TERMINATION OF

FIRST AMENDED AND RESTATED

COMPRESSION SERVICES AGREEMENT
THIS TERMINATION OF FIRST AMENDED AND RESTATED COMPRESSION SERVICES AGREEMENT (Hubbard Station) (this "Termination Agreement") is made and entered into this ____ day of June, 2000, (the “Effective Date”) by and between Northern Natural Gas Company, a Delaware corporation ("Customer"), and Enron North America Corp., a Delaware corporation ("ENA") (formerly named Enron Capital & Trade Resources Corp.).  


RECITALS:

WHEREAS, Customer and ENA have entered into that certain First Amended and Restated Compression Services Agreement dated November 1, 1997, as the same may have been amended or supplemented from time to time (the "Hubbard Agreement") governing ENA's provision of compression services to Customer; and


WHEREAS, Customer and ENA desire to terminate the Hubbard Agreement, subject to the terms and conditions contained in this agreement (the "Termination Agreement"), effective as of September 30, 2000 (the "Effective Termination Date").


NOW, THEREFORE, Customer and ENA, in consideration of the mutual benefits to be derived hereunder, including the payment of certain sums by ENA to Customer, of as of the Effective Termination Date do hereby agree as follows:

1.
The Compression Agreements are hereby terminated as of the Effective Termination Date. 

2.
As consideration for termination of the Hubbard Agreement, ENA shall pay to Customer $2,000,000 as soon as reasonably possible, but not later than thirty (30) days after the Effective Date.

3.
THIS TERMINATION AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  THE PARTIES AGREE THAT THIS AGREEMENT SHALL BE ACCEPTED AND FORMED IN THE STATE OF TEXAS.

4.
Any obligations or liabilities which were incurred prior to the Effective Termination Date (i) by Customer and ENA with respect to each other and (ii) by Customer or ENA with respect to any third parties, under the Hubbard Agreement, shall survive the termination of the Hubbard Agreement.  Such obligations and liabilities shall also survive termination of the Hubbard Agreement if they had their inception prior to the Effective Termination Date.

5.
Notwithstanding anything to the contrary in this Termination Agreement, all sums owed by Customer under Section 3.1 and 3.2 of the Hubbard Agreement for HP-hours delivered during the period from through August 1, 2000 through September 30, 2000 shall continue be due and payable according to the terms of the Hubbard Agreement.

6.
Notwithstanding anything to the contrary in this Termination Agreement or the Hubbard Agreement, all amounts of natural gas accrued and owed between the Customer or ENA for the months of August and September, 2000 under the terms and conditions Section 3.3(c) and 3.3(d) of the Hubbard Agreement or as a Fuel Gas Delivery Deficit under the Hubbard Agreement shall be netted against those amounts of natural gas owed by the Customer to ENA for the months of October and November 2000, respectively, under Section 3.4 of that certain Compression Services Agreement (Hubbard Station) between Customer and ENA of even date herewith. 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed in multiple originals.

NORTHERN NATURAL GAS COMPANY
By:






Printed Name:





Title:






ENRON NORTH AMERICA CORP.
By:






Printed Name:





Title:
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