
 ENA UPSTREAM COMPANY, LLC
1400 Smith Street, Houston, Texas   77002

ENFOLIO PURCHASE FROM COMMITTED WELL(S)/ CONFIRMATION
ENFOLIO PURCHASE FROM COMMITTED WELL(S)/ GENERAL TERMS & CONDITIONS GOVERN

July 20, 2001
This Confirmation shall confirm the Transaction agreed to on the date hereof and binding between BHP PETROLEUM (AMERICAS) INC. ("Customer") and ENA UPSTREAM COMPANY, LLC ("Company") regarding the purchase and sale of gas on the following terms.  Company to purchase and receive (Buyer) and Customer to sell and deliver (Seller).


	NOTICE AND COMMUNICATION TO COMPANY, AS FOLLOWS:
	NOTICE AND COMMUNICATION TO CUSTOMER, AS FOLLOWS:

	NOTICE TO COMPANY:
	NOTICE TO CUSTOMER:

	ENA Upstream Company, LLC
P. O. Box 4428
Houston, Texas  77210-4428 
Attn:  Deal Clearing and Documentation Group
Facsimile No. (713) 646-4816
	BHP PETROLEUM (AMERICAS) INC.
1360 Post Oak Boulevard, Suite 150
Houston, Texas 77056-3020
Attn: Dan Sallee
Phone: (713) 961-8531
Phone: (713) 961-8237

	BILLING, INVOICES AND ACCOUNTING MATTERS TO COMPANY:
	BILLING, INVOICES AND ACCOUNTING MATTERS TO CUSTOMER:

	ENA Upstream Company, LLC
P. O. Box 4428
Houston, Texas  77210-4428
 Attn: Client Services
Facsimile No. (713) 646-8420
	BHP PETROLEUM (AMERICAS) INC.
1360 Post Oak Boulevard, Suite 150
Houston, Texas 77056-3020
Attn: Robert Miller
Phone: (713) 961-8679
Phone: (713) 961-8366

	WIRE PAYMENTS TO COMPANY:
	PAYMENTS TO CUSTOMER:

	ABA Routing: 111000012 Bank of America, N.A. Dallas
Account: 3751777485
	ABA Routing: _____________________
Account: ____________________________


NOMINATIONS TO COMPANY:
1(800)356-9427/1(800)FLOWGAS or George Smith (713) 853-6993
SCHEDULING CONFIRMATIONS TO COMPANY: 
Attn: ECT Gas Trading, Facsimile No.: (713) 646-2531

COMMITTED WELL(S):  The undivided interests owned or controlled by Seller (or the undivided interests from which Seller has obtained a right to exclusively purchase the gas production from the producer that owns or controls such interests) in and to leaseholds, royalties, overriding royalties, and all additional right, title, interest or claim of every kind and character of Seller in the gas reserves underlying, and production, to the extent attributable to the wells as set forth below, together with any pool, communitized area or unit applicable to such wells, and any and all hereafter acquired interests in production from such wells and any and all renewals and extensions or amendments of any of the same, limited to the MaxDQ of 30,000 MMBtu per Day.

FIELD NAME/COUNTY/STATE: Green Canyon Area Blocks 236 & 237

WELL NAME                                                                 METER NO./PIPELINE				WORKING INTEREST		
Typhoon					____________/ANR Pipeline					50%

DELIVERY/(POOLING) POINT(S):  ___________________________	

PERIOD OF DELIVERY:  A primary term from August 1, 2001 through July 31, 2002.  The Period of Delivery may be extended by mutual agreement of the Buyer and Seller at least 30 days prior to the termination of the primary term. 

EARLY TERMINATION:	Either Buyer of Seller may terminate this Confirmation upon 14 days notice to the other party hereto, if the other party hereto fails to perform its material obligations hereunder, subject to that other party’s rights to cure such failure during such 14 day period.

CONTRACT PRICE:  Buyer shall pay a price per MMBtu (in each case, the "Contract Price"), determined on a dry basis in accordance with Buyer's transportation contract, for 80% of the quantity of gas nominated for the first of each month, equal to the “Index Price” published in Inside F.E.R.C for “ANR Pipeline Company – Louisiana” as listed in the table entitled “Prices of Spot Gas Delivered to Pipelines” in the first of the month issue of such publication for each month LESS $0.0425 and LESS any and all costs and expenses of Buyer attributable to the compression, dehydration, gathering, fuel, transporting and other post production operations necessary to transport the gas delivered hereunder to the Delivery Point(s) (the "Deduction").  For 20% of the quantity of gas nominated for the first of each month each month Buyer shall pay a Contract Price equal to the "Midpoint" price stated in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" for the relevant gas day for “ANR Pipeline Company – Louisiana” for each gas day in which deliveries occurred LESS the Deduction.  If any referenced index is not available in the future, and the Parties do not agree to an alternate as of the end of the first month for which the Contract Price could not be determined, then the determination of a replacement index shall be subject to arbitration.  Any shortfalls in the actual deliveries of gas hereunder from the first of the month nominations, shall first be subtracted from the Gas Daily priced quantities.

ALLOCATIONS:  Seller shall or shall cause the platform operator, Chevron U.S.A. Production to notify Buyer of Seller’s allocated share of the production from the Committed Well(s), by 9:00 a.m. on the business day prior to the effective date of such allocation.  Such allocated quantity shall be deemed to be Seller’s nomination.  If Buyer does not receive such allocation notice from Seller by such time, the previous allocation shall be deemed to be still in effect.  In no event, shall the Nomination exceed Seller’s allocated share of the production from the Committed Well(s).

STATEMENTS:  Buyer shall provide Seller with a monthly statement of the quantity of gas delivered hereunder by the 25th day of the month following the month during which the gas was delivered.  Payment for all gas purchases hereunder shall be made in accordance with the terms and conditions of the GTC (hereafter defined). 

TRANSPORTATION AGENCY:  Buyer shall act as Seller’s agent for scheduling and nominations related to the quantities of gas purchased hereunder with respect to Seller’s PTS-2 and ITS transportation service on ANR Pipeline Company from the ANR pooling point to the Delivery Point (the “Seller’s Transport”).  Seller shall execute an agency agreement specifying such agency in a form acceptable to ANR.

BUYER’S OBLIGATION TO TAKE:	Buyer shall take 100% of Seller’s Daily Deliverability from the Committed Well(s) up to the MaxDQ of 30,000 MMBtu per day on a firm basis, subject to Seller’s transporation on ANR Pipeline Company being available and any events of Force Majeure.

NGL RECOVERY:	Seller shall retain all rights to recover any and all natural gas liquids (“NGL’s”) from the gas delivered hereunder and retain all ownership rights of any retrograde condesate recovered from pipelines upstream of the processing plant gate.  Seller shall provide Buyer with notice of all NGL recovery arrangements.  Such notice shall be provided to Buyer sufficiently in advance of any required nomination deadlines for Seller’s Transport. 

PRICE CONVERSION:  As used herein, “Fixed Price” means the fixed price based on the NYMEX at the Henry Hub agreed to by the Parties for the applicable month during the Period of Delivery.  Customer may request that the Contract Price be converted to a Fixed Price by contacting Buyer and requesting any such Fixed Price and specifying the portion of the Period of Delivery for which the price is desired.  Any recorded offer and acceptance (the "Recorded Agreement") shall constitute the agreement by which the Parties are legally bound and the means by which the Parties are identified and authenticate a Transaction.  In addition, but not in lieu of the Recorded Agreement, ENA may thereafter send a facsimile to Customer which confirms the Recorded Agreement (the "Fixed Price Election Notice") in a form adequate at law.  The Parties agree that any objections to the contents of the Fixed Price Election Notice confirmation shall be made in writing within 24 hours for all purposes hereunder and at law.  Each Recorded Agreement and, as available, each Fixed Price Election Notice shall form a part of the Agreement for all purposes. The Parties agree not to contest or assert a defense to the validity or enforceability of any Recorded Agreement entered into in accordance herewith under laws relating to whether certain agreements are to be in writing or signed by the Party to be thereby bound or the authority of any employee to enter into the Recorded Agreement.  Customer may also request that the any previously agreed to Fixed Price be converted to a floating/index price by following the same procedures set forth in this section above.

ROYALTY:  Seller shall be solely responsible for all royalty obligations with respect to the Seller’s Daily Deliverability from the Committed Well(s).

AUDIT RIGHTS:  During the term of this Confirmation and for a period of two years from the date of termination hereof, Buyer or Seller or any third party representative thereof shall have the right, upon reasonable notice and at reasonable times, to examine the books and records of the other to the extent reasonably necessary to verify the accuracy of any billing statement, monthly volume statement, or computation made under this Confirmation.

REPRESENTATIVE:  Buyer shall designate a specific representative (and a backup representative) to perform its obligations under this Confirmation and provide Seller notice thereof.

This Confirmation is being provided pursuant to and in accordance with the ENFOLIO PURCHASE FROM COMMITTED WELL(S) GENERAL TERMS & CONDITIONS (the "GTC") and constitutes part of and is subject to all of the provisions of the GTC.  Company does hereby adopt its letterhead, including its address, as its signature in respect of the identification of Company and the authentication by Company of this Confirmation.  Any objection of Customer to this Confirmation must be made by written notice to Company within 10 days of receipt of same.  This Confirmation shall supersede all prior confirmations of the Transaction issued thereunder, if any, from and after the commencement date of the above stated Period of Delivery, but shall have no effect on such prior confirmations as they apply to dates prior to the commencement date of the above stated Period of Delivery. The parties intend that this GTC and the Confirmation shall govern the Transaction until superseded by contract restatement.  Each party shall not disclose the terms of this Transaction to a third party (other than the party's and its affiliates' employees, lenders, counsel, or accountants, or prospective purchasers hereof, who have agreed to keep such terms confidential) except in order to comply with any applicable law, order, regulation or exchange rule; provided, each party shall notify the other party of any proceeding of which it is aware which may result in disclosure and use reasonable efforts to prevent or limit the disclosure.  The provisions of the GTC other than the terms of this Transaction are not subject to this confidentiality obligation.  The parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with, this confidentiality obligation; provided; all monetary damages shall be limited to actual direct damages.  											

	CUSTOMER:

BHP PETROLEUM (AMERICAS) INC.
	COMPANY:

ENA UPSTREAM COMPANY, LLC
 By Enron North America Corp.
 Its Managing Member
	

	
	
	

	
By _________________________________
	
By _________________________________
	

	     Name: ___________________________
	     Name: ___________________________
	

	     Title:   ____________________________
	     Title:   ____________________________
	

	     Date:   ____________________________
	     Date:   ____________________________
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