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   ENRON ENERGY SERVICES, INC.

March 20, 2001

Enron Compression Services Company

1400 Smith Street

Houston, Texas 77002

TRANSACTION AGREEMENT

This Transaction Agreement shall form and effectuate the current proposal between Enron Compression Services Company ("Customer") and Enron Energy Services, Inc. ("Company") regarding the firm purchase and sale of Gas under the following terms and conditions.  Company shall purchase and receive (Buyer) and Customer shall sell and deliver (Seller).  Transaction No. 1.

DAILY CONTRACT QUANTITY (DCQ):
As set forth on Schedule 1 attached hereto.

SWING:
Seller may deliver and the Buyer shall accept quantities of Gas hereunder up to 22.2 percent above the DCQ specified herein (the “Swing”).  Seller may also deliver volumes in excess of the Swing.  Such volumes in excess of the Swing shall be received by Seller hereunder and shall be accounted for in accordance with the EXCESS provision of this Transaction Agreement.

MAXDQ (if applicable):
N/A
MINMQ (if applicable):
N/A

MINDQ (if applicable):
N/A

DELIVERY POINT(S):
At Tennessee Gas Pipeline Company’s Ellisburg gas storage facility, located, _____________, Pennsylvania [Is there a pooling point number or meter number?] (the “Storage Facility”).  Alternatively, Buyer and Seller may mutually agree to deliver the DCQ hereunder to any delivery point on Tennessee’s pipeline system upstream of the Storage Facility [Should this be listed out by zones.  Need to check with TGP and get more definition here].
CONTRACT PRICE (per MMBtu):
The Contract Price for the DCQ and the Swing shall be $________.   
PERIOD OF DELIVERY:  
September 1, 2001 through August 31, 2011 (exclusive of the entire months of June, July, and August in each year of the Period of Delivery).
SPOT PRICE LOCATION:
N/A

EXCESS:
Within 30 Days of the completion of any Contract Year (hereafter defined) Buyer shall calculate the value of the quantity of Gas delivered by Seller hereunder in excess of the DCQ and the Swing (the “Excess Gas”) during the entire Contract Year.  The value for the Excess Gas for each Contract Year (the “Excess Gas Value”) shall be equal to the quantity of Excess Gas delivered during each Month of the Contract Year mutliplied by the Appalachia Index applicable to such Month [Interest added?]. Appalachia Index” 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 “Appalachia”. For the purposes of this Transaction Agreement, “Contract Year” shall be defined to mean each twelve-month period commencing on either September 1, 2001 and on each anniversary thereof.  [The Excess Gas Value shall be used to calculate the annual true-up between gas and power,  this should probably be done in a separate True Up Agreement.  Need to discuss this with EES]

OTHER:
N/A

This Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer and Company and constitutes part of and is subject to all of the terms and provisions of such Agreement.  Please execute this Transaction Agreement and return an executed copy to Company.  Your execution should reflect the appropriate party in your organization who has the authority to cause Customer to enter into this Transaction.  In the event Customer alters the terms of this Transaction Agreement in any manner there will be no Transaction pursuant to this Transaction Agreement.
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