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April 18, 2000

__________________________________________________________________________________________

CONFIDENTIAL - ATTORNEY CLIENT PRIVILEGE

COMMUNICATION BETWEEN ATTORNEYS
On Monday April 17th McGee and Soldano met with Zaman.  The following is a summary of the highlights of the meeting:

The Nation does not have a response to the consideration portion of Transwestern's March 15, 2000 offer.  Zaman is very  close to a recommendation to the Task Force.  Zaman was unsure when the Task Force would respond to the Transwestern's offer since the Task Force may bring in a third party consultant to review Transwestern's offer and any response by the Nation.  Zaman suggested McGee send a letter to Trujillo urging a response to the consideration portion of the offer to expedite matters.  A draft is attached.

The exact role of the consultant was not clear - even to Zaman. Any consultant would be hired by the Nation’s DOJ.  Zaman questioned the value and the availability of any third party expertise other than for traditional appraisals.  He also stated that the Task Force had been delayed by a number of tangential considerations such as the impact of readily available natural gas to traditional customers of the Nation’s coal supplies. 

Zaman hinted that Transwestern’s offer was closing the gap between the parties.   It is not at all clear what this would mean in terms of the proposed economics.  He did assure Transwestern that the Task Force would not be accepting Transwestern's economic offer as proposed.

Zaman raised a number of questions regarding the details of the implementation of any measurement of throughput across the Nation's lands including questions regarding various interconnects, daily versus monthly flow, future expansions, etc.  McGee appears to have been successful in convincing Zaman to focus on the concept of throughput and the value of the offer and to wait on the details of any measurement mechanisms until general agreement on concepts could be reached.  Zaman seemed satisfied that once the concepts were agreed to that he could meet with McGee and Harris to flesh out the details of the measurement portions of the payment mechanism.

Zaman has not seen nor is he interested in the issues raised in the April 4, 2000 letter from Trujillo to McGee regarding the Nation's Standard Terms and Conditions.  He stated he had not read the letter and had no intention of doing so.  He suggested Soldano follow up with Tapahe directly on this issues.  He also suggested that it may be most productive to the negotiation process if Zaman and McGee were allowed to resolve the consideration issue before Transwestern approached the Nation's DOJ on these issues. 

It was obvious from the meeting that Zaman is extremely comfortable interacting with McGee. He sees himself and McGee as two common, practical souls trying to produce results while suffering the interference of lawyers, on Transwestern's part, and of the Task Force, on the Nation's part.
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