes which become effective by operation of law and Commission Order, without prejudice to Shipper's right
to protest the same,

MISCELLANEOUS:
No waiver by cither party to this Agreernent of any oge or more defaults by the other in the performance of this
Agreement shall gperate or be construed as a wajver of any continuing or future default(s), whether of a like or 2

different character.

Any controversy between the parties arising under this Agreement and not resojved by the parties shall be
determined in accordance with the laws of the State of Michigas.

OTHER PROVISIONS:
It is agreed that na personal liability whatseever shall artach to, be imposed on or otherwise be incurred by any

Parter, 2gent, management official or employee of the Transporter or any director, officer or employee of any of
the foregoing, for any obligation of the Transporter arising under this Agrzement or for any claim based on such
obligation and that the sole recourse of Shipper under this Agreement is limited to assets of the Transporter.
Upon termination of this Agreement, Shipper's and Transporter's obligations to each other erising under this
Agreement, prior to the date of termination, remain in effect and are oot being terminated by any provision of this
Agreement. :

The rates and charges specified in this Agreement are applicable only 0 the path(s) described by the primary receipt
and delivery points contained in Appendix A to this Agreement. Transporter shall have the right to charge the
maximum allowable rates and charges under Rate Schedule FT for service allowable under this Agreement and

Great Lakes' tariff, but not described on Appendix A,

The partes agree that if any additional charge or surcharge, excluding possible Trapsporter’s Use, becomes
applicable to this Agreement during the initial contract term, the Reservation Fee shall be adjusted such that the
total amount to be paid by Shipper shall not charige a3 a result of the additional charge or surcharge. In the event,
however, that a change in the GRI rate or fimding mechanism would result in a material adjustment to the
Reservation Fee, Shipper and Transporter agree to rencgotiate this Agreement in good faith.

If, by October 1, 1999, Shipper has oot obtained a firm Transportation Agreement from TransCanada PipeLines
Limited satisfactory to Shipper in form and substance for service from Empress to St. Clair in conjunction with

TransCanada PipeLines Limited's November 1999 Expansion, then Shipper may terminate this Agreement by
providing Transporter.with written notice by such date.

)

Raciavad Tias Sao. L. 3:020
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APPENDIX A
Contract Identification F1720

Date: August 31, 1998

Supersedes Appeadix Dared: Not Agplicable

Shipper: Earon Capital & Trade Resources, Corp.
Maximurn Daily Quaatity (Dth/Day): 20,255

Maximum
Allowable
Point(s) Point(s) Receipt Delivery Operating
of of Quantities Quantities Pressure
Receipt Delivery (Fer Day) (Per Day) (MAQP)
St Clair 20,255 974
Belle River 20,255 974
Capac 20255 974
Farwell 20,255 974

(4)

Jacieved Time Sa0. L. 3:328M



UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY {5 #7in © 20l

OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE
RESOURCES CORP.

FE DOCKET NOQ. 99-19-NG

RN R

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

DOE/FE ORDER NO. 1470

MARCH 18, 1999




I.  DESCRIPTION OF REQUEST

On March 4, 1999, 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, for authorization to
import from Canada up to 20,000 Mcf of natural gas per day (up to approximately 7.3 Bef
annuaily). The term of the authorization would begin November 1, 1999, or when deliveries
commence, whichever occurs later, and terminate 10 years following the commencement date.
ECT, a Delaware corporation with its principal place of business in Houston, Texas, is a wholly
owned subsidiary of Enron Corp. It is the parent corporation of Enron Capital & Trade
Resources Canada Corp. (ECT Canada) and one of the largest buyers and sellers of natural gas in
North Amenica. ECT will purchase the gas from ECT Canada and use the imported volumes to
enhance ECT’s overall corporate supply portfolio.

The gas to be imported would be produced in Alberta, and transported in Canada to U S.
markets through Nova Gas Transmission Ltd (NOVA) and TransCanada PipeLines Limited
(TCPL). It would enter the United States at the international border near St. Clair, Michigan/St.
Clair, Ontario, where the pipeline facilities of TCPL and Great Lakes Gas Transmission Company
(Great Lakes) interconnect. ECT would purchase the gas from ECT Canada on the Canadian side
of the border and Great Lakes will provide transportation to one of three U S. delivery points:

(1) Belle River Mills, Michigan,? (2) Capac, Michigan;¥ or (3) Farwell, Michigan.¥ However,

1/ 15USC.§717b.
2/  Atthe interconnection of the pipeline facilities of Great Lakes and Michigan Consolidated Gas Company.
3/ A pomnton the Great Lakes' pipeline system.

4/ Atthe interconnection of the pipehne facilitics of Great 1.akes and ANR Pipeline Company.
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ECT may wish to bring these volumes into the United States at other points along the U.S -
Canada border from time to time. To retain flexibility, ECT requests that the import authorization
not be restricted to a single point of importation. The requested authorization will not require the
construction of new pipeline facilities.

ECT will buy the gas from ECT Canada under the terms of an Enfolio Master Purchase/Sale
Agreement (Master Agreement) dated June 1, 1994, The import arrangement proposed by this
application is subject to the Master Agreement and a Confirmation Letter between ECT and ECT
Canada dated February 27, 1998, and supplemented August 31, 1998. To acquire this gas, ECT
Canada entered into a purchase agreement with a Canadian producer, PanCanadian Petroleum
Limited, under a Master Firm Gas Purchase/Sale Agreement, with a Confirmation Letter dated
February 27, 1998, and supplemented August 31, 1998,

The price ECT will pay ECT Canada each month is equal to the pnice for the applicable
delivery month published in the first issue by Gas Daily, in the table entitled “Monthly Contract
Index,” in the column for “Index,” in the row for “Michigan MichCon, large,” minus the Great
Lakes tanff ¥ ECT will also pay a deficiency charge if it fails to schedule the prescribed minimum
datly quantity or daily contract quantity.

II. FINDING

The application filed by ECT has been evaluated to determine if the proposed import

arrangement ineets the public interest requirement of section 3 of the NGAz as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import

5/ The Great Lakes 1anfT only applies to delivenes from $1.Clair, Michigan/St Clair, Ontario, to Belle River Mills,
Michigan.
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of natural gas from a nation with which there is in effect a free trade agreement requiring national
treatment for trade in natural gas is deemed to be consistent with the public interest and must be
granted without modification or delay. The authorization sought by ECT to import natural gas
from Canada, a nation with which a free trade agreement is in effect, meets the section 3(c)
criterion and, therefore, is consistent with the public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it 1s ordered that:

A. Enron Capital & Trade Resources Corp. (ECT) is authorized to import up to 20,000 Mcf
of natural gas per day from Canada in accordance with the “Enfolio Master Firm Purchase/Sale
Agreement” between ECT and Enron Capital & Trade Resources Canada Corp., dated June 1,
1994, which was confirmed by a letter agreement dated February 27, 1998, and supplemented
August 31, 1998. This natural gas may be imported from Canada near St. Clair, Michigan (St.
Clair, Ontano), or at alternative international border points with transportation facilities accessible
by ECT.

B. The term of this authorization begins November 1, 1999, or when deliveries commence,
whichever occurs later, and terminates 10 years following the commencement date.

C. Within two weeks after deliveries begin, ECT shall provide written notification to the
Office of Natural Gas & Petroleum Import & 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 with the
Office of Natural Gas & Petroleum Import & Export Activities, within 30 days following each

calendar quarter, quarterly reports indicating whether imports of natural gas have been made.
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Quarterly reports must be filed whether or not initial deliveries have begun. 1f no imports of
natural gas 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 per MMBtu delivered at the intemational border. Whenever imports have occurred
at an entry point other than St. Clair, Michigan/St. Clair, Ontario, these volumes and prices must
be reported separately. In addition, ECT shall provide to the extent possible, a breakdown of the
import volume showing the amount sold in each state to each of its customers.

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

F. The first quarterly report required by Ordering Paragraph D of this Order is due not later
than January 30, 2000, and should cover the period from November 1, 1999, until the end of the
fourth calendar quarter, December 31, 1999

[ssued in Washington, D.C., on March j§ | 1999.

[
n W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum
Import & Export A'ctivities
Office of Fossil Energy
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Enron North Amaerica Corp.

PO Box 1188
Houston, TX 77251-1188

June 13, 2000

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

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

Re: ENRON NORTH AMERICA CORP
Order No. 1470, FE Docket No. 99-19-NG
Gentlemen:

Enron North America Corp. hereby reports that first flow of gas under Order No
1470, FE Docket No 99-19-NG occurred on November 1, 1999,

Respectfully submitted,
Juanita Marchand

713/853-6253

Endless possibilities.™ 32]
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Enron Capital & Trade
) - Resources Corp.
SoananE/rE P.O. Box 4428

¢ Houston, TX 772104428
'90 A Y 1 48

......

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 THE ATTACHED IS A TRUE AND CORRECT

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

RESOURCES CORP.", CHANGING ITS NA&E‘FROM "ENRON CAPITAL & TRADE
RESOURCES CORP..'" TO "ENRON NORTH AMERICA CORP.", FILED IN THIS
‘?‘Y’ . N .

5 Lo . -
OFFICE ON_THE ‘FIRST. DAY OF SEPTEMBER, A.D. 1999, AT 11:15
O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLEuCOUNTi RECORDER. OF DEEDS.

A

Edward |. Freel, Secretary of State
9950716

2240966 8100

AUTHENTICATION:

991366280 09-01-99
DATE:
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o 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 minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation: :

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

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

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

i bl Do

Name'! Angus H. Davis
Tide: Vice President and Secretary

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

Y



UNITED STATES OF AMERICA

r0'D DOE/FE

DEPARTMENT OF ENERGY
R esy ok Al 02
OFFICE OF FOSSIL ENERGY
)
ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 99-19-NG
)

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

DOE/FE ORDER NO. 1470-A

On March 18, 1999, the Départment of Energy (DOE) granted long-term authorization to
Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1470 (Order 1470)Y to import up
to 20,000 Mcf per day of natural gas from Canada. This authorization begins November 1, 1999,
or when deliveries commence, whichever occurs later, and terminates 10 years following the
commencement date. Deliveries under Order 1470 have not yct begun.

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$70,311.
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Accordingly, pursuant to scction 3 of the Natural Gas Act, Order 1470 is amended to substitute
Enron North America Corp. as the importer of natural gas. All terms and conditions in Order
1470 remain in full force and effect.

issued in Washington, D.C., on November 25 , 1999.

hn W. Glynn
anager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activitics
OfTice of Fossil Energy




