EXHIBIT A

TRANSACTION STRUCTURE

Transaction Structure:
The PNP, the Government Land Office of the State of Texas (“GLO”), and Enron North America (“ENA”), (together, the “Parties”) desire to enter into a long-term contractual relationship in respect of the development and use of the Kathleen Ann Oil field (the “Field”) and the marketing of the associated oil and gas commodities.


The Field will initially be operated in an enhanced oil recovery (“EOR”) mode and will subsequently be converted to a gas storage field.

Term:
25 years

PNP Role:
PNP will:

1. Lease its capacity and mineral rights in the Kathleen Ann Field to GLO.

2. Supply the capital and equipment required to carry out the EOR process according to the design requirements agreed between the Parties

3. Supply the capital and equipment required to operate the Field as a gas storage facility according to the design requirements agreed between the Parties.

4. Receive a portion of the payment stream from the sale of oil produced from the field.

5. Receive a portion of the payment stream associated with the operation of the field as a gas storage facility.

GLO Role:
GLO will:

1.
Lease the capacity and mineral rights in the Kathleen Ann Field from PNP.

2. Make available gas for the purpose of completing the EOR activities associated with the Field.

3. Make available gas for the purpose of supplying pad gas and working gas in the operation of the Field as a gas storage facility.

4. Enter into a marketing agreement with ENA for: (i) the sale of oil and gas from the Field, and (ii) advisory services in respect of commercially managing the injection and withdraw activities, and (iii) advisory services in respect of hedging commodity price exposure.

5. Enter into a technical services agreement with ENA for: (i) advisory services related to operation and maintenance of the Field, and (ii) advisory services related to engineering and construction activities related to the Field.

6. With the assistance of Enron, direct the activities associated with commercially managing the injection of gas and the recovery of gas and oil from the Field.

7. With the assistance of Enron contract for the design, construction, operation and maintenance of the Field.

8. Receive a portion of the payment stream from the sale of oil produced from the field.

9. Recover a portion of the payment stream from the sale of gas from the Field.

10. Receive a portion of the payment stream associated with operating the field as a gas storage facility.

ENA Role:
ENA will:

1. Enter into an asset agreement with GLO for: (i) the sale of oil and gas from the Field, and (ii) advisory services in respect of commercially managing the injection and withdraw activities with the Field, (iii) advisory services in respect of hedging commodity price exposure.

2. Enter into a technical services agreement with GLO for: (i) advisory services related to operation and maintenance of the Field, and (ii) advisory services related to engineering and construction activities related to the Field.

3. Receive a marketing fee structured as a base fee plus a portion of the incremental value of selling the oil produced from the field above an agreed index price.

4. Receive a marketing fee structured as a base fee plus a portion of the incremental value of selling the oil produced from the field above an agreed index price.

Transaction Management:
The Parties will establish a working group represented by two people from each member to communicate information, discuss and agree decisions related to the various contractual agreements between the parties and generally confer on the operation of the Field.

