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May 111, 2001


Mr. Terry McHendry
CMS Field Services Inc.
1437 South Boulder, Suite 1250
Tulsa, Oklahoma 74119-3620

Re:	Capacity Release on Wyoming Interstate Company’s ("WIC") Medicine Bow Lateral

Dear Mr. McHendry:

	This letter agreement (this "Agreement") sets forth the agreement of Enron North America Corp., a Delaware corporation ("ENA") and CMS Field Services, Inc. , a Michigan corporation ("CMS"), (each referred to as a "Party" or collectively as the "Parties"), addressing certain details regarding the  capacity on WIC which is to be released by ENA to CMS.  

	The Parties have agreed to capacity release transactions from ENA to CMS for certain capacity which ENA currently holds on WIC’s Medicine Bow Lateral as more specifically described below (the "Released Capacity"):
	
	Released Capacity:		7,172 mmbtu/day
	Term of Released Capacity:			January 1, 2002 – expiration of the contract
	Contract #: 		41066-000

	Released Capacity:		1,015 mmbtu/day
	Term of Released Capacity:			December 1, 2002 - expiration of the contract
	Contract #: 		41066-000

	Released Capacity:		1,015 mmbtu/day
	Term of Released Capacity:			January 1, 2002 - November 30, 2002 		
	Contract #: 		41075-000 ( Volumetric Firm)

The capacity release transactions shall be undertaken in accordance with the procedures, terms, and conditions of WIC’s tariff.  CMS and ENA shall follow the procedures set forth in WIC’s Tariff, including without limitation, all bid or notice deadlines, as they are required to be met to effectuate the capacity release transactions set forth herein.  

 

ENA represents that true and correct copies of the firm transporation service agreement with WIC (the “WIC Contracts”) which currently govern the Released Capacity is attached as Exhibit “A”.  ENA further represents that it has not entered into any other agreements amending, agreeing to amend or otherwise modifying the WIC Contracts.

CMS agrees to submit a bid for the Released Capacity that is equal to the transportation rates which are currently in effect for ENA under the WIC Contracts (the “Existing Rates”).  In the event the Released Capacity is bid up in excess of the Existing Rates, CMS may (but shall not be obligated to) submit a bid which is in excess of the Existing Rates.  If, CMS elects not to submit a bid which is in excess of the Existing Rates or CMS is not awarded the Released Capacity in a capacity release transaction undertaken in accordance with the procedures, terms, and conditions of WIC’s tariff, then this Agreement shall immediately terminate and neither Party shall have any further obligations hereunder.
  
	The Parties agree that the Released Capacity shall be subject to recall by ENA from the start date of the capacity release transactions for the Released Capacity through the in-service date of WIC’s Medicine Bow Loop Expansion.  Within ten (10) days of the date that ENA receives notice of the firm date of in-service for WIC’s Medicine Bow Loop Expansion, ENA shall provide written notice to WIC that it will release its recall rights to the Released Capacity and that the Released Capacity shall be permantly released to CMS from the in-service date of WIC’s Medicine Bow Loop Expansion through the term of the above specified capacity release transactions.  

In the event ENA waives its right to recall the Released Capacity, CMS agrees to satisfy all credit requirements of WIC as set forth in WIC’s tariff and execute any and all documents as may be reasonably as required by WIC (consistent with WIC’s tariff) to effectuate the permanent release of the Released Capacity commencing on the in-service date of the WIC Medicine Bow Loop Expansion through the term of the above specified capacity release transactions such that ENA is released from all obligations,  demand/reservation charges, and all other charges related to the WIC capacity released to CMS in the Capacity Release. 

	This Agreement and the capacity release arrangement hereunder are subject to all valid existing and future laws, orders, rules, regulations and proclamations of duly constituted governmental authorities having jurisdiction or control over the parties hereto or the subject matter hereof.

NO PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY LOST OR PROSPECTIVE PROFITS OR ANY SPECIAL, PUNITIVE, EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR DAMAGES (IN TORT, CONTRACT OR OTHERWISE) UNDER OR IN RESPECT OF THIS AGREEMENT OR FOR ANY FAILURE OF PERFORMANCE RELATED HERETO HOWSOEVER CAUSED.
Any dispute relating to this Agreement shall be resolved by binding arbitration pursuant to the Commercial Arbitration Rules of the American Arbitration Association ("AAA") and all such proceedings shall be subject to the Federal Arbitration Act.  Each party shall select one arbitrator and the two arbitrators shall select a third arbitrator who has not previously been employed by either Party and does not have a direct or indirect interest in either Party or the subject matter of the arbitration. While the third arbitrator shall be neutral, the two party-appointed arbitrators are not required to be neutral, and it shall not be grounds for removal of either of the two party-appointed arbitrators or for vacating the arbitrators' award that either of such arbitrators has past or present relationships with the party that appointed such arbitrator.  

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR PRINCIPLE WHICH MIGHT REFER TO THE LAWS OF ANOTHER STATE.  

	

	Sincerely,

				
							ENRON NORTH AMERICA CORP.
	

		By:  _____________________________
		Title:  ____________________________




AGREED TO this 1st day of May, 2001.

CMS FIELD SERVICES, INC.
By:  ________________________________		
Title:  _______________________________
