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I have reviewed the GISB Agreement with Enron.   My proposed changes are noted below. 

GISB with Enron 

· Date of Contract – The effective date of the contract should not be February 1, 2001.

· Confidentiality – Add to Appendix “1” a Section 13.10 to provide:  

“Each party agrees that for a period of two (2) years after the termination of each transaction executed hereunder, it shall not disclose any specific information relating to the transaction, whether acquired before or after the effective date of this Contract, to any party other than each party’s (or the party’s affiliates or members), officers, directors, employees, advisors or representatives, who need to know and agree to maintain the confidentiality of the information.”

· Choice of Law (Base Contract & Section 13.5) – Change the choice of law to New York. 

· Force Majeure (Appendix “1” Sections 11.1) – Delete Section 11.1 in its entirety and add to Appendix “1” the following new Section 11.1:
“Except with regard to a party’s obligation to make payment due under Section 7 and Imbalance Charges under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force Majeure.  The term “Force Majeure” as employed herein means an event not anticipated as of the date hereof, which is not within the reasonable control of the Party (or in the case of third party obligations or facilities, the third party) claiming suspension, and which such Party (or third party) by the exercise of due diligence is unable to overcome, or which such Party (or third party) by the exercise of due diligence is unable to obtain or cause to be obtained a commercially reasonable substitute performance.  Subject to the foregoing sentence, events of Force Majeure shall include the events as further defined in Section 11.2 and shall include an event of Force Majeure occurring with respect to the facilities or services of Buyer’s or Seller’s Transporter.”

· Assignment (Section 13.1)- Add after the last sentence of Section 13.1 the following:

"Notwithstanding any other provision of this Contract, a Party, without the other Party's consent may assign, transfer, mortgage or pledge its interest in this Contract as security for any obligation secured by any indenture, mortgage or similar lien on its system assets without limitation on the right of the secured party to further assign this Contract." 

· Arbitration (Section 13.9) – Section 13.9 should be modified in the following manner: 

1. Replace the reference to Texas law with “New York” law.

2. Add “This arbitration provision shall survive termination of this Contract”

3. Add “Judgment upon the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.”

4. Add in the first sentence after “self-administered arbitration” the words “in Atlanta, Georgia”.
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