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RELEASE AGREEMENT

This Release Agreement (this “Release”) is made and entered into this __ day of ____________, 2000 (the “Effective Date”) by and between FORT UNION GAS GATHERING, L.L.C., a Delaware limited liability company (“Gatherer”) and ENRON NORTH AMERICA CORP. (formerly known as Enron Capital & Trade Resources Corp.), a Delaware corporation (“Shipper”).

WITNESSETH:

WHEREAS, Gatherer and Shipper entered into that certain Firm Gathering Agreement dated as of December 17, 1998 (as amended or modified, herein called the “Gathering Agreement”); 

WHEREAS, Shipper and [___________________] (the “Assignee”) have executed that certain [___________________] Agreement dated effective [_________], 2000 (the “Assignment”), whereby Shipper assigned all of Shipper’s rights and obligations under the Gathering Agreement to the Assignee; 

WHEREAS, Shipper is an Affiliate (as defined in the Operating Agreement) of ECT Powder River, L.L.C., a member of the Gatherer;

WHEREAS, Assignee is an Affiliate (as defined in the Gathering Agreement) of Shipper;

WHEREAS, Shipper desires to be released from its obligations under the Gathering Agreement as of the Effective Date; and

WHEREAS, pursuant to Section 10.8 of the Limited Liability Company Operating Agreement of Fort Union Gas Gathering, L.L.C., dated December 17, 1998, (the “Operating Agreement”) a Required Interest (as defined in the Operating Agreement) of the Members (as defined in the Operating Agreement) may determine that the Gatherer should execute this Release.

NOW, THEREFORE, for and in consideration of the mutual promises, covenants and agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed as follows:

1.
Gatherer hereby unconditionally releases and forever discharges Shipper from any obligations under the Gathering Agreement as of the Effective Date.

2.
This Release shall be binding upon and inure to the benefit of the undersigned parties and their respective successors and assigns.

3.
This Release does not create, and shall not be construed as creating, any rights enforceable by any person other than the undersigned parties and their respective successors and assigns, and does not release, and shall not be construed as releasing, any rights enforceable against any person or entity other than the undersigned parties and their respective successors and assigns.

4.
This Release sets forth the entire understanding of the undersigned parties with respect to the subject matter hereof, supersedes all existing agreements (whether oral or written) among them concerning such subject matters and may be modified only by a written instrument duly executed by all of the undersigned parties.

5.
Should any provision of this Release be declared or determined by any court to be illegal, invalid or unenforceable, the validity of the remaining terms or provisions hereof shall not be affected thereby, and said illegal, invalid or unenforceable part, term or provision shall not be deemed to be a part of this Release; provided, however, the foregoing shall not apply to the provisions of paragraph 1 of this Release, and if any material portion of such provisions shall be declared or determined by a court of competent jurisdiction to be illegal, invalid or unenforceable, the balance of such provisions of such paragraphs shall likewise be declared illegal, invalid or unenforceable, as the case may be.

6.
This Release shall be governed by and construed in accordance with the laws of the State of Colorado.

7.
Any masculine, feminine or neuter personal pronoun shall be considered to mean the corresponding personal pronoun, as the context requires.

8.
This Release may be executed in multiple copies and counterparts, it not being necessary for each party to sign the same counterpart, each of which shall be deemed an original, all of which counterparts shall be taken together to be one and the same instrument.

9.
Each of the undersigned parties agree hereafter to execute such further documents and to take such further actions as are reasonably requested by any other parties hereto in order to more fully effectuate the terms and provisions hereof.

10.
This Release shall not be effective unless and until all of the undersigned parties shall have executed and acknowledged this Release.

11.
The Members representing a Required Interest of the Gatherer, by their execution below, hereby consent to and approve of the terms and conditions contained herein and hereby direct the managing member of the Gatherer to execute this Release.

EXECUTED on this the               day of                                      , 2000 by the respective parties set forth below.

SHIPPER:

ENRON NORTH AMERICA CORP., a Delaware corporation

By:






Name:






Title:






GATHERER:

FORT UNION GAS GATHERING, L.L.C., a Delaware limited liability company

By:
CMS Field Services, Inc., its managing 
member


By:







Name:







Title:







REQUIRED INTEREST:

[




]
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