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CONFIDENTIAL/DRAFT (11/20/00)
SUBJECT TO MANAGEMENT APPROVAL					November 20, 2000



The Peoples Gas Light and Coke Company
130 East Randolph Drive150 North Michigan Avenue
22nd 39th Floor
Chicago, Illinois 60601


Transaction AgreementConfirmation

	This Transaction Agreement Confirmation (this "Transaction") shall form and effectuate the proposal Transaction between The Peoples Gas Light and Coke Company (“Peoples Gas”), as "Customer", and Enron MW, L.L.C. (“EMW”), as "Company", regarding the firm purchase and sale of Gas under the following terms and conditions.  Customer Peoples Gas to purchase and receive ("Buyer") and Company EMW to sell and deliver ("Seller").  Transaction No. ____.  [I think that it may be confusing to identify EMW as “Company” when the transaction is related to Peoples Gas’ Company Use]

 DAILY CONTRACT QUANTITY:	The volume of Gas that Seller makes available at the Delivery Point. [there is nothing describing what is made available each day; is it equal to Buyer’s estimates that it provides under the “Other” section below?]  The Daily Contract Quantity shall be _________ MMBtu.   Within five (5) days after the end of a month [should this be business days?], Company Seller shall notify Customer Buyer of the volume that was sold and delivered during the preceding month.  Within five (5) days [should this be business days?] after Customer Buyer receives such notification from CompanySeller, Customer Buyer shall notify Company Seller of the volume purchased as “Gas Stream 1” up to the Daily Contract QuantityMaxDQ  with the remaining volume being purchased as “Gas Stream 2”.   

DELIVERY POINT(S):	Existing point of interconnection between Peoples Energy Resouces Corp.’s  8” ROG [should this be RFG?] pipeline and Customer’s Buyer’s Mahomet pipeline in Will County, Illinois.

PERIOD OF DELIVERYTERM:  	October 1, 2000 through September 30, 2002.  TTHEREAFTER THE PERIOD OF DELIVERYTERM MAY BE EXTENDED FROM MONTH TO MONTH UPON MUTUAL AGREEMENT OF THE PARTIES.

CONTRACT PRICE
 (per MMBtu):	1)  For all quantities of “Gas Stream 1” : The Contract Price per MMBtu delivered to be applicable for a month shall be equal to ninety percent (90.0%) of the below calculated city gate price for such month.  Such city gate price shall be the average of (i) the average of the low price and the high price of the range of prices reported in the first-of-the-month issue of the Inside F.E.R.C.'s Gas Market Report for Chicago city gate for such month and (ii) the price as reported in the first publication of the Natural Gas Week for Delivered to Utility, Midwest for such month. To the extent that any of the indices necessary to determine the Contract Price are not available at any time during the Term, the parties agree, on notice from either party to the other party (an “Index Notice”) to negotiate promptly and in good faith a mutually satisfactory substitute index.  If the parties cannot agree on a substitute index within thirty (30) days of the date of the Index Notice, Buyer and Seller each in good faith shall prepare a list of up to five (5) substitute indices for the prices of gas sold and delivered to third parties at the Delivery Point, which may be comprised, without limitation, of alternative published reference postings or prices.  Each party shall sort its proposed substitute indices in that party’s priority order, with its most preferred substitute index listed first, and deliver its list to the other party within forty (40) days of the date of the Index Notice.  The first listed index appearing in Buyer’s list that also appears in Seller’s list shall become the substitute index, effective as of the date the previous index became unavailable (with retroactive adjustment of billings under this Transaction Confirmation as necessary).  If either party fails to provide a list of its proposed substitute indices within the time herein provided, such party’s preferences shall not be considered, and the first listed index appearing in the other party’s list shall become the substitute index.
	2) For all quantities of “ Gas Stream 2”: The Contract Price per MMBtu delivered to be applicable for a month shall be equal to ninety-five percent (95.0%) of the above calculated city gate price for such month.
	
OTHER:	1.  Customer and Company acknowledge and agree that the quality specifications of the Gas to be delivered hereunder may not conform to the quality specifications of Customer ‘s Mahomet pipeline and that Customer shall reimburse, indemnify and hold harmless Company for any and all costs, liabilities and damages paid or incurred by Company as a result of the delivery or non-delivery of any volumes that do not conform to such quality specifications.
	2.  [Seller should be responsible for gas quality issues]  Prior to the start of each month, Customer Buyer shall send to Seller an estimate of the volume it expects to consume for that month.  Updates will be provided from Customer Buyer to Company Seller weekly throughout the month such that Company Seller is able to adjust its daily nomination in order to (a) schedule and deliver volumes of Customer gas to be used by Peoples Gas  Use Gas, as that term is used in Buyer’s Schedule of Rates on file with the Illinois Commerce Commission (“Tariff”) that are within the total of Customer’s Buyer’s consumption plus or minus Customer’s Use Gas SST-T storage bank rights available under Buyer’s Rider SST contract.  All tTariff provisions are to be adhered to and Customer Buyer shall be responsible for paying all charges assessed pursuant to the Rider SST contractdistribution rates and base rate items.  Penalties resulting from the delivery of volumes outside of the tolerances permitted by Customer’s Use Gas SST-T storage bank rightsin excess of the rights under Buyer’s Rider SST contract shall be solely for the account of Customer Buyer and Customer Buyer shall reimburse Company Seller for any costs that Company Seller incurs as a result of such deliveries.

	This Transaction is being provided pursuant to and in accordance with the ENFOLIO Master Natural Gas ContractASTER FIRM PURCHASE/SALE AGREEMENT between Customer Buyer and Company Seller dated effective as of June 30, 2000October 1, 1999 (the "AgreementContract") and constitutes part of and is subject to all of the provisions of such AgreementContract.  Capitalized terms herein used, but not defined, shall have the meanings set forth in the AgreementContract. 

Each Party shall not disclose the Contract Price under 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 as set forth in the referenced Master Agreement.This Transaction is subject to Article XIV, Confidentiality, of the Contract.

THE PEOPLES GAS LIGHT AND COKE COMPANY 			ENRON MW, L.L.C.



By 								By 					

Name:	William E. Morrow					Name: ______________________________
Title:	Executive Vice President					Title 					
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