July 27, 2000

Producer X


This Confirmation Letter confirms the specific terms of the agreement between Producer X (“Seller”) and Enron North America Corp. (“Buyer”) regarding the sale and purchase of natural gas:

    I.   TRANSPORTATION
(a)
Buyer shall use  all reasonable  efforts to  obtain all approvals

         AND REGULATORY             and assignments  from a third  party  of firm transportation  necessary

              REQUIREMENTS: 
to transport  the MaxDQ  (i)  on the  facilities  of Trailblazer Pipeline (Trailblazer) for firm delivery service to Gage, at the  interconnect  of Trailblazer with the facilities of Natural Gas Pipeline Co. of America (NGPL), for the Period of Delivery (collectively the “Transportation Requirements”).

(b)
Seller shall cooperate with Buyer in obtaining the Transportation Requirements and the Regulatory Requirements.  Buyer shall inform Seller forthwith in writing upon obtaining  the Transportation Requirements and the Regulatory Requirements.  If by  _________, Buyer has not obtained the Transportation  Requirements and the Regulatory  Requirements, after using all reasonable efforts and diligence, then either Buyer or Seller may terminate the Transaction described in this Confirmation Letter by giving written notice thereof to the other Party hereto prior to ______________.

 II.  MaxDQ:
_____._ MMBtu’s per Day, plus Fuel Gas (defined below).

  III. LOAD FACTOR: 
100%

  IV. MinPQ:        MaxDQ  multiplied   by  the  Load Factor  multiplied by the  number of 

                           Days in the applicable Month.

          V. DELIVERY POINT:        Cheyenne

        VI. CONTRACT PRICE:        Except for Fuel Gas, the Contract Price, for each delivery Month, shall   

be a price per MMBtu equal to:  the NGPL-OK Index (defined below), minus the Actual Tariff (defined below), minus $_____ per MMBtu, where:

“NGPL-OK” means the price for natural gas for the applicable delivery Month in U.S. dollars per MMBtu published in the first issue in that Month by Inside  F.E.R.C.’s Gas Market Report , in the table entitled “Prices of Spot Gas Delivered to Pipelines”, in the column for “Index” in the row for “NGPL-OK”.

“FERC” means the Federal Energy Regulatory Commission of the United States.

“Actual Tariff” means the FERC-approved tariff effective for the delivery Month, for firm transportation service from Cheyenne to Gage, invoiced by Trailblazer, relative to the MaxDQ.  The Actual Tariff shall include, but not be limited to, demand charges, commodity charges, and all other applicable charges.

During all periods of Force Majeure hereunder, Seller shall reimburse Buyer for the Actual Tariff as invoiced by Trailblazer.

VII. PERIOD OF

The Period of Delivery shall commence at 09:00h September 1, 2002 

                       DELIVERY:
and terminate at 09:00h September 1, 2012.

VIII.  FUEL GAS:             (a)
Each Day, Seller shall deliver as part of the MaxDQ all Gas

required as fuel by Trailblazer to transport the MaxDQ from    Cheyenne to the interconnect between Trailblazer and NGPL (“Fuel Gas”).  Seller shall be obligated to deliver the Fuel Gas the the Delivery Point as part of the MaxDQ, but no payment shall be made by Buyer to Seller for such Fuel Gas.

(b) If on any Day, Seller fails to deliver the entire MaxDQ,      the 

                                                          the first MMBtu’s delivered on that Day shall be deemed to be the fuel 

                                                          required by Trailblazer based on actual volumes delivered by Seller on 

such Day .

IX. OTHER:
If at any time during the Period of Delivery or during the five-year period immediately following the expiration of the Period of Delivery the FERC-approved tariff for Trailblazer is retroactively adjusted with respect to the Period of Delivery or any part thereof, Buyer and Seller promptly shall retroactively adjust and pay all amounts payable hereunder based on the adjusted tariff with respect to the affected portion of the Period of Delivery.


This Confirmation Letter is being provided pursuant to the Master Firm Gas Purchase/Sale Agreement dated ___________, between  _________________ and Enron , (the “Master Agreement”) and constitutes part of and is subject to all of the terms and provisions of the Master Agreement.







ENRON NORTH AMERICA

