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[Date]

__________________________

__________________________

__________________________

__________________________

Re:
Bypass Pipeline and Incremental Gas Supply to X’s ________ Facility.
Dear Mr. _____________:


This letter agreement (this "Agreement") sets forth the agreement entered into between Enron North America Corp., a Delaware corporation ("ENA") and __________________________, a ___________ corporation ("X") (each a "Party" and collectively the "Parties"), governing the terms and conditions under which ENA will negotiate and provide proposals for a bypass pipeline to X’s ________ Facility .

X agrees that for [18] months from the date of this, X shall not solicit or entertain any offers from any third party or negotiate with any third party concerning the incremental _____ MMBtu per day of natural gas supply to X’s ________ Facility.  During such [18] month period, ENA shall have the exclusive right to negotiate with X concerning incremental _____ MMBtu per day of natural gas supply to X’s ________ Facility. 

For a period of 6 months succeeding the expiration of the 18 month period, ENA shall also have the right to match, on economically equivalent terms, any third party offer for supply of the incremental _____ MMBtu per day of natural gas supply to X’s ________ Facility. 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR PRINCIPLE WHICH MIGHT REFER TO THE LAWS OF ANOTHER STATE.  

Sincerely,

ENRON NORTH AMERICA CORP.







By :  _______________________________








Name:  _____________________________








Title:  ______________________________

AGREED TO this __ day of ________, 2000.

X



By :  _______________________________

Name:  _____________________________

Title:  ______________________________
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