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VIRTUAL GAS STORAGE
GENERAL TERMS AND CONDITIONS ("GTC")

1.  TRANSACTION SUMMARIES
The parties shall engage in Transaction Summaries pursuant to this GTC and the terms set forth in the website referencing this GTC, submitted by Customer and accepted by Enron.  "Enron" shall mean Enron North America Corp., and "Customer" shall mean the counter-party submitting an offer for acceptance by Enron under this GTC (each a "Party" and collectively the "Parties").  All Transaction Summaries between the Parties shall be considered a single master agreement governed by this GTC.  The Daily Injection Quantity and the Daily Withdrawal Quantity shall be received and re-delivered by Enron and Customer at the Common Meter Point during the Injection Period and the Withdrawal Period, respectively, and at the Virtual Gas Storage Fees as provided in each Transaction Summary.  
2.  EFFECT AND ACCEPTANCE OF TRANSACTION SUMMARIES
2.1	The Agreement shall become effective when the Customer has submitted a Transaction Summary (or more than one Transaction Summary) to Enron, either:
(a)	by sending a written Transaction Summary to Enron which the Customer has signed; or
(b) by electronically submitting a Transaction Summary to Enron via the EnronOnline website; and
Enron has accepted the Transaction Summary (or more than one Transaction Summary) in accordance with Section 2.2.
2.2 	A Transaction Summary may be accepted by Enron:
(a)	in the case of a written Transaction Summary submitted in accordance with clause Section 2.1(a), by countersigning the Transaction Summary and sending it to the Customer; or
(b) in the case of a Transaction Summary submitted electronically in accordance with Section 2.1(b), by preparing a written Transaction Summary containing the same information as the electronic version, signing it and sending it to the Customer.
3.  VIRTUAL GAS STORAGE SERVICES.
Pursuant to the terms, conditions and limitations contained herein, Enron agrees to provide to Customer virtual Gas storage services by receipt and re-delivery on a [firm basis] of the Total Quantity of Customer's Gas in such pre-determined amounts and during the specified periods pursuant to Section 4 and 5 of this Agreement.  In no event shall Enron be obligated to deliver or receive a volume of Gas during any Day hereunder which differs from the Daily Injection Quantity of Daily Daily Withdrawal Quantity for such Day.  
4.  INJECTION.
The total amount of Gas specified on the Website and in the applicable Transaction Summary by Enron (the "Total Quantity") shall be injected and by Customer delivered to Enron at the agreed to Common Meter Point in an equivalent number of MMBtu's each Day (the "Daily Injection Quantity") during the period of months specified on the Website and the applicable Transaction Summary (the "Injection Period").  For example, if the Total Quantity is equal to 100,000 MMBtu's and the Injection Period is April 1 through June 30, Customer shall deliver to Enron at the agreed to Common Meter Point a Daily Injection Quantity of 1099 MMBtu a Day each Day during the Injection Period.  
5.  WITHDRAWAL.
Customer shall withdraw and receive the Total Quantity from Enron in an equivalent number of MMBtu’s each Day for each of twenty (20) Days for each Month during the period of Months specified on the Website and the applicable Transaction Summary (the "Withdrawal Period") following the Injection Period.  The daily amount of Gas that shall be delivered to Customer from Enron pursuant during the Withdrawal Period shall be known as the "Daily Withdrawal Quantity".  The Daily Withdrawal Quantity shall be equal to the following:
Total Quantity divided by (# of Months during the Withdrawal Period, mutliplied by twenty (20) Days) 
6.  VIRTUAL GAS STORAGE FEES.
 [Do we need to charge a injection or a withdrawel fee per MMBtu? Virtual Gas storage Fees]

7.  WARRANTIES AND INDEMNIFICATIONS
Customer warrants title to all Gas delivered by it hereunder for its account, that it has the right to deliver same hereunder and that such Gas is free from liens and adverse claims of every kind.  Customer will indemnify and save Enron harmless against all losses, damages and expenses of every character with respect to the Gas delivered by Customer or on account of royalties, taxes, payments, or other charges applicable before or upon delivery of the Gas hereunder. 
Enron shall have no obligation under this GTC if Enron, in its sole discretion, determines at any time that Customer has breached any applicable representation or warranty referenced above or that the service to be provided hereunder does not so qualify.  Customer agrees to indemnify and hold Enron harmless from and against any and all suits, actions, damages, costs, losses and expenses sustained by Enron relative to any breach by Customer of any representation or warranty herein expressed.
8.  PRESSURES.
The Gas delivered by Customer to the Common Meter Point hereunder shall be delivered at a pressure sufficient to overcome the operating pressure existing in Transporter’s facilities from time to time; provided, however, in no event shall such pressures ever exceed the Maximum Allowable Operating Pressure ("MAOP") of the Transporter’s facilities.  The Gas withdrawn and delivered by Enron to the Common Meter Point shall be delivered at the pressure existing in Transporter’s facilities from time to time.
9. RISK OF LOSS.
Customer shall be deemed to be in exclusive control and possession of all Gas until it is delivered to Enron at the Common Meter Point specified in the Transaction Summary, and after it has been delivered to Customer or for its account at the Common Meter Point.  Enron shall be deemed to be in exclusive control and possession of all Gas hereunder after it is injected and received by Enron at the Common Meter Point and until it is withdrawn and redelivered to Customer or for its account at the Common Meter Point.  The Party deemed to be in exclusive control and possession of the Gas collected shall be responsible for and shall indemnify the other Party against any injury or damage arising from such control or possession, except with regard to injury or damage caused by or arising out of the sole negligence or willful misconduct of the nonpossessory Party.  
10. LIMITATION OF REMEDIES, LIABILITY AND DAMAGES AND MITIGATION.
THE PARTIES DO HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF.  FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS HEREIN PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY HEREUNDER, THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.  IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY HEREUNDER AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, IN TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.  NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PENALTIES OR CHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE UNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY.  IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUIDATED DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
11. FAILURE TO INJECT OR WITHDRAW.
[In the event that the actual volume of Gas received during any Day during the Injection Period by Enron is less than the Daily Injection Quantity, then such occurrence shall constitute a "Customer's Deficiency Default" and "Customer's Deficiency Quantity" shall be the numerical difference between the Daily Injection Quantity and the amount of Gas received by Enron for such Gas Day.  In the event of a Customer's Deficiency Default, Customer shall pay Enron the sum of the following: (i) an amount equal to the product of the Customer's Deficiency Quantity multiplied by the Spot Price, plus (ii) liquidated damages equal to $0.10 multiplied by Customer's Deficiency Quantity to cover Enron's administrative and operational costs.  In the event that the actual volume of Gas received by Customer is less than the Daily Withdrawal Quantity, then such occurrence shall constitute a "Customer's Deficiency Withdrawal Default" and "Customer's Deficiency Withdrawal Quantity" shall be the numerical difference between the Daily Withdrawal Quantity and the amount of Gas taken by Customer for such Gas Day. Upon the occurrence of a Customer’s Deficiency Withdrawal Default, the Customer’s Deficiency Withdrawal Quanity shall be forfieted to Enron and Enron shall immediately take title to the Customer’s Deficiency Withdrawal Quantity.]  LET’S DISCUSS.   WHAT SHOULD HAPPEN IF CUSTOMER INITIALLY OVER-DELIVERS OR UNDER-TAKES?
12.  QUALITY.
Customer represents that all Gas delivered to Enron hereunder shall meet or exceed the specifications of Enron's Transporter.  Enron represents that all Gas withdrawn and re-delivered to Customer hereunder shall meet or exceed the specifications of Customer’s Transporter.

13.  METERING FACILITIES AND MEASUREMENT.
Except as otherwise agreed by Enron, the metering facilities to measure the volumes of Gas delivered at each Common Meter Point shall be maintained and operated or caused to be maintained and operated by the Common Meter Point Operator.  The Btu content of the Gas shall be determined by the facilities at the Common Meter Points.  
14.  CONFIDENTIALITY.
Each Party shall not disclose the terms of any Transaction Summary to a third party (other than the Party's and its affiliates' employees, lenders, counsel, accountants or prospective purchasers of any rights under any Transaction Summaries 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 any Transaction Summary 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 in accordance with Section 21.
15.  FORCE MAJEURE.
This Section 15 is the sole and exclusive excuse of performance permitted under this Agreement and all other excuses at law or in equity are WAIVED to the extent permitted by law.  Except with respect to payment obligations, in the event either Party is rendered unable, wholly or in part, by Force Majeure to carry out its obligations hereunder, it is agreed that upon such Party's giving notice and full particulars of such Force Majeure to the other Party as soon as reasonably possible (such notice to be confirmed in writing), the obligations of the Party giving such notice, to the extent they are affected by such event, shall be suspended from the inception and during the continuance of the Force Majeure.  The Party receiving notice of Force Majeure may immediately take such action as it deems necessary at its expense for the entire Force Majeure period or any part thereof.  The cause of the Force Majeure shall be remedied with all reasonable diligence and dispatch; provided, unless otherwise agreed no provision herein shall require or permit Customer or Enron to deliver or re-deliver quantities of Gas (i) in excess of the Daily Injection Quantity or Daily Withdrawal Quantity, as applicable, or (ii) at points other than the Common Meter Point.
16.  BILLING AND PAYMENT.
On or before the fifteenth (15th) Day of each calendar month, Enron will render to Customer a statement setting forth, in terms of Mcf's and MMBtu's, the total quantity of Gas received by Enron hereunder at the Common Meter Points and the quantity of Gas re-delivered by Enron hereunder at the Common Meter Points during the immediately preceding Month and the amount of Virtual Gas Storage Fees payable therefor.  Additionally, such statement shall set forth the previous month the amounts due to Enron for the Customer’s Deficiency Default and the Customer’s Deficiency Quantity as set forth in Section 11, if applicable.  Customer agrees to pay Enron by wire transfer (according to the instructions set forth in the applicable statement or invoice) the full amount payable according to such statement on or before ten (10) Days following the receipt thereof by Customer.  Customer shall, if requested by Enron at any time during the term of this GTC, provide Enron with such payment securities as may be acceptable to Enron. In the event Customer fails to promptly provide payment securities acceptable to Enron when requested by Enron, Enron and Customer agree that Enron may suspend its performance hereunder until such time as Customer furnishes acceptable payment securities to Enron.  In addition to all other remedies available to Enron, should Customer fail to pay any amount when the same becomes due, interest shall accrue thereon at a rate equal to the prime rate from time to time in effect and charged by the Citibank, N.A., New York, New York, plus two percent (2%) per annum, (but in no event greater than the maximum rate of interest permitted by law) with adjustments in such rate to be made on the same day as any change in such prime rate, for any period during which the same shall be overdue, such interest to be paid when the amount past due is paid.  Each Party hereto or its representative shall have the right at all reasonable times to examine the books and records of the other Party to the extent necessary to verify the accuracy of any statement, charge, computation or demand made under or pursuant to this GTC.  Any statement shall be final as to all Parties unless questioned within two (2) years after payment thereof has been made. 
17.  TAXES.
Customer agrees to pay to Enron any and all taxes or charges (of every kind and character except corporate franchise and excess profits taxes and taxes measured by net income) levied, assessed or fixed by any municipal or governmental authority against Enron or its business in connection with or attributable to the volumes, value or gross receipts from the virtual Gas storage of the Gas received from Customer hereunder or against such Gas itself or the act, right or privilege of ownership, production, severance, handling, transmission, compression, treating, distribution, sale, delivery or redelivery of such Gas, whether such tax or charge is based upon the volume, value or gross receipts from the virtual Gas storage of such Gas or upon some other basis.
18.  APPLICABLE LAW.
THIS GTC SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY THE LAWS OF THE STATE OF TEXAS EXCLUDING, HOWEVER, ANY CONFLICT OF LAWS RULE WHICH WOULD APPLY THE LAW OF ANOTHER JURISDICTION.
19.  ARBITRATION.
Any dispute arising out of or in connection with this GTC, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by binding arbitration governed by the Federal Arbitration Act and conducted in accordance with the American Arbitration Association Commercial Arbitration Rules, which Rules are deemed to be incorporated by reference into this clause.  The number of arbitrators shall be three, each Party having the right to appoint one arbitrator, who shall together then appoint a third neutral arbitrator within 30 days in accordance with the Rules.  The third neutral arbitrator shall be a person who has five years or more experience involving transactions related to the natural Gas transactions.  The place of arbitration shall be Houston, Texas, USA, where all hearings and meetings shall be held.  The language to be used in the arbitral proceedings shall be English.  The Parties hereby expressly waive any right of appeal to any court having jurisdiction on any question of fact or law.  There will be no written transcript or record of the arbitration proceeding.  The arbitrators will only make their award and will not render a written opinion explaining their award.  It is expressly agreed that the arbitrators shall have no authority to award attorney's fees, or consequential, special, indirect, treble, exemplary or punitive damages of any type under any circumstances regardless of whether such damages may be available under Texas law, or federal law, or under the Federal Arbitration Act, the Parties hereby waiving their rights, if any, to recover attorneys' fees and consequential, special, indirect, treble, exemplary or punitive damages with respect to this GTC.  Any and all of the arbitrators' orders and decisions may be enforceable in, and judgment upon any award rendered in the arbitration proceeding may be confirmed and entered by, any court having jurisdiction.  The Parties agree that all arbitration proceedings conducted hereunder and the decision of the arbitrators shall be kept confidential and not disclosed, except to a Party's affiliates, accountants, and lawyers, or to the extent necessary to enforce the decision.
20.  GOVERNMENTAL REGULATIONS.
a.	This GTC and the transportation 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.  If at any time any such governmental authority shall take any action which is, with respect to or as a result of the virtual Gas storage service provided for under this GTC, designed to subject or otherwise subjects either Party to any greater or different regulation or jurisdiction than that existing on the date hereof (or thereafter as such regulation or jurisdiction may have changed and been accepted by such Party), then upon written notice to the other, the Party so affected may at any time thereafter or effective one (1) Day prior to the effective date of such action terminate this GTC without further obligation to the other Party except in the case of Customer to make payment for services rendered hereunder and, in the case of either Enron or Customer, to correct any Gas imbalance existing on the date of such termination.
b.	In the event any governmental or regulatory body exercising jurisdiction over the service hereunder establishes fees for applications or reports filed in conjunction with such service, Customer shall reimburse or cause to be reimbursed Enron upon billing for any fees so paid by Enron.
21.  LIMITATION OF DAMAGES.
In no event shall Enron be liable to Customer for any special, indirect, incidental, or consequential damages of any character, including without limitation, loss of use, lost profits or revenues, cost of capital, cancellation of permits, unabsorbed transportation or storage charges, termination of contracts, tort or contract claims other than contract claims arising out of this GTC, lost production or any other form of consequential damage suffered by Customer, and irrespective of whether claims for such damages are based upon contract, warranty, negligence, strict liability or otherwise. 
22.  NATURE OF VIRTUAL GAS STORAGE SERVICES
Nothing in this Agreement shall be construed as meaning that Gas delivered to Enron by Customer must be put in any, or any particular, physical storage facility.  Under the virtual Gas storage services provided by the Agreement, Enron's obligation, as consideration for the transfer of Gas from Customer to Enron by way of delivery (and the payment of the Virtual Gas Storage Fees), is to transfer the same quantity of Gas to the Customer at a later time by way of re-delivery on the terms set out in the Agreement.
23.  DEFINITIONS.
The following definitions shall apply to this GTC:
a. Day.  The term "Day" shall mean a period of time beginning at 9:00 a.m. Central Standard Time on each calendar day and ending at 9:00 a.m. Central Standard Time on the next succeeding calendar day.
b. Force Majeure.  An event not anticipated as of the Transaction Summary date, which is not within the reasonable control of the Party, or in the case of third party obligations or facilities, the third party, claiming suspension, and which by the exercise of due diligence such Party, or third party, is unable to overcome or obtain or cause to be obtained a commercially reasonable substitute performance therefor; provided, the loss or failure of Enron's or Customer’s Gas supply, including, without limitation, depletion of reserves or other failure of production, nor Enron's or Customer’s ability to sell Gas to a market at a more advantageous price, shall constitute an event of Force Majeure.  "Force Majeure" shall include an event of Force Majeure occurring with respect to the facilities or services of Enron's or Customer's Transporter.
c.	Month.  The term "Month" shall mean a period of time beginning at 9:00 a.m. on the first day of a calendar month and ending at 9:00 a.m. on the first day of the next succeeding calendar month.
d.	Mcf.  The term "Mcf" shall mean one thousand (1,000) cubic feet of Gas measured at a base temperature of sixty degrees (60) Fahrenheit, and at a pressure base of fourteen and sixty-five one-hundredths (14.65) pounds per square inch absolute.
e.	Gas.  The term "Gas" shall mean natural Gas as produced from wells classified as Gas wells or oil wells.
f.	Btu.  The term "Btu" shall mean British Thermal Unit.
g.	MMBtu.  The term "MMBtu" shall mean one million (1,000,000) British Thermal Units.
h.	Psig.  The term "psig" shall mean pounds per square inch gauge.
i. Psia.  The term "psia" shall mean pounds per square inch absolute.
j. Spot Price.  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 the geographic location closest in proximity to the Common Meter for the relevant Gas day.  If there is no single “Daily Midpoint” price published 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. 
h. Transaction Summary.  A statement substantially in the form specified in Schedule 1 attached hereto, for which the details have been completed.
i. Transporter.  The company authorized to ship Gas on behalf of itself or others on physical Gas transmission facilities delivering or receiving Gas at a Common Meter Point in a Transaction Summary.
l.	Virtual Gas storage Fees.  The term "Virtual Gas Storage Fees" shall mean the fees specified on the Website per MMBtu.  
k.	Website.  The term "Website" shall mean the EnronOnline Website.  

NOTE:  This Agreement assumes that any and all Credit and Collateral issues will be handled during the password application process and before the user is allowed access to the Website.
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SCHEDULE 1
TRANSACTION SUMMARY


This Transaction Summary shall form and effectuate the current proposal between _____________________ ("Customer") and Enron North America Corp. ("Enron") regarding the virtual storage of Gas under the following terms and conditions.  Transaction number ______________________________.

TOTAL QUANTITY (TQ):	____________________________
COMMON METER POINT:	____________________________
INJECTION PERIOD:	____________________________
DAILY INJECTION QUANTITY:	____________________________
WITHDRAWAL PERIOD:	____________________________
DAYS OF WITHDRAWAL (Max of 20 per Month):	____________________________
DAILY WITHDRAWAL QUANTITY:	____________________________
VIRTUAL GAS STORAGE FEE (per MMBtu):	____________________________
SPOT PRICE LOCATION:	____________________________

This Transaction Summary is being provided pursuant to and in accordance with the Virtual Gas Storage, General Terms and Conditions (GTC) in effect between Customer and Enron and constitutes part of and is subject to all of the terms and provisions of such GTC.  Please execute this Transaction Summary and return an executed copy to Enron.  Your execution should reflect the appropriate party in your organization who has the authority to cause Customer to enter into this Transaction Summary.  In the event Customer alters the terms of this Transaction Summary in any manner there will be no agreement pursuant to this Transaction Summary.

ENRON NORTH AMERICA CORP.

By:		

Printed Name:		

Title:		


[CUSTOMER]

By:		

Printed Name:		

Title:		
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