
Customer Agreement: EnergyShare 2000sm
This CUSTOMER Agreement: energyShare 2000 (this "Agreement") is entered into as of March ____, 2000 (“Effective Date”) between Jerry Golden Energy Services, LLC, a Texas limited liability company (“Golden Energy Services”) and Enron Compression Services Company, a Delaware corporation ("Customer") (each a "Party" and collectively the "Parties").

Whereas, Reliant Energy HL&P, a division of Reliant Energy Incorporated, a Texas corporation ("Reliant Energy") and Golden Energy Services have entered into an agreement for Golden Energy Services to operate and administer a peak electric load curtailment program on Reliant Energy's system ("EnergyShare 2000"); 

Whereas Customer is the electric power service manager for HPL Compression Company, L.P. ("HCC"), owner of the electric motor drives (the "Drives") located at Houston Pipe Line Company's Bammel Storage Field; and

Whereas Customer desires to participate in EnergyShare 2000 in accordance with the terms and conditions contained herein.
1.  AGREEMENT:   In accordance with the terms and conditions of this Agreement, CUSTOMER agrees to cause on-call electric load reduction of the Drives by its active participation in EnergyShare 2000.  In return, Golden Energy Services agrees to pay cash incentives to Customer for Contracted kW (see Article 4) made available, and for kWh reduction provided on call, while this Agreement is in effect.  

Following are the limits of CUSTOMER’s commitment:

· Maximum Total Hours of Curtailment Per Year:    
 45
· Maximum Hours of Curtailment In Any Day:         
   3
· Maximum Number of Curtailments Per Year:          
 15
· Curtailment Possible Between: 
12 noon and 8:00 p.m. 

Monday-Friday only, June 1-September 30 

(excluding Independence Day and Labor Day)  

· Contract Period:  June 1, 2000 through September 31 2000, unless extended by both Parties
· Other Limitations: Maximum of 3 consecutive days; latest dispatch call by 5 p.m.
2.   RESPONSIBILITIES OF CUSTOMER: Customer anticipates that the loads identified in Article 8 will be available for on-call (noticed) curtailment.  Customer shall make an effort to cause curtailment of these loads throughout the noticed curtailment periods in accordance with the terms and conditions of this Agreement, up to the limits described in Article 1 above.  


CUSTOMER acknowledges that it or its designee is responsible for providing the personnel and any incidental equipment or fuel necessary for the activation, implementation, monitoring, control and curtailment of the loads identified in Article 8.

3.  RESPONSIBILITIES OF GOLDEN ENERGY SERVICES:  Golden Energy Services will pay CUSTOMER for the load curtailment provided, in accordance with provisions of Article 4 of this Agreement.
Golden Energy Services will provide assistance and training of CUSTOMER’s or HCC's personnel in the preparation and implementation of CUSTOMER’s operations plan for curtailments. 

Golden Energy Services will dispatch curtailment notification, by telephone, to the personnel designated by CUSTOMER at least one hour prior to the start of a curtailment period.

Golden Energy Services will provide all billing data analysis and determine incentive payments, utilizing meter data provided by Reliant Energy HL&P.

4.   BILLING AND CUSTOMER INCENTIVE PAYMENTS: Following are definitions and descriptions of key monitoring and verification terms used in computation of incentives:

1) Baseline kW: the average kW recorded during the one-hour period immediately prior to the notice to curtail.

2) Curtailment kW: the average kW actually recorded during curtailment.

3) Delivered kW: the average kW of curtailed load (Baseline kW less Curtailment kW).

4) Contracted kW: the agreed-upon estimate of electric load which can be curtailed.

5) Delivery Ratio: the ratio of Delivered kW to Contracted kW, expressed as a percentage.

6) Reduced kWh:  the product of Delivered kW times the number of hours of curtailment.

Financial incentives will be paid to CUSTOMER according to the following schedule: (a)  $ 2.00 per Contracted kW for each program month (June through September) for a total of $8.00 per kW year, plus (b) a payment for energy at the rate of fifty cents ($0.50) per Reduced kWh during curtailments.  

Golden Energy Services has estimated the available curtailable load (the Contracted kW) based on a site inspection, operating information provided by CUSTOMER’s representative, and historical meter data (where available). Incentives will be based on this estimate of Contracted kW until verified by one or more actual curtailments.  During months in which one or more curtailments occur, payment will be adjusted according to the average Delivered kW.  In addition, the following will apply:

· The capacity payment will be paid based on the Contracted kW if at least 90% of Contracted kW is achieved on average for the month.

· If less than 90% of Contracted kW is achieved on average for the month, the capacity payment will be based on the average Delivery Ratio.

· The Energy (kWh) payment will be:  Reduced kWh X $/kWh (provided that the Energy payment will be capped at the higher of 110% of Contracted kW X hours or the amount specifically authorized by Golden Energy Services during the curtailment notification).

Exhibit A attached illustrates how the results of a curtailment will be determined, using the above definitions and hypothetical customers “A” through “E.”

CUSTOMER authorizes Reliant Energy to release relevant billing information and meter data to Golden Energy Services for the purpose of compiling records and payment information for EnergyShare 2000.  Golden Energy Services will not use this information for any purposes other than calculating the Customer incentive payments in  accordance with this Agreement.  Golden Energy Services shall not disclose any information concerning the operations of Customer or HCC it receives or has knowledge of incident to the performance of the obligations hereunder, to a third party (other than Reliant Energy and Golden Energy Services' and Reliant Energy's respective counsel, accountants and investment advisors and other advisors who have agreed to keep such terms confidential) except in order to comply with any applicable law, order, regulation, exchange rule or in connection with an arbitration or dispute relating to this Agreement; provided, Golden Energy Services shall notify CUSTOMER of any proceeding of which it is aware which may result in disclosure and use reasonable efforts to prevent or limit the disclosure.  Calculations will be open for inspection at Golden Energy Services.  CUSTOMER may request a review of payment amounts at reasonable times.
Payment will be made by Golden Energy Services check or wire transfer to CUSTOMER approximately 30-45 days following the end of each curtailment season month (June through September).  Incentives will be earned beginning the later of June 1, 2000, or upon execution of this Agreement.

Any Customer that materially fails to comply with a curtailment notice on more than one occasion per summer risks immediate loss of membership in EnergyShare 2000.  Any member dropped from the Program due to material failure forfeits any future incentives, but will not be required to refund any payments previously received.  Removal of Customer from membership in EnergyShare 2000 and termination of this Agreement shall be Golden Energy Services sole remedy for Customer's failure to curtail the Drivers in accordance with Article 2 of this Agreement.
5. TERM OF AGREEMENT:  This Agreement is valid through September 30, 2000, unless terminated earlier by in accordance with the terms and conditions of this Agreement.  If Golden Energy Services terminates an Agreement due to CUSTOMER’s failure to comply with curtailment notices in accordance with Article 4 of this Agreement, the effective date of termination is immediate.  Otherwise, either CUSTOMER or Golden Energy Services may terminate this Agreement with at least 30-days written notice.

  Because the program is entirely supported and underwritten by Reliant Energy HL&P, earlier termination of the contract between Jerry Golden Energy Services, LLC and Reliant Energy will terminate this Agreement, and the Parties will immediately cease to have any obligations to one another except for payment by Golden Energy Services of any unpaid incentives earned by CUSTOMER to the date of such termination.  Reliant Energy reserves the option to continue the program for one or more years, in which event this Agreement may be extended by letter agreement signed by both Parties. 

6. START-UP AND OPTIONAL TESTING:  CUSTOMER may be asked to participate in an unpaid testing of the dispatch/notification system prior to the start of actual program operation.

7.  PARTIES AND KEY CONTACTS:  This Agreement is by and between Jerry Golden Energy Services, LLC and Enron Compression Services Company.   Golden Energy Services is an independent third-party contractor to Reliant Energy, and as such is not an agent or employee of Reliant Energy.  

Official representative(s) of the Parties are:


Jerry Golden Energy Services, LLC: 

Jerry Golden, Principal

411 South Avenue G (Hwy 6)

Clifton, TX 76634

254/675-2050 (voice)

254/675-2468 (fax)

254/675-6132 (after-hours)

jgolden@htcomp.net





Customer:


Enron Compression Services Company


Mark Courtney

John Scarborough


1400 Smith Street (Box 1188)


Houston, TX 77002-7361


Admin Phone
713/853-6368

713/853-4526


Fax #

E-mail
713/345-7040

mark.Courtney@enron.com
John.Scarborough@Enron.com






Dispatch Contacts



Phone



Fax #

E-mail


8.  CONTRACTED CAPACITY AND LOADS: The following loads comprise the curtailable loads to be made available under this Agreement and which--subject to change as described in Article 4--are to be curtailed on call in accordance with the terms of this Agreement.

LOCATION/DESCRIPTION: 


CURTAILABLE LOADS








Bammel Storage Facility

Loads to be selected by Customer at time of curtailment

15011 Kuykendahl Road

Houston, TX 77090



TOTAL CONTRACTED kW:
10,000 kW




9. ARBITRATION:  Any claim, counterclaim, demand, cause of action, dispute, and controversy arising out of or relating to this Agreement or the relationship established by this Agreement, any provision hereof, the alleged breach thereof, or in any way relating to the subject matter of this Agreement, involving the Parties and/or their respective representatives (collectively the "Claims"), even though some or all of such Claims allegedly are extra-contractual in nature, whether such Claims sound in contract, tort, or otherwise, at law or in equity, under State or federal law, whether provided by statute or the common law, for damages or any other relief, shall be resolved by binding arbitration.


Arbitration shall be conducted in accordance with the rules of arbitration of the Federal Arbitration Act and, to the extent an issue is not addressed by the federal law on arbitration, by the Commercial Arbitration Rules of the American Arbitration Association.  The validity, construction, and interpretation of this agreement to arbitrate, and all procedural aspects of the arbitration conducted pursuant hereto shall be decided by the arbitrators.  In deciding the substance of the Parties' Claims, the arbitrators shall refer to the laws of the State of Texas as required by this Section _________ hereof. It is agreed that the arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under state, or federal law, or under the Federal Arbitration Act, or under the Commercial Arbitration Rules of the American Arbitration Association, the Parties hereby waiving their right, if any, to recover any such damages.  The arbitrator’s award shall be final and action may be brought in court to enforce the arbitrator’s award.

The arbitration proceeding shall be conducted in Houston, Texas.  Within thirty (30) days of the notice of initiation of the arbitration procedure, each Party shall select one arbitrator.  The two arbitrators shall select a third arbitrator.  The third arbitrator shall be a person who has over eight (8) years professional experience in the natural gas compression industry and who has not previously been employed or retained by either Party or any affiliate of 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 minimal relationships with the Party that appointed such arbitrator.

To the fullest extent permitted by law, any arbitration proceeding and the arbitrators award shall be maintained in confidence by the Parties.

10. LIMITATION OF LIABILITY: NO PARTY SHALL BE LIABLE TO ANY OTHER PARTY FOR ANY LOST OR PROSPECTIVE PROFITS OR ANY SPECIAL, PUNITIVE, EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR DAMAGES (IN TORT, CONTRACT OR OTHERWISE) UNDER OR IN RESPECT OF THIS AGREEMENT OR FOR ANY FAILURE OF PERFORMANCE RELATED HERETO HOWSOEVER CAUSED.
11. INDEMNITY: The Parties release, indemnify, and hold harmless one another from all suits, actions, losses, damages, claims, or liability of any kind, including personal injury or death, loss of income, or claims by a third party, arising out of this 
Agreement, except to the extent caused by the other Party's negligence.

12. GENERAL:  Because the EnergyShare 2000 program is wholly dependent upon funding by Reliant Energy, any change in the operating contract between Reliant Energy and Golden Energy Services could materially affect this Agreement.  In such event, the Parties agree to negotiate in good faith to attempt to reach a mutually acceptable revision to this Agreement which reflects such change in the operating contract.

This agreement is to be construed, interpreted, and enforced in accordance with the laws of the State of Texas.  
If any provision is held invalid, illegal, or unenforceable, this shall have no effect on the validity, legality, or enforceability of other provisions.

This document constitutes the full and complete agreement of the Parties.  Revisions and amendments must be in writing and signed by both Parties.
THIS AGREEMENT IS HEREBY APPROVED:

For CUSTOMER:



 For Jerry Golden Energy Services, LLC:

(x)

(x)

Name:

Name: Jerry W. Golden

Title: 

Title: Principal





Date:

Date:





Exhibit A:  Illustration of Curtailment Results and Payments

The following example demonstrates how Article 4 is applied to a curtailment event.  Definitions of terms are contained in Article 4.

In the example below, the Group as a whole delivered slightly more (101%) than the total “Contracted kW” of 12,900.  Members A and D performed exactly to contract.  Member B was short, while C and E delivered more than their Contracted kW.  Each qualifies for the capacity payment at Contracted kW.  The energy payments are calculated by multiplying delivered kW by $/kWh.  Energy payments are capped at 110% of Contracted kW X hours unless authorized by Golden Energy Services during the curtailment notice.

                                   SAMPLE CURTAILMENT RESULTS: 

 Customer     Baseline   Curtailment    Delivered   Contracted    Delivery


            kW (1)        kW (2)
       kW (3)         kW (4)           Ratio (5)

       A

  1,500          1,000
           500
       500
   100% (see Exhibit A-1)

       B
           10,000           5,500
        4,500
    5,000
     90%

       C
   
 8,000           6,000             2,000          1,500 
   133%

       D
  
 3,000                  0             3,000
    3,000
   100%

       E
           13,000         10,000
        3,000
    2,900
   103%
Group Total   35,500          22,500
      13,000
 1 2,900
   101%

Exhibit A-1 (attached spreadsheet) demonstrates Customer A’s curtailment experience resulting in its Delivery Ratio of 100%.  A similar report will be prepared for each Member for each curtailment event and will accompany all monthly payment statements.  During months in which more than one curtailment occurs, the Delivered kW will be averaged.
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