DRAFT

April 2, 2001

NUI Utilities, Inc.

550 Route 202-206

Bedminster, NJ 07921-0760

TRANSACTION AGREEMENT

This Transaction Agreement shall form and effectuate the agreement between NUI Utilities, Inc. ("NUI" and "Customer") and Enron North America Corp. ("ENA" and "Company") regarding the terms of purchase and sale of Gas.  NUI to purchase and receive ("Buyer") and ENA to sell and deliver ("Seller")  

	Delivery Point
	
	Daily Contract Quantity
	
	Contract Price

	
	
	
	
	

	Transcontinental Gas Pipe Line Corp.

Zone 3 Pooling Point
	
	30,000 MMBtu 
	
	$5.8169 per MMBtu

	Texas Eastern Transmission Corp.

East Louisiana Zone
	
	10,000 MMBtu
	
	$5.8169 per MMBtu


Period of Delivery:  April 1, 2001 through October 31, 2001

Other Terms:
1)  Notwithstanding anything to the contrary in the Agreement (defined below), NUI will pay ENA in five equal payments in the amount of $9,958,461 for each payment on the following dates:  December 25, 2001, January 25, 2002, February 25, 2002, March 25, 2002, and April 25, 2002.

2) Notwithstanding anything to the contrary in the Agreement, Section 4.6 does not apply to this Transaction Agreement.
3) The following additional representations and warranties shall apply to the Transaction hereunder:  As a material inducement to entering into this Transaction, each Party, with respect to itself, hereby represents and warrants to the other Party continuing throughout the term of this Transaction as follows: (viii) the execution and delivery of this Transaction will not conflict with or result in a breach of any of the terms, conditions or provisions of the certificate of incorporation or the by-laws of NUI, (ix) there are no material liabilities of NUI, taken as a whole, contingent or otherwise, not reflected in its financial statements (x)  the execution and delivery of this Transaction will not constitute a default thereunder or result in the creation or imposition of any encumbrance of any nature whatsoever upon any property or assets of NUI pursuant to the terms of any agreement, indenture or other instrument.

4) Furnishing Information:  NUI shall: 
(i) deliver to ENA within fifty‑five (55) days after the end of each of the first three (3) fiscal quarters in each fiscal year of NUI, NUI's Guarantor's Form 10Q filed with the Securities and Exchange Commission together with (A) consolidated and consolidating balance sheet as at the end of such period for NUI's Guarantor's and NUI and its subsidiaries, (B) consolidated and consolidating statements of income for such period for NUI's Guarantor's and NUI and its subsidiaries and, in the case of the second and third quarterly periods, for the period from the beginning of the current fiscal year to the end of such quarterly period, and (C) consolidated and consolidating statements of cash flow for such period for NUI's Guarantor's and NUI and its subsidiaries and, in the case of the second and third quarterly periods, for the period from the beginning of the current fiscal year to the end of such quarterly period; and each such statement shall set forth, in comparative form, corresponding figures for the corresponding period in the immediately preceding fiscal year; and all such statements shall be prepared in reasonable detail in accordance with GAAP and certified, subject to changes resulting from year‑end adjustments, by the chief financial officer or treasurer of NUI's Guarantor; 

(ii) deliver to ENA within one hundred (100) days after the end of the fiscal year,  NUI'S Guarantor's Form 10K filed with the Securities and Exchange Commission together with (A) consolidated and consolidating balance sheets as at the end of such year for NUI's Guarantor's and NUI and its subsidiaries, (B) consolidated and consolidating statements of income for such year for NUI's Guarantor's and NUI and its subsidiaries, (C) consolidated and consolidating statements of cash flow for such year for NUI's Guarantor's and NUI and its subsidiaries, and (D) consolidated and consolidating statements of shareholders equity for such year for NUI's Guarantor's and NUI and its subsidiaries; and each such statement shall set forth, in comparative form, corresponding figures for the immediately preceding fiscal year; and all such financial statements shall present fairly in all material respects the financial position of NUI's Guarantor's and NUI and its subsidiaries, as at the dates indicated and the results of its operations and its cash flow for the periods indicated, in conformity with GAAP; and NUI shall cause each of the consolidated financial statements described in the foregoing clauses (A) through (D) to be certified without limitation as to scope or material qualification by independent certified public accountants acceptable to the ENA; 

(iii) promptly give written notice to ENA of any pending or, to the knowledge of NUI, overtly threatened claim in writing, litigation or threat of litigation which arises between NUI, or any of its subsidiaries, and any other party or parties which claim, litigation or threat of litigation, individually or in the aggregate, is reasonably likely to cause a Material Adverse Change, any such notice to be given not later than five (5) Business Days after NUI becomes aware of the occurrence of any such claim, litigation or threat of litigation; 

(iv) deliver to ENA promptly upon their becoming available, copies of all financial statements, reports, notices and information statements sent or made available generally by NUI to its security holders (including, without limitation, proxy materials) and copies of all other regular and periodic reports (including, without limitation, Form 8‑K) filed by NUI with the Securities and Exchange Commission or any governmental authority succeeding to any of its functions, and of all press releases and other statements made available generally by NUI to the public concerning material developments in the business of NUI and any of its subsidiaries taken as a whole;

(v) deliver to ENA within two (2) Business Days after S&P or Moody's announces a change in the NUI's Guarantor's senior ratings, or the withdrawal of any senior ratings, notice of such change or withdrawal, together with a copy of any written notification which NUI's Guarantor received from the applicable rating agencies regarding such change or withdrawal of senior ratings;

(vi) promptly, but not later than five (5) Business Days, after any officer obtains knowledge of the happen​ing of any event which constitutes a Triggering  Event, give written notice thereof to ENA; and

(vii) promptly, deliver to ENA such other publicly available information and data with respect to NUI or any of its sub​sidiaries as from time to time may be reasonably requested by ENA.

5) Notwithstanding anything to the contrary in the Agreement the definition of Material Adverse Change for this transaction shall be: "Material Adverse Change" means (i) with respect to Customer, at any time, any of the following shall occur (a) Customer's Guarantor shall have long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor's Corporation below BBB or (b) Customer ceases to own or otherwise control 100 % of the capital stock of Elizabethtown Gas Company and City Gas Company of Florida or (c) the ratio of Customer's consolidated total indebtedness to consolidated total captialization exceeds the amount set forth below for each relevant period set forth below:
	Period
	Ratio 

	February 16 to and including
 August 15   
	.65:1.00

	
	

	August 16 to and including 
February 15 
	.70:1.00


(ii) with respect to Company, Enron Corp. shall have long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor's Corporation below BBB-.

6) From the date hereof and thereafter until the Transaction is fully performed, NUI agrees that:

(a) NUI will not declare or make any dividend payment or other distribution of assets, properties, cash, rights, obligations or securities on account of any shares of any class of capital stock of NUI, or purchase, redeem or otherwise acquire for value (or permit any of its subsidiaries to do so) any shares of any class of capital stock of NUI or any warrants, rights or options to acquire any such shares, now or hereafter outstanding, except that NUI may (a) declare and make any dividend payment or other distribution payable in common stock of NUI, and (b) purchase, redeem or otherwise acquire shares of its common stock or warrants, rights or options to acquire any such shares with the proceeds received from substantially concurrent issue of new shares of its common stock and (c) declare or pay cash dividends to its stockholders and purchase, redeem or otherwise acquire shares of its capital stock or warrants, rights or options to acquire for consideration of any such shares.
(b) NUI will not create or suffer to exist, or permit any of its subsidiaries to create or suffer to exist, any encumbrance or any other type of preferential arrangement, upon or with respect to any of its properties, whether now owned or hereafter acquired, or assign, or permit any of its subsidiaries to assign, any right to receive income, in each case to secure or provide for the payment of any indebtedness of any person, other than (a) purchase money liens or purchase money security interests upon or in any property acquired or held by NUI or any subsidiary in the ordinary course of business to secure the purchase price of such property or to secure indebtedness incurred solely for the purpose of financing the acquisition of such property, so long as such indebtedness does not exceed 100% of the purchase price of such property, (b) encumbrances existing on such property at the time of the acquisition of such property or the acquisition of such subsidiary (other than any such encumbrance created as a result of such acquisition), or (c) extensions or renewals of any encumbrance described in clauses (a) through (c) above, provided, that (i) any such extension or renewal shall be limited to the property theretofore subject to such encumbrance, (ii) the principal amount of the Indebtedness secured by such encumbrance shall not be increased and (iii) the aggregate principal amount of indebtedness secured by encumbrances referred to in clauses (a) through (c) above shall not exceed $20,000,000 at any time outstanding (it being expressly agreed that any refinanced indebtedness shall not be considered new indebtedness hereunder).
(c)  NUI shall not permit any subsidiary to enter into any arrangement, direct or indirect, pursuant to which NUI or any such subsidiary shall sell or otherwise transfer or dispose of, in a single transaction or a series of transactions, all or any substantial part of its assets.

(d)  NUI shall not merge or consolidate with any other person or permit any of its subsidiaries to do so, except (A) a merger or consolidation of any subsidiary with or into any other subsidiary or NUI, or (B) a merger or consolidation in which each of the following conditions is satisfied:

(i) NUI is the surviving person or, if NUI is not the surviving person, the surviving person assumes all obligations of NUI hereunder in form and substance satisfactory to Company;
(ii)
no Triggering Event occurs as a result of such a merger or consolidation; and 

(iii) NUI's consolidated shareholder's equity immediately after such merger or consolidation is not less than NUI's consolidated shareholder's equity immediately prior to such merger or consolidation.
(e) NUI shall not permit its subsidiaries or divisions to enter into or otherwise be bound by any agreement not to pay dividends or make distributions to NUI.
7) The following additional Triggering Events shall apply to the Transaction hereunder:

(xi) NUI shall terminate its existence or cease to exist except by reason of a permitted merger or liquidation into or a consolidation with its Guarantor or a subsidiary or 
(xii) the entry or filing of any one or more judgments, writs or warrants of attachment or of any similar process in an amount of $500,000 or more in excess of any third-party insurance protecting against such liability against NUI or against any of its properties and failure of NUI to vacate, pay, bond, stay or contest in good faith such judgments, writs, warrants of attachment or other process within a period of thirty days or
(xiii) the Agreement or this Transaction Agreement ceases to be valid and binding on NUI or is declared null and void, or the validity or enforceability thereof is contested by NUI or NUI denies it has any or further liability under the Agreement or this Transaction Agreement or

(xiv) during the term of this Transaction Agreement, the individuals who were directors of NUI's Guarantor on the first day of the Transaction shall cease to constitute the majority of the board of directors of NUI'S Guarantor or

(xv) during the term of this Transaction Agreement, any person or group of persons other than the current officers or directors of NUI's Guarantor shall have acquired beneficial ownership of fifteen percent or more of the voting stock of NUI's Guarantor.     
This Transaction Agreement is being provided pursuant to and in accordance with the Master Firm Purchase/Sales Agreement dated effective as of April 1, 2001 between Customer and Company (the "Agreement"), and constitutes part of and is subject to all of the terms and provisions of such Agreement.  All capitalized terms herein used, but not defined, shall have the meanings set forth in the Agreement.  Please confirm that the terms stated herein accurately reflect the agreement reached between Company and Customer by returning an executed copy of this letter to Company.

NUI Utilities, Inc.




Enron North America Corp.

By: _________________________________

By: __________________________

Title ________________________________

Title _________________________

Date_________________________________

Date _________________________
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