TRANSACTION CONFIRMATION

PURSUANT TO MASTER NATURAL GAS CONTRACT BY AND BETWEEN

THE PEOPLES GAS LIGHT AND COKE COMPANY

AND

ENRON MW L.L.C.
This Transaction Confirmation shall form and effectuate the current proposal between The Peoples Gas Light and Coke Company ("Customer") and Enron MW L.L.C. ("Company") regarding the firm purchase and sale of Gas under the following terms and conditions.  Customer to purchase and receive (Buyer) and Company to sell and deliver (Seller).  Transaction number _________________

DEFINED TERMS:
TERM:
November 1, 2000, through March 31, 2001.

DAILY CONTRACT QUANTITY:
57,377 MMBtu.
NOMINATED DAILY QUANTITY:
A quantity from 0 to 57,377 MMBtu/d.

LATE PURCHASE QUANTITY:
A quantity from 0 to 30,000 MMBtu/d.

INTRA-DAY PURCHASE QUANTITY:
A quantity from 0 to 30,000 MMBtu/d.

NOMINATED DAILY QUANTITY NOTIFICATION:
Prior to 8:45 a.m. Central Time on the Business Day prior to the day on which gas will flow.

LATE PURCHASE QUANTITY NOTIFICATION:
After 8:45 a.m. Central Time and prior to 11:15 a.m. Central Time on the Business Day prior to the day which gas will flow.

INTRA-DAY PURCHASE QUANTITY NOTIFICATION:
After 11:15 a.m. Central Time on the Business Day prior to the day which gas will flow until 3:45 p.m. Central Time on the Business Day on which gas will flow, subject to the Weekend Intra-day Purchase Quantity Notification requirements.

WEEKEND INTRA-DAY PURCHASE QUANTITY NOTIFICATION:
All Intra-Day Purchase Quantity Notifications for Saturdays, Sundays, and holidays must be made prior 1:45 p.m. Central Time on the preceeding Business Day.

TRUNKLINE RATE SCHEDULE QNT CAPACITY:
Buyer’s Rate Schedule QNT Contract number T-QNT-013966 with Trunkline Gas Company (“Trunkline”), having a maximum daily quantity of 57,377 MMBtu/d.

DELIVERY POINT:
The interconnect between Trunkline’s facilities and Buyer’s facilities, or any other point into Buyer’s facilities, as the parties may agree from time to time.
GAS DAILY:
The publication “Gas Daily”, published by Financial Times Energy, or any successor publication thereto.
GAS DAILY EAST LOUISIANA PRICE:
For each Day, the Daily Midpoint Price per MMBtu as published in “Gas Daily” for such Day under the heading “Daily Price Survey” under the subtitle “Louisiana-Onshore South” for deliveries to Trunkline ELA for the applicable “Flow Date,” or if such index is not published on such Day, such Daily Midpoint Price for the next Day such index is published following such Day.

GAS DAILY EAST LOUISIANA COMMON HIGH PRICE:
For each Day, the Daily High Price per MMBtu for the Common range as published in “Gas Daily” for such Day under the heading “Daily Price Survey” under the subtitle “Louisiana-Onshore South” for deliveries to Trunkline ELA for the applicable “Flow Date,” or if such index is not published on such Day, such Daily High Price for the next Day such index is published following such Day.

GAS DAILY CHICAGO PRICE:
For each Day, the Daily Midpoint Price per MMBtu as published in “Gas Daily” for such Day under the heading “Daily Price Survey” under the subtitle “Citygates” for deliveries to Chicago-LDC’s, large e-us for the applicable “Flow Date,” or if such index is not published on such Day, such Daily Midpoint Price for the next Day such index is published following such Day.

NOMINATED DAILY QUANTITY PRICE:
The Gas Daily East Louisiana Price for the Day of gas flow.

LATE PURCHASE PRICE:
The Gas Daily East Louisiana Common High Price for the Day of gas flow.

INTRA-DAY PURCHASE PRICE:
The higher of (1) the Gas Daily East Louisiana Price for the Day of gas flow or (2) the Gas Daily East Louisiana Price for the Day following the Day of gas flow.

TRANSPORTATION CHARGE:
The product of following formula: (Nominated/Late/Intra-day Purchase Price/(1-Fuel)) – (Nominated/Late/Intra-day Purchase Price + Variable Charges).

FUEL:
The applicable fuel percentage pursuant to Trunkline’s then current Rate Schedule QNT tariff from the Field Zone to Zone 2.

VARIABLE CHARGES:
All applicable maximum transportation commodity charges pursuant to Trunkline’s then current Rate Schedule QNT tariff from the Field Zone to Zone 2.

Additional Terms & Conditions

1.1 Contract Purchase Quantity.  Seller agrees to deliver to Buyer and Buyer agrees to receive from Seller, each Day during the Term of this Transaction Agreement, the sum of the following:

(a) the Nominated Daily Quantity; 

(b) the Late Purchase Quantity; and

(c) the Intra-day Purchase Quantity.

For any Day, the sum of (1) the Nominated Daily Quantity, (2) the Late Purchase Quantity, and (3) the Intra-day Purchase Quantity shall not exceed the Daily Contract Quantity.  For any Day, the sum of (1) the Late Purchase Quantity and (2) the Intra-day Purchase Quantity shall not exceed 30,000 MMBtu/d.  Provided, however, no Intra-day Purchase Quantity Notification shall be effective unless and until confirmed by Trunkline.

1 Daily Communications.  Each Business Day, Buyer shall provide the Nominated Daily Quantity Notification to Seller.  Buyer shall then have the right to make Late and Intra-day Purchase Notifications for purchase quantities above the then effective Nominated Daily Quantity provided that the combined quantity does not exceed the Daily Contract Quantity.    Buyer’s weekend purchase quantity may vary from day to day.  Buyer is not required to request the same purchase quantity for Saturdays, Sundays, and Mondays.   

1 Demand Fee.  Buyer shall pay to Seller each Day during the Term, a fee equal to the rate at which the Trunkline Rate Schedule QNT Capacity is released pursuant to Section 1.6, plus seven cents ($0.07), multiplied by the Daily Contract Quantity

1 Transportation Capacity Credit.  For each Day Buyer elects not to purchase the full Daily Contract Quantity and waives the right to Late and Intra-Day Purchases, with notification of such election by 8:45 a.m. Central Time on the Business Day prior to the Day which gas will flow, Seller shall attempt to utilize the available Trunkline Rate Schedule QNT Capacity to capture locational value between Louisiana and Chicago (Chicago price minus Louisiana price minus the Transportation Charge).  Buyer shall be reimbursed an amount equal to 75 percent of the value realized by Seller.  If such amount is zero or a negative number, then no reimbursement shall be due. 

1 Gas Price.  The quantities of Gas to be purchased by Buyer pursuant to Section 1.1 for each Day shall be priced as follows:

(a) Nominated Daily Quantity. The price per MMBtu for the Nominated Daily Quantity shall be the Nominated Daily Quantity Price plus the Transportation Charge.

(b)
Late Purchase Quantity. The price per MMBtu for the Late Purchase Quantity shall be the Late Purchase Price plus the Transportation Charge.

(b) Intra-day Purchase Quantity. The price per MMBtu for the Intra-day Purchase Quantity shall be the Intra-day Purchase Price plus the Transportation Charge.

1 Transportation Capacity Release.  The above transaction is contingent upon Buyer releasing the Trunkline Rate Schedule QNT Transportation Capacity, at the rate paid by Buyer, to Seller for the Term of this Transaction.  Buyer shall release such capacity, subject to recall, in accordance with the requirements of Trunkline’s F.E.R.C. Gas Tariff.  Buyer and Seller agree that the release shall be a pre-arranged transaction subject to posting and bidding, and Seller agrees to match any higher rate that is bid during the bidding period.  Seller recognizes that the rate paid by Buyer is a discounted rate applicable only to specified points and quantities and if Seller utilizes the capacity in a manner that causes Buyer not to receive the discounted rate, Seller shall compensate Buyer for the difference between the discounted rate and the rate charged during the Term.  Buyer and Seller agree that the capacity release shall not impair Buyer’s ability to take the full contract quantity in less than twenty-four hours as provided for in Trunkline’s Rate Schedule QNT tariff. 

1.7
Purchase Quantity Redirection.  At any time during the Term, Buyer may request redirection of all or part of any Nominated Daily or Purchase Quantity from the Delivery Point to another point on Trunkline’s system. Seller agrees to comply with such requests subject to confirmation and acceptance by Trunkline.  Buyer will assist Seller in efforts to develop redirection points that will enable Seller to utilize the full flexibility of the rights provided for inTrunkline’s Rate Schedule QNT tariff. 

This Transaction Confirmation is being provided pursuant to and in accordance with the Master Contract in effect between Customer and Company and constitutes part of and is subject to all of the terms and provisions of such Master Contract.  In the event of any conflict between this Transaction Confirmation and the Master Contract, this Transaction Confirmation shall govern.  The parties have each caused a duly authorized representative to execute this Transaction Confirmation in duplicate.

ENRON MW L.L.C.
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