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June 19, 2001


Devon Energy Corporation
20 North Broadway, Suite 1500
Oklahoma City, OK 73102-8260
Attn:  Mr. Don Mauldin

ENFOLIO FIRM  CONFIRMATION--ENFOLIO FIRM GENERAL TERMS & CONDITIONS GOVERN

This Firm Confirmation shall confirm the Transaction agreed to on the date hereof and binding between Devon Energy Corporation ("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).


DAILY CONTRACT QUANTITY (DCQ):	The quantities of Gas nominated each Month by Customer and scheduled by Customer and Company. Customer shall provide Company with first of the Month nominations at least seven (7) days prior to the applicable pipeline nomination deadline for the first of each Month.  Eighty percent (80%) of the quantities of gas nominated by the Customer shall be the baseload quantities to be delivered during the Month (the “Baseload Quantities”).  The quantities of Gas in excess of the Baseload Quantities to be delivered hereunder, shall be the excess quantities (the “Excess Quantities”).  
DELIVERY POINT(S):	WC167
CONTRACT PRICE (per MMBtu):	The Contract Price for the Baseload Quantities shall be be the “Index Price“ published in Inside F.E.R.C.’s Gas Market Report, in the first issue of the delivery Month, for “Tennessee LA Offshore Zone 1”, each Month during the Period of Delivery less any applicable gathering, transportation, fuel charges, and any other charges incurred by Company (the “Baseload Price”).  The Contract Price for the Excess Quantities shall be shall be the “Daily Midpoint” price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to “Tennessee 800 Leg” for the relevant gas Day less any applicable gathering, transportation, fuel charges, and any other charges incurred by Company (the “Excess Price”).
PERIOD OF DELIVERY:  	July 1, 2001 through October 31, 2001   
SPOT PRICE LOCATION:	N/A
BASELOAD DEFICIENCY:	If on any day a party fails to schedule and deliver or receive the Baseload Quantities, then such occurrence shall constitute a "Default" and the "Default Quantity" shall be the numerical difference between the Baseload Quantities and the amount of gas scheduled and delivered or received.  Upon Default, the defaulting party shall pay to the other party an amount equal to the sum of the product of the Default Quantity multiplied by the Replacement Price Differential plus liquidated damages equal to $0.15 multiplied by the Default Quantity.  "Replacement Price Differential" means (i) in the event of a Seller's Deficiency Default, (a) if the Excess Price for that day is higher than the Baseload Price the positive difference, obtained by subtracting the Excess Price for the day in which the default occurred from the Baseload Price and (b) if the Baseload Price for that day is higher than the Excess Price the positive difference, obtained by subtracting the Baseload Price from the Excess Price for the day in which the default occurred and, and (ii) in the event of a Buyer's Deficiency Default, the positive difference, if any, obtained by subtracting the Spot Price for the day in which the default occurred from the Contract Price.  "Spot Price" means the "Daily Midpoint" price set forth in Gas Daily® (Financial Times Energy), or successor publication, in the column "Daily Price Survey" under the listing applicable to “Tennessee 800 Leg” for the relevant gas day.  If there is no single "Daily Midpoint" price for that particular gas day, but there is published a "Common" range of prices under the above column and listing, then the Spot Price shall be the average of such "Common" high and low prices.  In the event that no "Daily Midpoint" price or "Common" range of prices is published for that particular gas day, then the Spot Price shall be the average of the following: the price (determined as stated above) for each of the first gas day immediately preceding and following the gas day in which the default occurred for which a Spot Price can be determined.
CERTAIN DEFINITIONS:	“Alternative Price” means the fixed price or price ceiling or floor agreed to by the Parties for the applicable Delivery Month on the basis of the NYMEX Henry Hub gas futures contracts then trading for the applicable Delivery Month.
	"NYMEX Deadline" means 12:00 p.m. C.T. of the last Trading Day of a NYMEX gas futures contract for the applicable Delivery Month.
	"Trading Day" means any Day for which a NYMEX gas futures contract is determinable.
ALTERNATIVE PRICE:	Customer may request that the Contract Price for all or a portion of the DCQ for any Month during the Period of Delivery be converted to a Alternative Price by contacting ENA in a telephone conversation which may be recorded occurring between the hours of 8:00 a.m. and 5:00 p.m. C.T and requesting any such Alternative Price for a Delivery Month(s), the portion of the DCQ, and the Months during the Period of Delivery for which the price is desired (the “Alternative Price Quantity”); provided, any such request by Customer must be made no later than the NYMEX Deadline.  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 "Alternative Price Election Notice") in a form adequate at law, an example of which is attached hereto as Annex "A."  The Parties agree that any objections to the contents of the Alternative 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 Alternative 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.
	An Alternative Price may not be converted to another price during the Delivery Months for which it has been elected.
ALTERNATIVE PRICE LIABILITY:		Notwithstanding anything to the contrary contained in this Firm Confirmation or the Firm GTC, upon Customer’s acceptance of the Alternative Price, Customer shall keep whole and hold Company harmless all cost and expenses associated with any financial hedges entered into by Company to convert the Contract Price into a Alternative Price with respect to the Alternative Price Quantity (the “Financial Settlement Amount”), in the event that the Alternative Price Quanity is not delivered hereunder for any reasons, including without limitation events of Force Majeure.
OTHER:
			

NOTICE AND COMMUNICATION TO  COMPANY, AS FOLLOWS:
NOTICE TO COMPANY:
P. O. Box 4428
Houston, Texas  77210-4428
Attn:  Confirmation/Documentation
Facsimile No. (713) 646-4816
BILLING, INVOICES AND ACCOUNTING MATTERS TO COMPANY:
P. O. Box 4428
Houston, Texas  77210-4428
Attn: Contract Settlement
Facsimile No. (713) 646-8420
WIRE PAYMENTS TO COMPANY:
Enron North America Corp.
ABA Routing 111000012 NationsBank Tx, Account 3750494099
NOMINATIONS TO COMPANY:
1(800)356-9427/1(800)FLOWGAS
CONFIRMATIONS TO COMPANY: 
Attn: ENA Gas Trading
Facsimile No:  (713) 646-2531

This Firm Confirmation is being provided pursuant to and in accordance with the ENFOLIO FIRM GENERAL TERMS & CONDITIONS (the "Firm GTC") and constitutes part of and is subject to all of the provisions of the Firm 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 Firm Confirmation.  Any objection of Customer to this Firm Confirmation must be made by written notice to Company within 10 days of receipt of same.

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, accountants or prospective purchasers of any rights under any Transactions 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 Agreement 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.

	ENA UPSTREAM COMPANY, LLC
	DEVON ENERGY CORPORATION

	 By Enron North America Corp.
	

	Its Managing Member

	

	By:		
	By:	_______________________________________________

	Name: 	
	Name: 	

	Title: 	
	Title: 	
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Enron North America Corp.
P.O. Box 1188
Houston, TX  77251-1188
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ANNEX "A"
						                                                        
EXAMPLE FORM OF 
ALTERNATIVE PRICE ELECTION NOTICE
Letterhead with Address

Devon Energy Corporation
20 North Broadway, Suite 1500
Oklahoma City, OK 73102-8260
Attn:  Mr. Don Mauldin


RE:	ALTERNATIVE PRICE ELECTION NOTICE

	In accordance with the terms and conditions of the Confirmation  Letter dated June 1, 2001 and the Enfolio Firm General Terms & Conditions, Devon Energy Corporation ("Customer") and ENA Upstream Company, LLC. ("Company") confirm an Alternative Price in accordance with the following. Company to purchase and receive ("Buyer") and Customer to sell and deliver ("Seller").


		Transaction Number:						                                                 

		Delivery Month(s):								                                                 

		Quantity:								                                                 

		Fixed Date:								                                                 

		Alternative Price:							                                                 

		Alternative Basis Price:								                                                 

	This Alternative Price Election Notice confirms the terms of the Recorded Agreement reached on the Fixed Date between you and ENA and is subject to the terms of the above referenced agreements.

					Enron North America Corp.


					By:   							                                                                       
					Title:  							                                                                        
					Date:  							                                                                       
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