DRAFT

AMENDMENT TO

ENFOLIO® GAS PURCHASE AGREEMENT

(RESERVES COMMITTED/INDEX PRICING)

This Amendment to the Enfolio Gas Purchase Agreement (Reserves Committed/Index Pricing) is made and entered into effective as of the September 1, 2001, by and between ENA Upstream Company, LLC, (as assignee of Enron North America Corp.), a Delaware corporation (“Buyer”), and Aspect Resources LLC, a Texas limited liability company, Helmerich & Payne Inc., a Delaware corporation, Galveston Bay Resources, Inc., a Texas corporation, Wilmar Pipelines, Inc., a Texas corporation (as marketer and agent hereunder for Galveston Bay Resources, Inc.) and Esenjay Exploration, Inc., a Delaware corporation (all five entities as seller and Seller's Representative, “Seller”, whether one or more), each a “Party” and collectively the “Parties,”.

WITNESSETH:

WHEREAS, the Parties entered into that certain Enfolio Gas Purchase Agreement (Reserves Committed/Index Pricing) dated effective as of December 22, 2000, (“Agreement”), covering transactions for the purchase or sale of Energy;

WHEREAS, the Parties now desire to amend the Agreement with respect to Term, Contract Price, Subject Leases, Appendix “1” Enfolio General Provisions, Quantity Obligations, and Buyer's Purchase/Released Gas.  

NOW, THEREFORE, in consideration of the premises and the agreements herein contained, the Parties agree as follows:

1.
All references in any writing related to the Agreement shall be to the Agreement as amended hereby.  

2.
All capitalized terms used herein unless otherwise defined shall have the meanings given to them in the Agreement.

3.
The following provision replaces and restates Article 1. Term in its entirety.  

“This Agreement shall be in effect from the commencement of the Gas Day on the Effective Date through the close of the Gas Day on December 31, 2002 (the “Primary Term”), and thereafter continue in effect from Month to Month, unless terminated by either Party upon written notice to the other Party given 30 Days prior to the end of the Primary Term or any Month thereafter.  All indemnity and confidentiality obligations and audit rights shall survive the termination or expiration hereof.”

4. The following provision replaces and restates Article 2. Contract Price 2.1. Price in its entirety.  

“Buyer shall pay a price per MMBtu (in each case, the “Contract Price”), determined on a dry basis in accordance with Buyer's Transportation Contract, for Gas delivered each Month equal to (i) for the period from the Effective Date through December 31, 2001, 100 percent of the Houston Ship Channel/Beaumont, Texas Index for large packages of Gas as published in the first publication of the Month in Inside F.E.R.C. LESS $0.05, (ii) for the period beginning January 1, 2002, the Contract Price for 80% of the First of the Month Nomination shall be 100 percent of the “Index Price” published in Inside F.E.R.C. for Houston Ship Channel/Beaumont, Texas Index for large packages of Gas as published in the first publication of the Month in Inside F.E.R.C. LESS $0.075, and LESS any and all costs and expenses of Buyer attributable to the compression, dehydration, gathering, fuel, transporting and other post production operations necessary to treat and transport the Gas for delivery into Buyer's Transporter's pipeline system (the Deduction) and the Contract Price for the remaining 20% of the First of the Month Nomination shall be the “Index Price” published in Gas Daily Houston Ship Channel Index LESS $0.065 LESS the Deduction.  For any new wells from the Subject Leases which begin initial production on a day other than the first day of the month, the Contract Price shall be the “Index Price” published in Gas Daily HSC Index LESS $0.065 LESS the Deduction for such partial month only. If any referenced index is not available in the future, and the Parties do not agree to an alternate as of the end of the first Month for which the Contract Price could not be determined, then the determination of a replacement index shall be subject to arbitration.

KEEP WHOLE:

If on any day the quantity of gas scheduled hereunder is less than, at a minimum, a quantity of gas equal to the BaseLoad Quantity, minus a tolerance of five percent (5%), the “BaseLoad Deficiency Quantity” shall be the numerical difference between the BaseLoad Quantity less five percent (5%) and the amount of gas scheduled, and the Parties shall pay the following:

(i.) If the "Daily Midpoint" price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location agreed pursuant to the Transaction for the relevant day is greater than the Contract Price for the BaseLoad Quantity, then Seller shall pay Buyer an amount equal to (i) the BaseLoad Deficiency Quantity, multiplied by (ii) the difference between (a) the "Daily Midpoint" price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location agreed pursuant to the Transaction for the relevant day and (b) the Contract Price for the BaseLoad Quantity.

(ii.) If the "Daily Midpoint" price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location agreed pursuant to the Transaction for the relevant day is less than the Contract Price for the BaseLoad Quantity, Buyer shall pay Seller an amount equal to (i) the BaseLoad Deficiency Quantity, multiplied by (ii) the difference between (a) the Contract Price for the BaseLoad Quantity and (b) the "Daily Midpoint" price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location agreed pursuant to the Transaction for the relevant day; provided that Buyer shall have no obligation to pay Seller any amounts under this Section (ii), if Seller fails to provide Buyer notice in accordance with Notice of Variance requirements set forth below.

If on any day the quantity of gas scheduled hereunder for any reason is greater than the BaseLoad Quantity, plus a tolerance of five percent (5%), the “BaseLoad Excess Quantity” shall be the numerical difference between the BaseLoad Quantity plus the five percent (5%) tolerance and the amount of gas scheduled, and Buyer shall pay to Seller an amount equal to the Seller’s BaseLoad Excess Quantity multiplied by the "Daily Midpoint" price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location agreed pursuant to the Transaction.

For the purposes of this Section, “BaseLoad Quantity” shall mean a quantity of gas equal to ​​​80% of the First of the Month Nomination.

Seller shall be responsible for any imbalance penalties, costs, or fees incurred by Buyer as the result of Seller’s failure to schedule the BaseLoad Quantity plus or minus five percent (5%) and Buyer may deduct all such penalties, costs, or fees from proceeds due Seller.”

NOTICE OF VARIANCE:

Seller shall provide to Buyer, via facsimile and phone, notice of any variance greater than plus or minus five percent (5%) of the BaseLoad Quantity not later than 9:00 a.m. C.T. of the business day prior to day of gas flow.

5. The following provision replaces and restates Article 3. Quantity Obligations 3.1 Seller's Commitment. 

“In consideration of $100 and other valuable consideration, including the obligations of Buyer under any applicable facilities agreements, the receipt and sufficiency of which are acknowledged by Seller, Seller shall make available to Buyer 100 percent of Seller's Daily Deliverability of Gas up to the Maximum Daily Quantity.  Subject only to Seller's Reservations, Seller exclusively commits to the performance of this Agreement the Committed Reserves, represents that the Committed Reserves are not otherwise subject to any purchase and sale agreement, and agrees not to sell, transfer or deliver to any third party any Gas produced from the Committed Reserves, other than Released Gas pursuant to Section 3.3.”  

6. The following provision replaces and restates Article 3.3 Buyer's Purchase/Released Gas. 

“Buyer shall have the right to take and purchase 100 percent of Seller's Daily Deliverability of Gas, subject to, among other things, Buyer's Transportation Contract up to the Maximum Daily Quantity.  In the event that Seller has Gas available for delivery from the Committed Reserves in excess of the Gas scheduled for each Gas Day by Buyer in accordance with Appendix “1,” Operations/Delivery, Seller shall have the right exercisable upon 24 hours notice to Buyer (the “Release Notice Period”), to require Buyer to temporarily release such Gas herefrom in order for Seller to dispose of such excess quantity of Gas (the “Released Gas”); provided, any such dispositions of excess Gas by Seller shall be fully interruptible on no more than 24 hours prior notice.  If subsequent to the expiration of the Release Notice Period, Buyer requires all or part of the Released Gas, then Buyer shall so notify Seller and Seller shall make the Released Gas available to Buyer for sale and delivery hereunder within 24 hours following such notice from Buyer.”

7.
Schedule I attached hereto replaces and restates Exhibit “B” Gas Purchase Agreement Subject Leases. 

8.
The following shall be added to Appendix “1” General Provisions.

“Maximum Daily Quantity” means 16,000 MMBtu a day. 

9.
The following shall be added as the last sentence to Appendix “1” General Provisions, "Sellers Interest".   

"Any changes to the Seller's Interest as set forth in Exhibit "B", shall be provided by Seller to Buyer in writing and shall become effective in the Month following the Month in which such notice is received by Buyer."

10.
The Parties hereby acknowledge and agree that, except as specifically amended hereby, the Agreement shall remain in full force and effect in accordance with its terms.

11.
This Amendment may be executed in counterparts, each of which taken together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties by their respective authorized representatives have executed this Amendment effective as of the date first written above.

ENRON NORTH AMERICA CORP.

By:

Title:


ASPECT RESOURCES LLC

By: Aspect Management Corporation 

       its Manager

By:

Title:


HELMERICH & PAYNE INC.

By:

Title:


GALVESTON BAY RESOURCES, INC.
By:

Title:


WILMAR PIPELINES, INC.

(as agent and marketer for Galveston Bay Resources, Inc.)

By:

Title:


ESENJAY PETROLEUM CORPORATION

By:

Title:

SCHEDULE I

ENFOLIO GAS PURCHASE AGREEMENT

SUBJECT LEASES

	Meter No.
	Initial Well Facility No.
	Well
	Field
	County/Parish, State
	Working Interest

	98-9815
	
	Cross Media #1
	
	Galveston, Texas
	Aspect-53.25%

Helmerich-25.00%

Esenjay-21.75%



	98-9816
	
	TNCT #1
	
	Galveston, Texas
	Galveston Bay-50.00%

Aspect-26.625%

Helmerich-12.50%

Esenjay-10.875%



	98-9816
	
	TNCT #3
	
	
	Aspect-34.025559%

H&P-15.974441%

Galveston Bay-

-50%

Esenjay-0
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