ENA Upstream Company, L.L.C.

1400 Smith Street

Houston, Texas 

Phone: 713-853-3061

Fax: 713-646-3239

Venice Gathering System L.L.C.

Attn: Ms. Cathy Brown

1000 Louisiana, Suite 5800

Houston, Texas 77002-5050

Ladies and Gentlemen:

This letter will evidence the agreement between Bluebird Energy, Inc. ("Bluebird" or "Shipper”) and ENA Upstream Company, L.L.C. (“Enron" or "Agent"), and Venice Gathering System, LLC ("Venice" or "Transporter”) under which Enron will act as Bluebird's agent for performing various functions, as limited below, under the following agreement (the “Agreement”):

Agreement 
Date of Agreement
Contract #VGS FTS‑2
June 1, 2000 for South Timbalier 265

Bluebird hereby authorizes and designates Enron as its agent to perform the functions marked below:

X
Submitting, revising and confirming nominations and other information related to the


receipts and deliveries of gas from ST‑26S platform to the Venice inlet.

X
Submitting and receiving notices related to the receipts and deliveries of gas from the ST‑265 platform, to the Venice inlet, including related operational matters.

X  
Agent will receive invoices related to the receipts and deliveries of gas from ST‑26S platform to the Venice inlet and Agent will tender payments to Transporter on behalf of Shipper.  Such payments shall be netted from payments due to Shipper under that certain ENFOLIO(  WELLHEAD PURCHASE/ CONFIRMATIONS between Agent and Shipper.
X
Agent will receive any payments made by Transporter for Shipper's account related to the


receipts and deliveries of gas from the ST‑265 platform to the Venice inlet including, but not


limited to, any payments for cash‑balancing or refunds.

Agent may not: (a) enter into any amendments or otherwise effectuate changes to the agreement on behalf of Shipper, including, but not limited to, changes to the Primary Receipt and/or Delivery points or any charges affecting the terms and conditions of the Agreement; or (b) release or assign Shipper's capacity. 

Shipper shall provide Agent, in a timely manner, with all of the information and documentation, that Shipper requests which is required for Agent to perform the functions as specified herein.  

Transporter will coordinate with Agent for all imbalance administration, nominations, scheduling and allocations for Shipper's account related to the receipts and deliveries of gas from the ST‑265 platform to the Venice inlet.  Between Shipper and Agent, the net cost of "Cash‑outs" caused by actions of the Shipper shall be borne by the Shipper and those caused by the actions of the Agent shall be borne by the Agent; provided that, Agent shall not be liable for the nets cost of “Cash-outs” resulting from Shipper’s failure to provide Agent with the necessary information in a timely manner as set forth in the previous paragraph. Transporter shall be entitled to rely on agent's actions while performing these functions. 
Notwithstanding anything to the contrary contained herein, Shipper shall remain solely liable to Transporter for all of its obligations as Shipper under the Agreement, including without limitation, payment of all transportation/gathering charges.
Shipper's designation and appointment of Agent shall be effective October 1, 2001. Shipper's designation and appointment Agent may be terminated or cancelled at any time by Shipper or Agent, but no such termination or cancellation shall be effective as to Transporter until the first day of the next month following receipt of written notice of such termination or cancellation from Shipper or Agent. Notwithstanding the foregoing, this designation and appointnent of Agent shall automatically terminate upon termination or cancellation of the Agreement.

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY exemplary, punitive, special, indirect, consequential, remote, or speculative damages ARISING OUT OF THIS Letter OR ANY BREACH THEREOF.

Any dispute relating to this letter shall be resolved by binding arbitration pursuant to the Commercial Arbitration Rules of the American Arbitration Association ("AAA") and all such proceedings shall be subject to the Federal Arbitration Act.  Each Party shall select one arbitrator and the two arbitrators shall select a third arbitrator who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration. While the third arbitrator shall be neutral, the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present relationships with the party that appointed such arbitrator.  

This letter shall be governed by and construed in accordance with the laws of the State of Texas.
This letter constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and supersede all prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties hereto.
If the foregoing is acceptable, please so indicate below and return the originals hereto to the undersigned.

Best regards,

Craig R. Knight Vice President Bluebird Energy, Inc.

Accepted and Agreed to this ____ day of___________, 2001

ENA Upstream Company, L.L.C.

By Enron North America Corp.,
Its Managing Member
By:____________________

Name:__________________

Title:___________________

Date:___________________

