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COMPRESSOR SITE LEASE AGREEMENT

This Compressor Site Lease Agreement ("Lease") is made and entered into this ___ day of August, 1999, (the "Effective Date") by and between 




 and 



 (collectively, "Owner") and Enron Midstream Services, L.L.C., a Delaware limited liability company ("Lessee"), on the following terms and conditions:

1. Premises.  In consideration of the rents, covenants and agreements herein, Owner hereby leases to Lessee and Lessee leases from Owner the real property located in _____________ County, Wyoming which is more particularly described in Exhibit A hereto (the "Premises") on which Lessee intends to construct, maintain and operate a gas compression station and all equipment and appurtenances related thereto, including without limitation, installation and construction of below ground piping over through and across the Premises for suction and discharge headers and any other necessary pipelines (the "Facilities").  Owner, for itself and its successors and assigns, hereby represents and warrants, and Lessee has relied thereon in entering into this Lease, that Owner owns the Premises in fee simple, free and clear of any lien or encumbrance. Owner represents and warrants that other than this Lease, there are no leases, subleases, or agreements concerning the leasing subleasing or occupancy of space of the Premises. Owner further covenants and warrants that Lessee shall have and enjoy throughout the Initial Term, any successive Renewal Term, and the Removal Period as defined herein, the quiet, peaceful, exclusive and undisturbed possession of the Premises.

2. Term.

2.1. Initial Term.  The initial term of this Lease shall commence on the Effective Date, and continue for a period of two (2) years, until ______________________, 2001 ("Initial Term") unless earlier terminated or renewed as provided herein.  This Initial Term may be extended pursuant to the Lessee’s option to renew as set forth in Section 2.2 below.

2.2. Renewal Term.  Subject to the terms and conditions of this Lease, and for good and valuable consideration, Owner hereby grants to Lessee the right to renew this Lease for up to nine (9) successive two (2) year terms following the expiration of the Initial Term (each of which shall be referred to as a "Renewal Term") by tendering written notice of its intention to renew prior to the expiration of the then current term.  Lessee shall notify Owner in writing of its desire and intention to renew for a successive Renewal Term at least ninety (90) calendar days prior to the expiration of the Initial Term.

2.3. Removal Period.  Upon any termination of this Lease, either automatically upon expiration of the Initial Term or any successive Renewal Term, or by early termination under the terms of this Lease, Lessee shall have an additional period of 180 calendar days to remove all Facilities, as defined in Section 5.1 below (the "Removal Period").  During the Removal Period, Lessee shall, at Lessee’s option option, either restore the Premises to its original contours and reseed the Premises, or shall pay to Owner a sum of money reasonably sufficient to allow the Owner to reseed and restore the Premises.  Owner shall not be obligated to accept the responsibility for reseeding and restoration.  Because Lessee’s use of the Access Road (as defined in Section 6.1 below) is not exclusive, Lessee’s duty to restore the Premises shall not extend to the Access Road.  Lessee’s requirements to reseed and restore the Premises as set forth herein shall be completed by Lessee within the Removal Period.

3. Rent.  For the entire Initial Term, Lessee shall pay to Owner rent in the amount of $_______, payable in advance as of the Effective Date.  All rent payments shall be by check made payable to Owner and mailed or delivered to Owner on or before ____________ of each Renewal Term of this Lease to the address set forth in Section 14.4.  The rent for each successive Renewal Term, if Lessee renews for such term, shall be ____
% of the rent for the preceding two (2) year term, payable in advance.

4. Taxes.  Owner shall pay all real property taxes on the Premises throughout the Initial Term and any Renewal Term.  Lessee shall be solely responsible for paying all taxes and assessments that shall, or may, during the Initial Term or any Renewal Term, be assessed, levied or charged upon Lessee’s personal property and/or Lessee’s Facilities located on the Premises.  

5. Use.

5.1. Facilities.  Lessee may use the Premises for any lawful purpose, including, without limitation, the installation, construction, operation and maintenance of equipment associated with the operation of Lessee’s Facilities located on the Premises.  Lessee will at all times keep the Premises in good order and free of noxious weeds, litter and debris.  On or before the expiration of the Removal Period, Lessee shall remove all of its Facilities from the Premises.  Owner agrees that all of the Facilities are personal property of the Lessee and shall not be considered fixtures for any purposes despite any affixation or attachment to the Premises.  Owner agrees to defend, indemnify and hold Lessee harmless from any claims by third parties claiming by, through or under Owner that the Facilities are fixtures and comprise part of the Premises.

5.2. Prohibited Uses.  Lessee, its employees and agents are prohibited from bringing firearms, dogs or alcohol on the Owner’s property or the Premises.  Hunting, fishing, trapping and any recreational use of the Premises is prohibited.

6. Access to Facilities.

6.1. Access Road.  Owner agrees that Lessee requires access to the Facilities and Premises, and accordingly grants to Lessee, its successors and assigns, a non-exclusive surface right-of-way over and across Owner’s adjoining property for Lessee’s ingress to and egress from the Premises from public roadways ("Access Road"). This surface right-of-way grant, including the benefits and burdens, is appurtenant to and runs with the land.  Such right-of-way burdens the lands of Owner on which the Access Road is located.  The Access Road shall be limited to twenty feet in width for the actual travel roadbed, together with a reasonable width, not to exceed fifteen feet from the center for fills, shoulders, and crossings.  Lessee shall consult with and receive approval from the Owner as to the location of the Access Road.  Owner and Lessee shall work together in good faith to locate the Access Road within thirty (30) days of the date of execution of this Lease by both parties, and Owner hereby authorizes Lessee to record a Memorandum in the real estate records of the __________ County Clerk and Recorder, on behalf of both Owner and Lessee, identifying the specific location of the Access Road.  [As consideration for the grant of the easement for the Access Road, Lessee agrees to pay Owner $5.00 per rod for the length of the Access Road, for the initial year of use of the Access Road, and $3.00 per rod for the length of the Access Road for each subsequent year for the duration of this Lease. Make  a one time up front payment for damages associated with the access road.] 

6.2. Use of Access Road.  Lessee’s use of the Access Road shall be a non-exclusive use and the Owner shall have the continuing right to allow other parties to utilize the Access Road and, at the election of the Owner, to charge and receive compensation from the other parties for the use of the Access Road, and the Lessee shall not be entitled to any reimbursement or portion thereof which may be received by the Owner from other parties.

6.3. Signs on Access Road.  Lessee agrees to place appropriate signs on the Access Road designating it as a "private road" and to reasonably assist the Owner in the control of the use of the Access Road by non-authorized third parties.

7. Fences.  No fences, cattle guards or other improvements shall be cut or damaged by Lessee without the prior consent of Owner and payment of appropriate additional damages or other safeguards to protect the property of the Owner.  Cattle guards used by the Lessee are to be installed in a workmanlike manner, on concrete sills with 60" minimum depth, with properly braced corners attached to the fence line.  The fence at the point of installation shall be properly stretched and maintained by the Lessee so as to prevent the migration of livestock.  All cattle guards installed on the Premises by Lessee that remain in place for three (3) or more years shall become the property of Owner.  Lessee shall keep cattle guards and fences installed by Lessee in good repair.  Except in cases of emergency, Owner shall notify Lessee in writing of any necessary repair of fences and cattle guards and shall allow Lessee five (5) business days after notification to perform the necessary repairs.  If Lessee fails to make the necessary repairs, Owner may cause the same to be repaired, and shall be compensated by Lessee upon the presentation and verification of actual and reasonable expenses incurred therefor by Owner.  

8. Events of Default and Remedies.

8.1. Default by Lessee.  In the event of a default by Lessee in the payment of the sums to be paid by Lessee provided for herein, or if Lessee fails to fulfill or perform any of its other obligations as set forth in this Lease, Owner shall notify Lessee in writing by registered mail, and Lessee shall have thirty (30) calendar days following receipt of written notice from Owner within which to cure such default and/or make the required payment.  Waiver of any default shall not be deemed a waiver of subsequent defaults, but notice hereof shall be given by Owner to Lessee as herein provided.  In the event Lessee does not cure the default within the specified time, then the rights of Lessee hereunder shall be temporarily suspended until said default has been cured and Owner compensated for any reasonable costs incurred by Owner in the enforcement of this provision, including but not limited to legal fees, accounting fees, surveyor fees, time spent by the Owner and his employees, and other reasonable costs.  Owner shall have such further rights and remedies available to him at law or in equity . 

8.2. Default by Owner.  In the event Owner fails to fulfill or perform any of its obligations as set forth in this Lease, including without limitation if any of Owner’s representations or warranties regarding Owner’s right, title and interest in the Premises on which this Lease is based prove to be false, and if such failure or misrepresentation is not remedied within thirty (30) calendar days after Owner’s receipt of written notice from Lessee sent to Owner by registered mail, then in such event Owner shall be in default and Lessee shall be entitled to all rights and remedies available to it at law or in equity, including without limitation that Owner shall be responsible to Lessee for any and all damages sustained by Lessee as a result of Owner’s breach.  Lessee shall have the right to cure any such default at Owner’s expense including in such expenditure all of Lessee’s actual and reasonable costs and attorney’s fees.  Lessee may bill such costs and attorney’s fees to Owner, and if not so paid by Owner within thirty (30) calendar days thereafter, may be offset by Lessee against the next installment(s) of rent, in addition to exercising any other remedies of Lessee at law or equity.

9. Assignment.
 Lessee shall have the right to assign this Lease without the Owner’s consent to Lessee’s affiliates or any purchasers of the Facilities.  No assignment shall be valid unless the assignment shall be evidenced by written instrument, a copy of which shall be delivered to the Owner pursuant to the notice provisions contained in Section 14.4 hereof within thirty (30) calendar days of the execution date such assignment.  Upon such assignment, Lessee shall have no further obligations or duties under this Lease.  Owner shall have the right to assign the Lease in the event Owner conveys possession of the Premises to another party, provided that such conveyance shall be made expressly subject to the terms and conditions of this Lease, and such assignee assumes the obligation of Owner hereunder.

10. Indemnity.


10.1. Lessee hereby agrees to indemnify, defend and hold Owner harmless from all liability, loss, damages, costs or expenses, including reasonable attorney’s fees, on account of injuries to persons or property of Owner or of any other person rightfully on the Premises for any purpose where the injuries are caused by the negligence of the Lessee, Lessee’s agents, servants or employees, or of any other person entering upon the Premises under the express or implied invitation of the Lessee, or where such injuries are the result of the violation by Lessee of the provisions of this Lease.  

10.2. Owner hereby agrees to indemnify, defend and hold Lessee harmless from all liability, loss, damages, costs or expenses, including attorney’s fees, on account of injuries to persons or property of Lessee or of any other person rightfully on the Premises or Owner’s adjoining lands for any purpose where the injuries are caused by the negligence of the Owner, Owner’s agents, servants or employees, or of any other person entering upon the Premises or Owner’s adjoining lands under the express or implied invitation of the Owner, or where such injuries are the result of the violation by Owner of the provisions of this Lease.

10.3. The indemnity obligations set forth above shall survive the termination of this Lease.
11. Limitation of Liability. Neither party SHALL be liable TO THE OTHER for TREBLE, consequential, incidental, punitive, exemplary OR indirect damages, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, in tort, contract, UNDER THIS LEASE or otherwise INCLUDING WITHOUT LIMITATION PURSUANT TO THE FOREGOING INDEMNITY PROVISIONS, EXCEPT TO the EXTENT A PARTY IS LIABLE TO ANY THIRD PARTY FOR ANY SUCH DAMAGES.

12. Arbitration.  Any dispute relating to this Lease 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 and shall be conducted in Denver, Colorado.  Each party shall select one arbitrator and the two arbitrators shall select a third arbitrator who has not previously been employed by either Owner or Lessee and does not have a direct or indirect interest in either Owner or Lessee 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.  Only damages allowed pursuant to this Lease may be awarded and the arbitrator shall have no authority to award treble, consequential, incidental, indirect, exemplary or punitive, lost profits or other business interruption damages of any type under any circumstances regardless of whether such damages may be available under Wyoming law. 

13. Memorandum of Lease.  This Lease shall not be placed of record without the written consent of both parties.  However, the parties agree to execute and deliver a memorandum of this Lease in the form attached hereto as Exhibit B and otherwise suitable for recording, and which may be recorded by either party (and each party hereby expressly authorizes the other to make such recording on each party’s behalf), including any modifications, amendments or supplements thereto in the real estate records of the Clerk and Recorder of Campbell County, Wyoming, and in such other locations as may be provided by law as the proper place for recordation of this Lease. Lessee agrees to execute and deliver to Owner upon any termination of this Lease  a release of the rights contained herein and under such memorandum suitable for recording.

14.   Estoppel Certificates.
Owner and Lessee each agree, upon the written request of the other from time to time, to furnish within a reasonable time a written statement certifying that this Lease is in full force and effect, that there are no events of default by either party under this Lease, or events which by the passage of time or giving of notice would constitute an event of default; stating the date on which rent and other charges are paid and the amount of such payment and all other matters reasonably related to this Lease.

15. Miscellaneous Provisions

15.1. No Partnership.  Owner does not by this Lease, in any way or for any purpose, become a partner or joint venturer of Lessee in the conduct of its business or otherwise. 

15.2. Force Majeure.  Owner and Lessee shall be excused for the period of any delay in the performance of any obligations hereunder (other than the payment of money) when prevented from so doing by cause or causes beyond the respective control of each, including labor disputes, civil commotion, war, governmental regulations or controls, fire or other casualty, weather, inability to obtain any material or services, or acts of God. 
15.3. No Waiver.  Failure of either party to insist upon the strict performance of any provision hereunder shall not be construed as a waiver for the future of such provision.  No provision of this Lease shall be deemed to have been waived by either party unless such waiver be in writing and signed by such party. 

15.4. Notices.  Any notice, demand, request or other instrument which may be or is required to be given under this Lease shall be in writing and except where required to be delivered by registered mail as provided herein, shall be delivered in person or sent by United States mail, postage prepaid, and shall be addressed to the party to receive such notice at its business address.  The addresses of the parties on the execution date of this Lease are as follows: 

Owner:








Lessee:






Either party may designate another address by written notice to the other party.  Any notice shall be deemed given upon hand delivery or upon the second business day following deposit in the United States mail as herein described. 

15.5. Partial Invalidity.  If any provision of this Lease or the application thereof to any person or circumstance shall to any extent be invalid, the remainder of this Lease or the application of such provision to persons or circumstances other than those as to which it is held invalid shall not be affected thereby and each provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

15.6. Broker's Commissions.  Owner and Lessee each represent and warrant that there are no claims for brokerage commissions or finder's fees in connection with this Lease and each agrees to indemnify the other against and hold it harmless from all liabilities (including attorneys' fees) arising from any such claim which is brought by any person or entity with whom the indemnifying party has dealt. 

15.7. Provisions Binding.  Except as otherwise provided, all provisions herein shall be binding upon and shall inure to the benefit of the parties, their legal representatives, heirs, successors and assigns. 

15.8. Entire Agreement.   This Lease sets forth the entire agreement between the parties.  Any prior conversations, understandings or writings with respect to the subject matter of this Lease are merged herein and are extinguished.  No subsequent amendment to this Lease shall be binding upon Owner or Lessee unless reduced to writing and signed by both parties. The captions and section numbers appearing herein are inserted only as a matter of convenience and are not intended to define, limit, construe or describe the scope or intent of any Section or Paragraph hereof. 

15.9.  Attorneys' Fees and Costs.  In the event either Lessee or Owner defaults under the terms of this Lease, the defaulting party shall pay all costs incurred by the other party in enforcing the terms hereof, including reasonable attorneys' fees. 

15.10.  Interpretation of Lease.  This Lease shall be interpreted and governed in accordance with the laws of the State of Wyoming. 

15.11.  Context.  Whenever the singular is used in this Lease and where required by the context, the same shall include the plural, and the masculine gender shall include the feminine and neuter genders and vice versa, and the word "person" shall include a corporation, partnership, firm, association, or other legal entity. 

16. Authority of Signatories.  Each person executing this Lease represents and warrants that (s)he is duly authorized to execute and deliver the same on behalf of the entity for which (s)he is signing, and that this Lease is binding upon said entity in accordance with its terms. 

OWNER:





OWNER:

By: _________________________

By:  ________________________

Name: ______________________

Name: ______________________

Title:   ______________________

Title:  _______________________

ENRON MIDSTREAM SERVICES, L.L.C.

By: _________________________



Name: ______________________



Title:   ______________________



CHEYENNE:0096238.03
EXHIBIT A

Land Description

EXHIBIT B

Memorandum of Lease

This Memorandum of Lease is by and between ___________________, ____________________________, ("Owner") and Enron Midstream Services, L.L.C., a __________________ corporation ("Lessee").

Owner has leased Lessee certain property situated in ________ County, Wyoming, as more particularly described on Exhibit A attached hereto and incorporated herein by reference ("Premises") pursuant to that certain Compressor Site Lease Agreement dated August ____, 1999 ("Lease").

The terms of the Lease commenced on August ____, 1999 and the primary term of the Lease shall be for two years ("Initial Term") and shall renew, at Lessee’s option, for up to 9 successive terms of two years following the expiration of the Initial Term ("Renewal Term").  Lessee shall notify Owner in writing of its desire to exercise its option to renew at least ninety days prior to the expiration of the Initial Term. 

Reference is hereby made to executed copies of the Lease in the possession of Owner and Lessee, respectively, for all provisions thereof, and by this reference such other provisions are incorporated herein and made a part hereof.  

IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease this _____ day of _______________, 1999.




OWNER:





By:
__________________________





Name: __________________________





Title:  __________________________

STATE OF WYOMING
)





)ss

COUNTY OF CAMPBELL)

The foregoing instrument was acknowledged before me by _____________________, __________________ of ___________________, this _____ day of _______________, 1999.

Witness my hand and official seal.






_______________________________





NOTARY PUBLIC

My Commission Expires: 

__________________________




OWNER:





By:
__________________________





Name: __________________________





Title:  __________________________

STATE OF WYOMING
)





)ss

COUNTY OF CAMPBELL)

The foregoing instrument was acknowledged before me by _____________________, __________________ of ___________________, this _____ day of _______________, 1999.


Witness my hand and official seal.






_______________________________





NOTARY PUBLIC

My Commission Expires:

_____________________________




ENRON MIDSTREAM SERVICES, L.L.C..





By:
__________________________





Name: __________________________





Title:  __________________________

STATE OF WYOMING
)





)ss

COUNTY OF CAMPBELL)

The foregoing instrument was acknowledged before me by _____________________, __________________ of Enron Capital & Trade Corp., this _____ day of _______________, 1999.

Witness my hand and official seal.






_______________________________





NOTARY PUBLIC

My Commission Expires:

_____________________________
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