DRAFT

April 10, 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 of the Agreement does not apply to this Transaction Agreement.

3) NUI shall provide or cause NUI Corporation to provide to ENA the information required by Section 4.2 of that certain Credit Agreement by and among NUI Corporation, The Financial Institutions Party Thereto and PNC Bank, National Association Closing Date December 22, 2000 (the "Credit Agreement").  NUI shall provide or cause NUI Corporation  to provide ENA with documentation evidencing any change to the terms and conditions of the Credit Agreement within 5 days of execution of such documentation.

4)
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 shall have senior unsecured 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 percent of the assets of Elizabethtown Gas Company and City Gas Company of Florida or (c) the ratio of Customer's consolidated total indebtedness to consolidated total capitalization 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 senior unsecured long-term debt unsupported by third party credit enhancement that is rated by Standard & Poor's Corporation below BBB-.

5)
The following additional Triggering Events shall apply to the Transaction hereunder: (xi) an Event of Default occurs at any time under the Credit Agreement, (xii) NUI fails to timely notify ENA of any changes to the terms and conditions of the Credit Agreement, (xiii) NUI  pledges its assets to a third party without equally and ratably securing the obligations under this Transaction Agreement except for those liens permitted under Section 5.2 of the Credit Agreement as it is written on April 1, 2001.


6)
NUI Corporation anticipates entering into a new credit agreement to replace the Credit Agreement when it terminates on December 21, 2001 (the "New Credit Agreement").  In the event that the New Credit Agreement is in an amount which is 90% or greater than the amount available under the Credit Agreement, all references to the Credit Agreement in this Transaction Agreement will be to the New Credit Agreement after December 21, 2001.  In the event that NUI Corporation does not enter into a new credit agreement in an amout equal to 90% or greater than the amount available under the Credit Agreement, all references in this Transaction Agreement to the Credit Agreement will be to the Credit Agreement as if it were still in full force and effect after December 21, 2001.
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 _________________________

O:common\legal\sdickson\confirm\nuib(i).doc

