May 17, 2001

EGP Fuels Company

1400 Smith Street

Houston, Texas 77002

Re: Agreement to Temporarily Interconnect and Operate Natural Gas Pipeline Facilities

This letter agreement (this "Agreement") sets forth the agreement of EGP FUELS COMPANY, a Delaware corporation, ("EGP"), and HOUSTON PIPE LINE COMPANY, a Delaware corporation, ("HPL") addressing certain details relating to EGP and HPL’s mutual desire to install and operate a temporary 4” natural gas pipeline located on HPL’s existing 4” 4023 Lobit Street Line to deliver natural gas to the EGP pipeline from the HPL pipeline.  (EGP and HPL are sometimes referred to individually as "Party" and collectively as "Parties").  The purpose of this interconnect is to allow for temporary deliveries of gas from HPL to EGP during the 30” AS Line outage.  The parties hereby agree that in no event shall such gas deliveries exceed a period of 30 days from the date of initial gas flow at the temporary interconnect.  After such gas deliveries from HPL are completed, the temporary Interconnect shall be dismantled and removed in accordance with the terms and conditions hereof.  

The interconnect shall consist of a two (2) 4-inch valves, and approximately 180 feet of 4-inch crossover pipelines required for the physical delivery of natural gas from the HPL pipeline to the EGP pipeline (the "Interconnect").  The Interconnect will consist of the EGP Facilities and the HPL Facilities, as defined below.  HPL shall own and operate that portion of the Interconnect located on HPL’s side of the flange designated as the point of custody transfer on Exhibit “A” attached hereto (the “Custody Transfer Flange”), which shall include the two (2) 4-inch valves and the approximately 180 feet of 4-inch crossover pipelines (the "HPL Facilities").  Midcon shall own and HPL shall operate that portion of the Interconnect located on EGP’s side of the Custody Transfer Flange (the "EGP Facilities").  

The HPL Facilities shall be designed, installed, and constructed by HPL or its designee in accordance with Engineering Standards as adopted by Enron Operations Corp., as the same may be amended or supplemented from time to time (the “Standards”). The EGP Facilities shall be designed, installed and constructed by EGP in accordance with sound and prudent natural gas industry practice.  The Parties shall arrange a mutually agreeable schedule for the tie-in of the Interconnect with the HPL pipeline and the EGP pipeline. 

After the deliveries of natural gas from HPL to EGP are complete, the temporary Interconnect shall be dismantled and removed by HPL.  

EGP shall reimburse HPL for all direct and indirect costs associated with the design, installation, procurement, and construction of the HPL Facilities, including IRS tax gross-up.  EGP shall also reimburse HPL for all direct and indirect costs associated with the dismantling, removal and transport of the temporary Interconnect equipment upon termination of this Agreement.  HPL has estimated the costs for the HPL Facilities as described in Exhibit “B” attached hereto.  Such estimate is provided by HPL solely for informational purposes only and EGP shall pay HPL for all direct and indirect costs associated with the design, installation, procurement, construction, dismantling, removal and transport of the HPL Facilities.  HPL shall invoice EGP for such costs and EGP shall pay such invoice within 15 days of EGP’s receipt thereof.  

HPL or its designee shall obtain all clearances, permits, licenses, authorizations, easements and other land rights that may be needed for the construction, installation, maintenance, and operation of the HPL Facilities.  EGP or its designee shall obtain all clearances, permits, licenses, authorizations, easements and other land rights that may be needed for the construction, installation, maintenance, and operation of the EGP Facilities.  The Parties and/or their designees shall have access to each other's facilities at all reasonable times. 

HPL shall operate and maintain the HPL Facilities in accordance with the Standards and with sound and prudent natural gas pipeline industry practice and shall be fully responsible for the operation and maintenance thereof and for all cost, expense and risk associated therewith.  EGP shall operate the EGP Facilities in accordance with sound and prudent natural gas industry practice and shall be fully responsible for the routine operation and maintenance thereof and for all cost and expense associated therewith.  

HPL shall deliver the gas to the EGP pipeline at pressures existing from time to time in the HPL pipeline.  

The Interconnect shall be constructed, installed, operated and maintained in compliance with all valid laws, orders, directives, rules and regulations of governmental authorities having jurisdiction.

This agreement shall be effective as of the date first above written and shall terminate immediately upon completion of removal of the equipment of the temporary Interconnect. 

EXCEPT AS EXPRESSLY PROVIDED HEREIN, 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.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.

In the event any Party is rendered unable, wholly or in part, by Force Majeure to carry out its obligations, other than payment, it is agreed that upon such Party's giving notice of such Force Majeure to the other party, the obligations of the Party giving such notice, to the extent affected by such event, shall be suspended from the inception and during the continuance of the Force Majeure.  "Force Majeure" 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 by the exercise of due diligence such party, or third party, is unable to overcome or obtain or cause to be obtained a commercially reasonable substitute performance therefor.

Any dispute relating to this Assignment 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.  Each Party shall select one arbitrator and the two arbitrators shall select a third arbitrator who has not previously been employed by 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 relationships with the party that appointed such arbitrator.  Only damages allowed pursuant to this Assignment 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 Texas law. 

[signatures on next page]


Sincerely,








HOUSTON PIPE LINE COMPANY


____________________________



By:  _______________________________



Title:  ______________________________

AGREED TO this __ day of May, 2001.

EGP FUELS COMPANY
___________________________________

By:  _______________________________

Title:  ______________________________
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