Insert 1-1 in Gas Conversion Agreement:

2.1
TW and ECS intend to convert a certain portion of the payments owed by TW to ECS under the CSA from dollars to equivalent quantities of natural gas.  TW and ECS intend that the conversion of dollars to an equivalent quantitiy of natural gas shall be calculated using the market value of gas at the time that the Federal Energy Regulatory Commission authorizes TW to proceed with the Gallup Expansion on terms that are, in TW’s sole discretion, acceptable to TW.  Accordingly, upon TW’s receipt of such acceptable FERC authorization of the Gallup Expansion, TW shall direct ECS to enter into agreements as necessary to lock in the best available ten year forward sale price of the gas stream to be provided by TW to ECS pursuant to this agreement.  Upon receipt of TW’s direction to lock in the forward sale price, ECS shall enter into such agreements as are necessary and customary in the industry to achieve the desired result.  By way of example, if such forward sale were locked in as of the date of this Agreement, the forward sale price would be $_[can it be stated as one price, or should we attach a schedule?]______.  That price would, under the terms of this Agreement, equate to the Annual Charge Fuel Payment and the Compression Services Charge Fuel Payment set out in sections 2.2 and 2.3 below.  Once ECS has, pursuant to TW’s direction, locked in the forward sales price, the Annual Charge Fuel Payment and the Compression Services Charge Fuel Payment set out below shall be adjusted to reflect the actual locked in forward sale price. 

