Gathering Services Agreement
between
ENRON MIDSTREAM SERVICES, L.L.C.
(Gatherer)
and

COLEMAN OIL & GAS, INC.
(Owner)
GATHERING SERVICES AGREEMENT

This Gathering Services Agreement ("Agreement") is entered into and made this 1st Day of, dated September __, 1999, by and between Coleman Oil & Gas, Inc., a ____________________________ corporation ("Owner"), and Enron Midstream Services, L.L.C., a Delaware limited liability company, ("Gatherer") (each a "Party", and collectively the"Parties").

Recitals: RECITALS:

Whereas, A.	Owner has, or will expects to have, available a supply of natural gas for which it desires to have Gathering Services performed; and.

Whereas, B.	Owner expects to have additional wells for which it desires to have Gathering Services performed.

C.	Gatherer desires to perform such Gathering Services for Owner in the manner provided for herein;.

Now, Therefore NOW THEREFORE, in consideration of the representations, covenants, and conditions herein contained terms hereof, the sufficiency of which is hereby acknowledged, Gatherer and Owner hereby agree as follows:

Article I ARTICLE  I
Representations, Warranties and Commitment REPRESENTATIONS, WARRANTIES AND COMMITMENT

Section 1.1	Owner’s Representations and Warranties.  Owner warrants title to all gas reserves in and under or attributable to within the Reserve Commitment Area as fully described in Exhibit A attached hereto ("Owner’s Reserves"). Owner warrants that it holds title to all gas delivered to Gatherer hereunder. Owner hereby Gas tendered by Owner for Gathering Services.  Owner represents that except as provided in Exhibit A, Owner’s Reserves are not otherwise subject to any gathering, transportation, purchase and sale or other agreement that would affect the commitment described hereunder in Section 1.2. Owner represents and warrants that gas delivered has been produced from Owner’s Reserves which are not dedicated or committed to interstate commerce, and has not been commingled at any point upstream from the Delivery Point(s) with other gas which may be sold, consumed, transported or otherwise utilized in interstate commerce in such a manner as will subject the Gathering Facilities or any portion thereof, to the jurisdiction of the Federal Energy Regulatory Commission or any successor authority under the Natural Gas Act. Owner represents and warrants that Owner will Section 1.2.  Gas tendered by Owner for Gathering Services will be produced from the Reserve Commitment Area.  Owner shall take no affirmative action, directly or indirectly, that would be designed intended to subject the Field Services or any portion thereof to the jurisdiction of the Federal Energy Regulatory Commission or any successor authority under the Natural Gas Act. Delivery of Gas hereunder shall not constitute such an action. Owner represents and warrants that gas delivered, and Gas tendered by Owner for Gathering Services shall be deemed not to constitute such action. Gas tendered for Gathering Services shall meet the Specifications as defined in the General Terms and Conditions attached to this Agreement. Owner shall indemnify, defend and hold harmless Gatherer from any and all loss, cost, expense and Claims arising from or out of a breach of the representations and warranties herein.

Section 1.2	Owner's Commitment of Gas.  Except as expressly excepted provided in Exhibit A, Owner hereby exclusively commits and dedicates to Gatherer this Agreement, subject to Owner's Reservations below, all of Owner's Reserves, in and under , all of Owner’s present interest in gas reserves in, under, or attributable to the Reserve Commitment Area ("Owner’s Reserves"). Owner agrees shall not to sell, transfer or deliver to any third party any Gas produced from of Owner’s Reserves other than as specified except as provided herein. If Owner acquires any additional interest in additional gas within the Reserve Commitment Area, then Owner's interest in such additional gas will likewise shall constitute Owner’s Reserves and be dedicated to this Agreement,; provided, however, if such additionally acquired interest is dedicated to third party gathering by others by pursuant to an agreement in effect on the date of such acquisition by Owner, then such gas shall become dedicated hereunder to this Agreement only upon the end of any primary term under any such prior agreement, or upon such earlier date as Owner may have any right or option to terminate such prior agreement without cost, penalty, or other adverse effect.

Section 1.3	Owner's Reservations.  Owner reserves the following rights and, together with reasonable quantities of gas to satisfy same such rights ("Owner’s Reservations"):

a.(a) to operate Owner's Reserves wells in the Reserve Commitment Area as a reasonably prudent Operator, provided, in the event Owner should commence operator and as otherwise required by any lease or other agreement; provided however, if Owner commences gas flow from a new well, or the repair or engages in repairing, reworking, or plugging of any well, notice of same shall be given to Gatherer no later than five business Days prior thereto; and any well in the Reserve Commitment Area, Owner shall give notice to Gatherer at least five (5) Days prior thereto if possible, and if said five (5) Days notice is not possible, then Owner shall give Gatherer notice as soon as possible;

b.(b) to separate or process the gas using only mechanical, ambient temperature equipment located at surface production facilities at the well location; and 


c.(c) to use gas produced from Owner's Reserves for operating Owner's Reserves; and the Reserve Commitment Area for operational purposes;

d. to pod(d) to pool, communitize or unitize Owner's Reserves, in which event this Agreement shall cover Owner's interests therein. interests in the Reserve Commitment Area, in which event Owner's interest in gas produced therefrom shall constitute Owner’s Reserves; and

Article II(e) to take such other actions, and exercise such other rights and perform such other obligations as may be necessary to comply with the terms of any lease, any other agreement in effect as of the date hereof, any agreement in effect on the date of acquisition of additional interests in the Reserve Commitment Area, or Law.

Gathering and Redelivery ARTICLE II
GATHERING AND REDELIVERY

Section 2.1	Gathering Services.  In accordance with the terms and subject to the requirements of this Agreement, Gatherer, or Gatherer's designee, shall perform Gatherer shall perform, on a firm guaranteed capacity basis, Gathering Services for Owner's Daily Deliverability of Gas up to the Maximum Daily Quantity and in that regard agrees to purchase, build, own and operate.  Gatherer shall also perform Gathering Services on a non-guaranteed capacity basis for that quantity of Owner's Gas that exceeds the Maximum Daily Quantity. Actions that Gatherer shall take in performing the Gathering Services include, at Gatherer's sole cost and risk, purchasing, building, owning and operating facilities necessary to perform the Gathering Services.  With respect to wells drilled subsequent to the date hereof, Gathering Services shall be in accordance with the Facilities Development Plan attached hereto as described in Exhibit B hereto.  If for any reason Gatherer is unable for any reason to perform Gathering Services for the entire quantity of Owner's Daily Deliverability of Gas, then such excess quantities of Gas shall be released from commitment hereunder until Gatherer is able to provide Gathering Services for such Gas. Gatherer agrees to ; provided however, that if Gatherer for any reason fails to provide Gathering Services for such Gas within ___ days or within the period of time necessary to satisfy any lease obligations, then Owner shall have the right to have such Gas released from this Agreement. Gatherer shall install field gathering facilities as set forth in Exhibit B.

Section 2.2	Receipt Points.  The points at which Owner shall deliver gas to Gatherer and Gatherer shall accept Gas from Owner ("Receipt Points") are as specified in Exhibit C attached hereto.

Section 2.3	Delivery Points.  The points at which Gatherer shall redeliver gas to Owner Gas to Owner and Owner shall accept Gas from Gatherer ("Delivery Points") are as specified in Exhibit D attached hereto.  Maximum volumes that may be redelivered to any Delivery Point shall be as are also set forth on in Exhibit D.

Article III ARTICLE III
Term of Agreement TERM OF AGREEMENT

3.1	Term. (a) This Agreement shall be effective on the Fort Union In--Service Date (the("Effective Date"), and, unless.  Unless otherwise terminated in accordance with the terms of this Agreement or hereof or of the Gas Purchase Agreement, this Agreement shall remain in effect for a period of ten (10) Years from the WIC In--Service Date (the("Primary Term"), and thereafter continue in effect from Year to Year, unless until terminated by either Party upon written at least ninety (90) Days notice to the other Party given ninety (90) Days prior to ; provided further, such notice may be given so as to terminate this Agreement effective as of the end of the Primary Term or any Month thereafter. All indemnity, confidentiality obligations, and audit rights shall survive the termination or expiration hereof. During the term of .

(b) Notwithstanding subsection (a), during the term of the Gas Purchase Agreement, this Agreement shall be effective only as specified in the Gas Purchase Agreement.  Upon termination of the Gas Purchase Agreement, this Agreement shall remain in effect and be controlling.

Article IV ARTICLE IV
Gathering Charge and Payment GATHERING FEE

Section 4.1	Gathering Fee.  The gathering fee ("Gathering Fee") for Gathering Services shall be $0.49 Forty-Nine Cents ($0.49) per Mcf, plus actual fuel and shrinkage, for Owner's quantity of gas (not to exceed ___ percent (__%) of Gas tendered by Owner for Gathering Services) ("Fuel Gas"), for Owner’s Gas as measured at the Measurement Points(s).

Section 4.2 Default on Payment. In the event that Owner is in default on payment of any amount due for Gathering Services rendered hereunder for a period of thirty (30) Days, then upon fifteen (15) Days written notice, Gatherer may at its election suspend Gathering Services and/or terminate this Agreement, unless Owner pays the amount in default within the aforesaid fifteen-Day notice period. Any termination of this Agreement pursuant to the provisions of this Section 4.2 shall be without waiver of or prejudice to any remedy to which Gatherer may be entitled pursuant to this Agreement. ARTICLE V
Article V WARRANTIES, REPRESENTATIONS, AND COVENANTS

Notices/Invoices Section 5.1	General Warranties, Representations, and Covenants.  In addition to the other warranties, representations, and covenants in this Agreement, each Party, as to itself only, warrants, represents, and covenants that:

Except as may be otherwise provided, any notice, request, demand, statement or bill provided for in this Agreement or any notice which a party may desire to give the other (a) It is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation, and it has qualified to do business in and is in good standing in any state where so required in order to perform its obligations hereunder,

(b) It has the right, power, authority, and capacity to enter into and perform this Agreement and all transactions contemplated herein, and all actions required to authorize it to enter into and perform this Agreement have been properly taken.

(c) It will not breach any other agreement or arrangement by entering into or performing this Agreement.

(d) This Agreement has been duly executed and delivered by it and is valid and binding upon it in accordance with its terms, subject to bankruptcy, insolvency, reorganization and other laws affecting creditor's rights generally, and with regard to equitable remedies, to the discretion of the court before which proceedings to obtain same may be pending.

(e) There are no bankruptcy, insolvency, reorganization, receivership or other arrangement proceedings pending or being contemplated by it.

(f) There are no suits, proceedings, judgments or orders by or before any governmental authority that affect either its ability to perform this Agreement or the rights of the other Party hereunder.

(g) It will comply with all Laws relevant to the performance of its obligations under this Agreement.

(h) It has taken or will take reasonable actions to ensure that its ability to perform its obligations hereunder will not be affected by a Year 2000 problem with computers or software over which it exercises ownership or control.

ARTICLE VI
NOTICES

Section 6.1	Notices. (a) Unless expressly specified otherwise in this Agreement, all notices, demands or communications ("Notices") under this Agreement shall be in writing and mailed by regular mail to the post office address of the party intended to receive the same, as the case may be, as follows: shall be addressed to the Party as set forth in subsection (b). All Notices shall be given by: (i) personal delivery, (ii) electronic communication, provided the transmitting device used by the Party provides automated documentary confirmation of receipt, (iii) U.S. first class mail, postage prepaid, or (iv) a nationally recognized overnight courier service.

(b) Unless expressly specified otherwise in this Agreement, all Notices shall be effective and shall be deemed delivered (i) if by personal delivery or by overnight courier, on the date of delivery if delivered on or before 4:30 p.m. on such day; otherwise, it shall be deemed to have been delivered on the next business day following delivery, (ii) if by electronic communication, on the day of receipt unless received after 4:30 p.m., in which event it shall be deemed to have been received on the next business day following receipt of the electronic communication, and (iii) if solely by mail, upon actual receipt. A Party may change its address by Notice to the other Parties.

If to Gatherer:

Enron Midstream Services, L.L.C.
___________________________
Denver, Colorado   80202
Attention: Scott Sitter
Telephone No.: 303-575-6465
Facsimile No.:   303-534-0552

If to Owner:

Coleman Oil & Gas, Inc.
ß Gatherer:
ßNotices: Owner:
ßNotices: Enron Midstream Services, L.L.C.
ßScott Sitter
ßDenver, CO 80202
ßPhone: (303) 575-6465
ßFax: (303) 534-0552
ß
ß Nominations/Confirmations:
ßSame as above
ß
ß Invoices:
ßSame as above
ß
ß Payments:
ßby wire transfer
ß
ßABA Route # 111000025
ß Acct # 4140327387 Coleman Oil & Gas, Inc. 
1610 Wynkoop Street, Suite 550
ßDenver, CO 80202
ßPhone: 
ßFax: (303) 623-2379
ß
ß Nominations/Confirmations:
ßSame as above
ß
ß Invoices:
ßSame as above
ß
ß Payments:
ß 
ß
ß Article VI Denver, Colorado 80202
Governing Law Attention: Jim Anderson
Telephone No.: 303-623-2401
Facsimile No.:   303-623-2379

ARTICLE VII
GOVERNING LAW

Section 7.1	Governing Law. This Agreement shall be interpreted by and construed in accordance with the laws of the state of Wyoming, excluding, however, any conflict--of--laws rules and principles which would apply the law of another jurisdiction.

ARTICLE VIII
EXHIBITS

Section 8.1	Exhibits.  Exhibits A, B, C, D, and E attached to this Agreement are incorporated into and made a part of this Agreement for all purposes.

The IN WITNESS WHEREOF, the Parties have executed this Agreement in multiple counterparts effective as of the Effective Date. as of the date first appearing above.

Gatherer: Owner: GATHERER:						OWNER:

ENRON MIDSTREAM SERVICES, L.L.C. 	COLEMAN OIL & GAS, INC.


By:	By: ______________________________ 	By:	_______________________
Name: Name: 

Title: Title: Its:	______________________________	Its:	_______________________

-7-	091799

GENERAL TERMS AND CONDITIONS 
TO THE
GATHERING SERVICES AGREEMENT

For the purposes of the Agreement, unless the context of the instrument requires otherwise, the following definitions shall be applicable: terms not defined elsewhere in this Agreement shall have the meanings set forth below:

SECTION 1. SECTION A --DEFINITIONS

"British Thermal Unit" or "Btu" shall mean means the amount of heat required to raise the temperature of one pound of water from 59 degrees Fahrenheit to 60 degrees Fahrenheit.

"Business Day" means any Day other than a Saturday, Sunday, or date on which national banks or the U.S. Postal Service is closed.

"Central Time" means Central Time as adjusted for daylight savings time.

"Claims" means all claims or actions, threatened or filed and whether groundless, false or fraudulent, that directly or indirectly relate to the subject matters of the indemnity, and the resulting losses, damages, expenses, attorneys' fees and court costs, including injury, death and damage to real and personal property, whether incurred by settlement or otherwise, and whether such are threatened or filed prior to or after the termination hereof.
"Day" shall mean"Day" means a period of time beginning and ending at 9:00 a.m. Central Time.

"Delivery Point(s)" shall mean means the point(s) described in Exhibit D.

"Equivalent Quantities" shall mean means the volume of gas delivered hereunder for Owner's account to the Delivery Point(s) which shall equal the thermal equivalent in MMBtu of the volume of gas received by Gatherer at the Measurement Point(s) hereunder during a given period of time less compressor fuel, dehydrator fuel, and loss and shrinkage of gas required for delivery of gas to the Delivery Point(s) hereunder Fuel Gas during the same period of time.

"Fort Union Gathering Header" shall mean means the Fort Union Gas Gathering, L.L.C. gathering header located in Campbell and Converse Counties, Wyoming.

"Fort Union In-Service Date" shall mean the later of the date that the Fort Union Gas Gathering, L.L.C. facilities are capable of receiving, flowing, treating and redelivering Gas or the date that the field facilities necessary to deliver Gas in the Fort Union Gas Gathering, L.L.C. facilities are capable of receiving, flowing, dehydrating, compressing and redelivering such Gas.-Service Date" means September __, 1999.

"Gas" shall mean"Gas" means natural gas in its natural state, produced from wells, including casinghead gas produced with crude oil, natural gas from gas wells, vaporized liquefied natural gas, methane and other gaseous hydrocarbons. 

"Gas Purchase Agreement" shall mean means that certain Gas Purchase Agreement covering the Reserve Commitment Area between Enron Capital & Trade Resources Corp. and Owner of even date herewith.

"Gathering Facilities" shall mean means those gathering lines and facilities and appurtenances thereto, cathodic protection equipment and such easements and other rights in land that are to be used by Gatherer or, gatherer's designee or third party gathering service provider in performing the Gathering Services.

"Gathering Services" shall mean means measuring, compressing, dehydrating, treating for the removal of CO2, gathering and other post production operations, including third party gathering services (for which Gatherer assumes responsibility), necessary to receive Owner's Gas at the Receipt Points and deliver Owner's Equivalent Quantities of Gas to the Delivery Point(s). 

"Laws" means all present and future valid applicable laws, rules, regulations, ordinances, decrees, decisions, or orders.

"Maximum Daily Quantity" shall mean means at least 20,000 Mcf a Day, and up to 40,000 Mcf a Day.

"Mcf" shall mean means 1,000 cubic feet of Gas at a pressure of 14.73 p.s.i.a. and at a temperature of 60 degrees Fahrenheit.

"Measurement Point" shall mean means the inlet flange of Gatherer's meter located at the screw compressor applicable to each Delivery Point or other meter as designated by the Parties.

"MMBtu" shall mean means one million British Thermal Units.

"Month" shall mean means the period beginning on the first Day of a calendar month and ending on the first Day of the next succeeding calendar month.

"Owner's  Daily Deliverability of Gas" means the Owner's Gas which that is physically capable of being produced by Owner n, in accordance with applicable law, rule or order Law, from wells completed within the Reserve Commitment Area, subject only to Owner's Reservations.

"Psia" shall mean means pounds per square inch, absolute.

"Psig" shall mean means pounds per square inch, gauge.

"Receipt Point(s)" shall mean means the point(s) described in Exhibit C.

"Reserve Commitment Area" shall mean means all Gas reserves in and under or attributable to the area shown on Exhibit A. 

"Specifications" shall mean the System Specifications and Procedures of Gatherer, as the same may be amended and or supplemented from time to time. means the quality specifications set forth in Section F.1 and procedures expressly set forth in this Agreement.

"WIC In-Service Date" shall mean"WIC In-Service Date" means the date that the Wyoming Interstate Gas Medicine Bow Lateral interconnection with the Fort Union Gas Gathering, L.L.C. gathering header Header is on line and fully operational.

"Year" shall mean means a period of 365 consecutive Days as defined above; provided however, that any such year which period that contains a date of February 29 shall consist of 366 consecutive Days.

SECTION 2. B -- NOMINATION AND SCHEDULING

2.1 1.	First of the Month Nominations.  Owner will submit in writing to For each Month, Owner shall notify Gatherer, by facsimile or electronically in the form requested by Gatherer, its a mutually acceptable electronic medium, of Owner’s total estimated quantities of Gas in Mcf and MMBtu per Day to be delivered to Gatherer at each Receipt Point and redelivered by Gatherer at the Delivery Point(s) under this Agreement, by 9:00 A.M. C.T. Central Time on the earlier of the date that is five (5) Business Days prior to the beginning of the delivery such Month or the first Business Day prior to the earliest deadline for first--of--the--month nominations of the downstream pipeline(s).

2.2. 2.	Mid--Month Nominations.  (a) Owner shall submit changes to its first--of--the--month nominations in writing to by notifying Gatherer, by facsimile or electronically a mutually acceptable electronic medium, no later than 9:00 a.m. C.T., Central Time five (5) Days prior to the scheduled Day of flow.  Owner shall notify Gatherer of daily downstream nomination changes by 9:00 a.m. Central Time on the day prior to the change.

(b) Owner may request a modification of its nominations for any time and for any Receipt or Delivery Point upon giving notice at least one (1) Business Day in advance of the deadline for giving notice to the downstream pipeline. Gatherer will attempt to accommodate such request as gathering operating conditions (including capacity) reasonably permit in Gatherer’s judgment.

3 2.3.	Nomination Confirmations.  Upon receipt of Owner's nomination, Gatherer shall promptly: (a) review the nomination and promptly(b) notify Owner should if a discrepancy exist exists between Owner's nominated volumes and volumes confirmed by the interconnecting pipeline for Owner or its market at the Delivery Point(s). Gatherer shall notify Owner in writing, by facsimile or electronically, a mutually acceptable electronic medium of volumes scheduled for first--of--the--month nominations or mid--month changes.  Gatherer shall not be obligated to provide service hereunder on any Day that Owner does not nominate pursuant to current procedures established by Gatherer and/or the: (a) this Agreement or (b) third party downstream pipeline(s) or such alternate procedure to which Gatherer and Owner mutually agree. whose procedures have been provided by Gatherer to Owner.

2.4 4.	Adjustments to Maximum Daily Quantity.  Owner anticipates that wells commenced and completed after the date hereof will result in the need for Gathering Services for volumes of Gas greater than the initial Maximum Daily Quantity of 20,000 Mcf.  If and as such additional wells are completed and, pursuant to Exhibit B, connected to the Gathering Facilities, the Parties shall revise the Maximum Daily Quantity to reflect the additional volumes of Gas resulting from such wells; provided however, the Maximum Daily Quantity shall not exceed 40,000 Mcf.

5.	Minimum Quantities.. In the event If the total average daily quantity of gas received by Gatherer for Owner's account at a reciprocating compressor hereunder is averages less than 3,000 Mcf per Day for ninety (90) consecutive Days for reasons other than curtailment, dewatering or Force Majeure, then the Agreement may be terminated, or Force Majeure, or actions or inactions of Gatherer or downstream pipelines, then upon thirty (30) days Notice Gatherer may terminate this Agreement for all Receipt Points upstream of such compression point at Gatherer's option, exercised after giving Owner thirty (30) Days written notice..

SECTION 3. SECTION C -- CONTRACT BALANCING

1.	Maintaining Balance.  (a) Owner and Gatherer shall each use their best efforts to cause the deliveries at the Receipt Points to equal the MMBtu’s of the deliveries at the Delivery Points (less Fuel Gas) each Day.

(b) Subject to subsection (a):

(i) Owner shall: (A) 3.1. Owners' Obligation to Maintain Balance. Owner shall manage daily receipts and deliveries of Gas and, (B) if necessary, make adjustments to maintain a balance of receipts and deliveries. Owner shall, and (C) manage daily receipts and deliveries so that the Imbalance shall be kept as near zero as practicable. "Imbalance" shall be defined as the difference between the total MMBTU's of Gas received at the Receipt Point(s), less fuel and lost and unaccounted for gas, and the total MMBTU's of Gas allocated to Owner at the Delivery Point(s).; and

3.2. Gatherer’s Right to Minimize Variances and to Balance.(ii) Gatherer shall manage Monthly balancing of Receipt Point volumes and Delivery Point volumes shall be managed by Gatherer so that any Imbalance or tolerance shall be kept as near to zero as practicable.

Unless agreed to between parties,(c) Gatherer will is not be required to: (i) receive quantities from Owner in excess of the quantities Owner or Owner's designee will accept at the Delivery Point(s) on a concurrent basis and Gatherer shall not be required to or (ii) deliver at any Delivery Point(s) quantities in excess of Equivilent Equivalent Quantities of the gas received from Owner at the Receipt Point(s).

2.	Imbalances.  (a) Any cumulative difference between the total MMBtu's of Gas received at the Receipt Point(s), less Fuel Gas, and the total MMBtu's of Gas allocated to Owner at the Delivery Point(s) ("Imbalance") occurring during a Month shall be adjusted as soon as practicable during the next Month.  The total imbalance, measured in MMBtu's, at the end of any Month shall not exceed ten percent (10%) of the gas delivered for Owner’s account during that Month unless arrangements are otherwise agreed upon in advance by the Owner and Gatherer.

(b) If the imbalance at the end of a Month exceeds ten percent (10%) for reasons other than curtailment, dewatering, or Force Majeure, or actions or inactions of Gatherer or downstream pipelines, Gatherer may refuse to accept or redeliver such quantities of Gas, as appropriate, until the Imbalance is corrected.

(c) Gatherer has no obligation to receive or deliver any gas that would create an imbalance.  Owner, not Gatherer, is responsible for any imbalances between Owner and any third party.

(d) The parties shall cooperate to revise the nomination and balancing procedures, from time to time, to accommodate changes in third party downstream pipelines’ nomination procedures.

(e) Upon termination of this Agreement, any party owing gas to the other party shall tender it for delivery at the Receipt Points or Delivery Points within sixty (60) days of the termination, and the parties shall cooperate to ensure such deliveries are made at such times and in such quantities so as to reasonably accommodate both parties. The provision of this section shall survive the termination of this Agreement until balancing occurs.

SECTION D --SECTION 4. OWNERSHIP AND CONTROL

1.	Ownership and Control. Owner shall be deemed to be in exclusive control and possession of all gas Gas until it is delivered to Gatherer at the Receipt Point(s) specified herein, and after it has been delivered to Owner or for its account at the Delivery Point(s) specified herein. Gatherer shall be deemed to be in exclusive control and possession of all gas gathered hereunder Gas after it is received by Gatherer at the Receipt Point(s) and until it is redelivered to Owner or for its account at the Delivery Point(s).  The party Party deemed to be in exclusive control and possession of the gas gathered Gas shall be responsible for and shall indemnify the other party Party against any injury Claims or damage Damages 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. The parties hereto understand and acknowledge that Party.  Notwithstanding the foregoing, title to all Gas shall at all times remain with Owner.

SECTION 5. E -- PRESSURES

1.	Pressures. Gatherer shall install and maintain compression facilities which have an average design suction pressure of 5 five (5) psig, but capable of a minimum pressure of 2 two (2) to 3 three (3) psig at the inlet meter of the screw compressor applicable to each Delivery Point in accordance with the provisions of the Facilities Development Plan attached hereto as Exhibit "B".  Notwithstanding anything herein to the contrary herein, Gatherer and Owner agree that, the pressures maintained at the compression facilities and at the wellhead(s) wellheads will be adjusted as reasonable and necessary to optimize production with due consideration for the design and operational capabilities and limitations of the compressor units.




SECTION 6. F -- QUALITY

6.1. The 1.	Quality Specifications. Gas delivered at the Receipt Point(s) shall be commercially free of gum, gum--forming constituents, gasoline, and other solid or liquid matter that may become separated from the Gas during Gathering thereof and shall conform to the Specifications as the same may be amended or supplemented by Gatherer from time to time: following Specifications:

(a)	Have a total Gross Heating Value of not less than 950 nine hundred fifty (950) Btu's per cubic foot;

(b)	Be commercially free of all dust, non--vaporous hydrocarbon liquids, suspended matter, all gums and gum forming constituents and any other objectionable substances;

(c)	Contain not more than twenty (20) grains of total sulfur, nor more than one--fourth (1/4) grain of hydrogen sulfide per one hundred (100) standard cubic feet;

(d)	Contain not more than four percent (4%) by volume of carbon dioxide (CO2);

(e)	Have no greater than 10 ten (10) ppm of oxygen;

(f)	Not contain Contain not more than six percent (6%) by volume of total inerts;

(g)	Have a temperature of not less than forty (40) degrees Fahrenheit nor greater than one hundred and twenty (120) degrees Fahrenheit;

(h)	Not contain Contain not more than five (5) pounds of entrained water vapor per millioncubit million cubic feet and no free water; and

(i)	Have a hydrocarbon dew point no greater than twenty--five (25) degrees Fahrenheit.

6.2 2.	Non Conforming Gas.  Upon Notice to Owner, Gatherer, at its option, may refuse to accept receipt of any Gas not meeting the quality specifications set out herein. Thereafter Specifications in Section F.1; in such event, Owner shall have the right to conform the Gas to the above specifications said Specifications.  If Owner does not elect to conform the Gas to said specifications Specifications, then Gatherer may accept Gas tendered by Owner hereunder which does not meet the specifications above said Specifications, treat same to conform to said specifications Specifications, and charge Owner a mutually agreeable fee.  If, at any time, Owner determines that Gatherer's treating costs can no longer be economically justified, Owner shall so notify Gatherer in writing and in the event and if Gatherer is unable or unwilling to adjust such treating costs to a level acceptable to Owner, Owner shall have the right to may obtain the release of such Well and the affected the well producing such Gas (as to producing formation only) from the terms of this Agreement. If neither Gatherer nor Owner elects to treat the Gas to conform to the above specifications said Specifications or such treatment is terminated, then Gatherer shall upon thirty (30) Days prior written notice from Owner, release from the provisions of the Agreement the Well this Agreement the well (as to the producing formation only) from which such Gas is produced.  The Gatherer’s receipt by Gatherer of Gas which fails to meet any one of the above requirements shall not be held to be a waiver of Gatherer's right to refuse future delivery of such Gas.

6.3 3.	Quality at the Redelivery Point(s). The Points.  Gas delivered by Gatherer for Owner's account at the Delivery Point(s) Points shall be of merchantable quality and shall meet the quality specifications of Transporter(s). Specifications of Section F.1 or of Owner’s transporters, whichever is the most stringent.

SECTION 7. FORCE MAJEURE SECTION G -- FORCE MAJEURE

7.1 1.	Force Majeure. (a) Except for Owner's obligations to make payment due for Gas delivered and gathered hereunder, neither party Party shall be liable for failure to perform under the terms of this Agreement when such failure is due to "Force Majeure".  Force Majeure shall mean means acts of God, severe weather, failure to obtain government approvals, strikes, lockouts, or industrial disputes or disturbances, civil disturbances, arrests and restraints, interruptions by government or court order, present and future valid orders of any regulatory body having proper jurisdiction, acts of the public enemy, wars, riots, insurrections, inability to secure labor or inability to secure materials, including inability to secure materials by reason of allocations promulgated by authorized governmental agencies, epidemics, fires, explosions, breakage or accident to machinery or lines of pipe, freezing of wells or pipelines, inability to obtain easements, right-of-way or other interests in realty, the making of repairs, routine maintenance, replacements or alterations to lines of pipe or plants, capacity or firm transportation arrangements with third parties over which neither Owner nor Gatherer has control, or any other cause, whether of the kind herein enumerated or otherwise, not reasonably within the control of the party Party claiming Force Majeure. Failure Except to the extent resulting from a breach of a Party's warranties and representations regarding Year 2000 matters, failure due to the occurrence of a Year 2000 problem relating to computer systems, software or equipment owned, leased or licensed by Gatherer, or a service provider to Gatherer, shall be deemed an event of Force Majeure hereunder.

(b) A Party shall not be entitled to claim Force Majeure until such time that it: (i) Notifies the other Party of the event of Force Majeure, and (ii) provides in such Notice reasonably sufficient details as to the cause and expected duration of the Force Majeure.

(c) Events of Force Majeure shall, so far as possible, be remedied with all reasonable dispatch.  The settlement of industrial difficulties labor disputes shall be within the discretion of the party Party having the difficulty dispute, and the requirement that Force Majeure be remedied with all reasonable dispatch shall not require the settlement of industrial difficulties labor disputes by acceding to demands of any opposing party Party when such course is inadvisable in the discretion of the party having the difficulty. Party having the dispute.

SECTION 8.(d) Force Majeure shall not include any inability to provide Gathering Services as a result of overcommitment of capacity by Gatherer.



SECTION H -- BILLING AND PAYMENT

1.	Billing Period. The billing period for the Gathering Fee and for amounts otherwise owed by Owner to Gatherer shall be from the first Day of one Month to the first Day of the succeeding Month.

2.	Statements and Payments. (a) As soon as practicable, but no later than On or before the fifteenth (15th) Day of each calendar month, Gatherer will render to Owner a statement setting forth day following the close of each Month, Gatherer shall furnish to Owner: (i) an invoice setting forth the amounts due for Gathering Services provided during, and for other amounts owed with respect to, the preceding Month, and (ii) pertinent measurement reports setting forth the volumes of gas received and delivered during the preceding Month (including, in terms of Mcf's and MMBtu's, the total quantity of Gas received hereunder as measured at the Measurement Point and the Equivalent Quantities of Gas delivered hereunder at the Delivery Point(s) Points during the immediately preceding Month and the amount payable therefor. Additionally, such statement shall set forth the cumulative imbalance existing at the end of the current Month. Owner agrees to pay Gatherer 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 Owner. In the event such quantities are estimated for any period, corrected statements shall be rendered by Gatherer to Owner and paid by Owner or refunded or credited by Gatherer, as the case may be, in each instance in which the actual quantity received or delivered hereunder with respect to a Month shall be determined to be at variance with the estimated quantity theretofore made the basis of billing and payment hereunder. Owner shall, if requested by Gatherer at any time during the term of this Agreement, provide Gatherer with such payment securities as may be acceptable to Gatherer. In the event Owner fails to promptly provide payment securities acceptable to Gatherer when requested by Gatherer, Gatherer and Owner agree that Gatherer may suspend its performance hereunder until such time as Owner furnishes acceptable payment securities to Gatherer. In addition to all other remedies available to Gatherer, should Owner fail to pay any amount when the same becomes due, interest shall accrue thereon), a statement of the Fuel Gas allowances, cumulative Imbalances, and the total net amount due Gatherer.  Owner shall pay Gatherer the invoiced amount within fifteen (15) days following the invoice date ("Due Date").  If the Due Date falls on a Day other than a Business Day, payment is due the next Business Day.  Payment shall be by wire transfer to Gatherer’s account at _______ Bank, N.A., ABA Routing No. 111000025, Account No. 4140327387.

(b) If Owner fails to pay any amount by the Due Date, interest on the unpaid amount shall accrue 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%) lesser of:  (i) the prime rate as published by ______ Bank plus two hundred (200) basis points 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 Agreement. Any statement, or (ii) the maximum amount permitted by Law per month, until the balance is paid in full to Gatherer.  If Owner disputes any invoiced amount, it shall promptly notify Gatherer.

(c) If Owner is in default on payment of any undisputed amounts due for Gathering Services for a period of thirty (30) Days, then upon fifteen (15) Days written notice, Gatherer may suspend Gathering Services until and unless Owner pays the undisputed amounts in default. Such right to suspend Gathering Services shall be in addition to any other remedy to which Gatherer may be entitled under this Agreement.

3.	Errors.   Owner shall have the right to audit Gatherer's records relating to Gathering Services and invoices from time to time during Gatherer's normal business hours. If following payment of an invoice either Party asserts an error regarding measurements, billings, payments or other similar items regarding the invoice, it shall be adjusted without interest or penalty as soon as reasonably possible, but in any event, within one Month from the date the error is asserted and resolved.  Invoices not questioned within two (2) Years from the invoice date shall be final as to all parties both Parties.

4.	Records and Charts. Each Party shall have the right for two (2) Years following receipt of any invoice, charge, or computation to examine the books, records and charts of the other Party, during normal working hours, to the extent necessary to verify the accuracy of any invoice, charge or computation made under this Agreement.  The Parties shall each preserve all test data, charts and other similar records in conformance with Law, but not less than three (3) Years.  Gatherer shall provide charts and records to Owner for verifying the accuracy of measurements within two (2) weeks after request by Owner.  Owner shall return the charts and records, and any and all copies, within sixty (60) days after receipt. Any statement shall be final as to all Parties unless questioned within two (2) years after payment thereof has been made.

SECTION 9. ASSIGNMENT
Owner shall not assign or transfer its rights hereunder or Owner's Reserves without first obtaining Gatherer's written consent to such assignment or transfer. Owner's transfer in violation hereof shall be void.

SECTION 10. TAXES
Owner agrees to reimburse Gatherer upon invoice for the full amount of any 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 Gatherer or its business in connection with or attributable to the volumes, value or gross receipts from the Gathering of the Gas received from Owner 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 Gathering of such Gas or upon some other basis.
SECTION 11. RIGHTS OF WAY

Owner hereby grants to Gatherer, insofar as Owner I -- ASSIGNMENT

1.	Assignment. Either Party may assign its rights and obligations hereunder, but such assignment shall not be effective until Notice of said assignment is given to the other Party. Any assignment shall be binding upon and shall inure to the benefit of the Parties and their successors and assigns.  No assignment, however, shall in any way modify a Party’s rights or obligations hereunder.

SECTION J -- TAXES

1.	Taxes. Owner shall be responsible and liable for the payment of all taxes (except taxes measured by income), fees and other charges (including penalties and interest thereon) now or hereafter levied or assessed by any government (municipal, county, state, or federal) relating to Owner's Gas or Gatherer's services under this Agreement.  If Gatherer is required to pay any such taxes, fees or other charges (or penalties or interest thereon), Owner shall immediately reimburse Gatherer therefor upon receipt of supporting documentation from Gatherer.

SECTION K -- RIGHTS OF WAY

1.	Rights-of-Way. Each Party hereby grants to the other, insofar as such Party has the right to do so, all requisite easements and rights--of--way over and across the premises covered hereby owned or leased by such Party, with full right of ingress and egress, for the purpose of carrying out the duties and terms of this Agreement and Gatherer's each Party’s obligations thereunder. To the extent Owner's leases or other agreements permit, Owner hereby grants to Gatherer the right to lay and maintain pipelines and to install any necessary equipment on said lease and shall have the right to free entry for any purpose incidental to the performance of its obligations hereunder. All pipelines, meters and other equipment placed by Gatherer a Party on said any lands shall remain the property of Gatherer such Party and may be removed by Gatherer at any time.

SECTION 12. MISCELLANEOUS
12.1 This Agreement contains the entire agreement between the parties hereto on the date hereof, respecting the subject matter hereof, and there are no prior or contemporaneous agreements or representations affecting such subject matter other than those herein expressed.
12.2 It is further agreed that no modification or change herein shall be enforceable unless reduced to writing and executed by both parties.
12.3 No waiver by either party hereto of any one or more defaults by the other in the performance of any of the provisions of this Agreement shall operate or be construed as a waiver of any future default or defaults whether of a like kind or different nature.
12.4 There is no third party beneficiary to this Agreement and the such Party at any time following termination of this Agreement.

SECTION L - CONFIDENTIALITY

1.	Confidential Information.  This Agreement, and all measurements and other data relating to gas received, gathered, and delivered under this Agreement, shall constitute "Confidential Information".  Gatherer and Owner: (i) shall not disclose any Confidential Information by any means whatsoever to anyone other than an officer, director, partner, or employee of, or counsel or accountant for, Owner or Gatherer (collectively, "Permitted Recipient"), (ii) may disclose the Confidential Information only to a Permitted Recipient and only as provided in this Section, and (iii) shall protect the confidentiality of the Confidential Information in accordance with this Agreement.  The Confidential Information is proprietary and commercially sensitive and may constitute a trade secret, and disclosure to the general public could cause harm to one or both parties.

(b) A party may disclose Confidential Information only to its Permitted Recipients who have a bona fide need to have such information in order to perform obligations or exercise rights of a party under this Agreement, but such disclosure may be made only after a Permitted Recipient has been provided with a copy of this Agreement and has agreed (which, consistent with but not as a limitation on Section 9.2, must be in writing) to be bound by the terms hereof.

(c) Each party shall be responsible for: (i) ensuring compliance by its Permitted Recipients with the confidentiality provisions of this Agreement shall not impart rights enforceable by any person, firm or organization not a party or not bound as a party, or not a successor or assignee of a party bound to this Agreement., and (ii) any unauthorized disclosure by its Permitted Recipients.

12.5 IN NO EVENT SHALL GATHERER BE LIABLE TO OWNER FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY CHARACTER, INCLUDING WITHOUT LIMITATION, LOSS OF USE, LOSS OF PROFITS OR REVENUES, COST OF CAPITAL, CANCELLATION OF PERMITS, UNABSORBED GATHERING OR STORAGE CHARGES, TERMINATION OF CONTRACTS, TORT OR CONTRACT CLAIMS OTHER THAN CONTRACT CLAIMS ARISING OUT OF THIS AGREEMENT, LOST PRODUCTION OR ANY OTHER FORM OF CONSEQUENTIAL DAMAGE SUFFERED BY OWNER, AND IRRESPECTIVE OF WHETHER CLAIMS FOR SUCH DAMAGES ARE BASED UPON CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE. 2.	Exceptions to Confidentiality Obligations.  (a) The confidentiality obligations and restrictions of Section 1 shall not apply to a disclosure to a governmental agency, to the public, or in judicial, administrative, or governmental proceedings pursuant to a valid subpoena or other applicable valid rule or order, but only to the extent the party intending to make a disclosure in good faith believes it is required by Law or by the rules of any stock exchange or securities regulatory authority; provided however, that:

12.6 The provisions of this Agreement are severable, and if any portion of this Agreement is deemed legally invalid or unenforceable, the remainder of this Agreement shall survive and remain in full force and effect.
12.7 Each party shall not disclose the terms hereof 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(i) Prior to making any such disclosure, it shall notify the other party of any proceeding of which it is aware which may result in disclosure and use, and such notice shall specify and include:  (A)  the written opinion of legal counsel (of the party intending to disclose) as to why such disclosure is required, (B) the date on which it intends to make such disclosure, and (C) the text of the proposed stock exchange announcement or other disclosure,

(ii) The Party intending to disclose shall give due consideration to any comments received from the other party within seven (7) days following the date notice was received by such other Party; provided however, that if the party intending to disclose believes such disclosure must be made prior to the end of such seven (7) days, its notice to the other Party shall convey such belief and it shall give due consideration to comments received from the other Party prior to the date that it intends to make such disclosure, 

(iii) The Party intending to disclose shall disclose only that portion of the Confidential Information required to be disclosed and shall take all reasonable efforts to prevent or limit the disclosure. 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. preserve the confidentiality thereof, including obtaining protective orders, and

12.8 All(iv) The Party intending to disclose shall have the burden of proving that disclosure under this subsection (a) was required.

(b) The confidentiality obligations of this Agreement shall not apply to information that:

(i) At the time of disclosure was in the public domain through reasons other than by:  (A) a breach by the other Party of this Agreement, or (B) action or failure to act on the part of the other Party; or

(ii) At the time of disclosure by the disclosing Party was lawfully acquired by the other Party from a third party source, provided that such source was not at the time bound by a confidentiality or similar agreement prohibiting the disclosure thereof.

(c) The Party asserting that information is not subject to the confidentiality obligations of this Agreement shall have the burden of proof of substantiating such assertion.

SECTION M -- DAMAGES

1.	Parties’ Liability.  (a) Each Party shall save and hold harmless the other Party, its partners, officers, employees, and agents from and against any and all:  rights, claims, demands, causes of action, disputes, and other matters arising out of or relating hereto, whether sounding in contract, tort, or otherwise, shall be resolved by binding arbitration pursuant to the Federal Arbitration Act. The arbitration shall be administered by the American Arbitration Association ("AAA") and shall be conducted in Gatherer, Texas. Seller and Buyer shall each designate an arbitrator, who need not be impartial, within 30 Days of receiving notification of the filing with AAA of an arbitration demand. The two designated arbitrators shall elect a third arbitrator. If either Party fails to timely designate an arbitrator, or the Parties' arbitrators fail to designate the third within 30 Days of their appointments, arbitrators shall be appointed by AAA such that there will be three arbitrators.

12.9 In the event the Federal Energy Regulatory Commission or any successor or other federal or state governmental agency exercises jurisdiction over the services or rates provided for under this Agreement, then Gatherer, at its election, shall have the right to terminate this Agreement upon thirty (30) Days advance written notice to Owner. and legal, administrative, or arbitration proceedings, of any and every nature (collectively, “Claims”), and injuries (which as used in this Agreement also includes deaths), damages to persons or property, or other damages or obligations of any and every nature, resulting from or that gave rise to any Claim, including liabilities, losses, costs, penalties, expenses, judgments, fines, settlements, interest, reasonable attorneys’ fees, and other related expenses of any nature (collectively, “Damages”): (i) resulting from a breach of its warranties, representations, or covenants under this Agreement or (ii) occurring on its respective side of the Receipt or Delivery Points; provided however, that neither the foregoing nor anything else in this Agreement shall be construed as relieving or releasing either Party from liability for Damages, wherever occurring, resulting from its own gross negligence or willful misconduct or the gross negligence or willful misconduct of any of its officers, directors, partners, employees, or agents.  If both Parties are so negligent, they shall each contribute in accordance with their degree of fault.  Notwithstanding the foregoing, however, each Party shall be solely responsible for any Damage due solely to any defect in any equipment that it is obligated to maintain under this Agreement, regardless of where it occurs, but the foregoing shall not be construed as a release of any remedies such responsible Party may have against any vendor or lessor of such equipment or against any other third party who provides maintenance or repairs for such equipment.

(b) Notwithstanding anything in this Agreement to the contrary, neither Party shall be liable to:

(i) the other Party for any incidental, exemplary, special, consequential, indirect or punitive damages (with each Party being liable to the other Party only for direct actual damages), or

(ii) any third party or to the other Party for (and such Party shall be saved, indemnified, and held harmless by the other Party with respect to) any Damages suffered by third parties as a result of: (A) a breach of this Agreement, or (B) any failure of a Party to receive or deliver gas hereunder for any other reason.

2.	Settlements and Insurance.  Neither Party shall be liable to the other Party for settlement of a Claim without its express written consent thereto, which shall not be unreasonably withheld.  The party to be indemnified shall reimburse the other Party for payments or costs incurred in respect of an indemnity with the proceeds of any judgment, insurance, bond, surety or other recovery made with respect to an event covered by the indemnity.

SECTION N -- MISCELLANEOUS

1.	Section and Other Headings; Pronouns; and Construction.  The section and other headings contained in this Agreement are for reference only and have no legal significance.  The use of pronouns is generic and they shall mean any gender as appropriate. The terms "include" or "including," or similar terminology, shall be construed as meaning without limitation as to the nature or scope of the referenced matters.  This Agreement shall be deemed to have been drafted by both Parties, and therefore the rule against construing ambiguities against the party drafting a contract shall be inapplicable to this Agreement.

2.	Entire Agreement; Amendments; and Waivers.  (a) This Agreement contains the entire understanding and agreement of the parties, and supersedes and replaces any and all prior agreements, representations, and understandings, both written and oral.

(b) Except by written instrument executed and approved by both Parties, no provision of this Agreement may be changed, waived or discharged, and no change, modification, waiver or amendment by any other method will be effective.  Consistent with but not as a limitation on the foregoing, references in this Agreement to the Parties attempting to agree, or unless otherwise agreed, or phrases of similar import, shall mean and require agreements reduced to writing.

(c) Failure of either Party to enforce any right or remedy shall not be a waiver of that right or remedy, or a waiver of any future right or remedy, whether of a like or of a different character.

3.	Further Assurances. The Parties agree to take such further actions and execute such further documents as necessary or appropriate in order to effectuate the purpose and intent of this Agreement.

4.	Partial Invalidity.  Except as otherwise provided herein, if any provision of this Agreement is held to be invalid or unenforceable in whole or in part, such provision, only to the extent invalid or unenforceable, shall be severable from this Agreement, and the other provisions of this Agreement (along with the provision at issue, to the extent that it would be valid and enforceable, and such provision shall be deemed to be so reformed) shall remain in full force and effect and the remaining provisions hereof shall be liberally construed to carry out the purpose and intent of this Agreement. If the absence or modification of the affected part of this Agreement substantially deprives either Party of the economic benefit of this Agreement, the Parties shall negotiate reasonable and enforceable provisions to restore the economic and commercial benefit to the Party so deprived consistent with the intent originally reflected in this Agreement.  If the Parties are unable to do so, then either Party may terminate this Agreement by giving the other Party written notice of termination no later than sixty (60) days after the effective date of the law, regulation, rule or order affecting this Agreement.

5.	No Third Party Beneficiaries.  This Agreement is solely for the benefit of the Parties, and no provision of this Agreement shall inure to the benefit of any person other than the Parties.

6.	Counterparts.  This Agreement may be executed in one or more original counterparts, all of which, taken together shall constitute an original.

7.	FERC Jurisdiction. If the Federal Energy Regulatory Commission or any successor or other federal or state governmental agency exercises jurisdiction over the services or rates provided for under this Agreement, then the parties shall promptly negotiate in an attempt to amend this Agreement so as to provide each Party with the economic benefits and services that existed prior to the exercise of such jurisdiction.  If within fourteen (14) days after negotiation commenced the Parties are unable to agree on an amendment, then either Party may terminate this Agreement upon thirty (30) Days Notice unless the Parties execute an amendment within said 30 Days.

8.	Survival.  All indemnity, confidentiality obligations, and audit rights shall survive the termination or expiration hereof.

9.	Other Activities.  This Agreement shall not act as a restraint on present or future activities of any Party or its affiliates or business associations, whether or not such activities are competitive with the business or operations of either Party or its affiliates or business associations. 

10.	Remedies.  Unless expressly provided otherwise herein: (a) no right or remedy expressly conferred herein shall be exclusive of any other right or remedy now or hereafter available at law or in equity, and (b) no provision hereof regarding remedies shall be construed as a limitation on the nature of the remedies to which a Party may be entitled with respect to a breach of other provisions of this Agreement.




EXHIBIT A
TO THE
GATHERING SERVICES AGREEMENT

RESERVE COMMITMENT AREA

sdaniel/Denver/Forms/Coleman Gas Gathering 08_27_99
EXHIBIT B
TO THE
GATHERING SERVICES AGREEMENT
FACILITIES DEVELOPMENT PLAN

1.  NEW WELL CONNECTS.

Owner will notify Gatherer as soon as reasonably possible of Owner's intent to drill additional well(s). wells subsequent to the date hereof.  Upon completion of such wells and the Parties mutually agreeing that the well(s) are economically viable taking into consideration the sums of money required to install Gathering Facilities, Gatherer will at its sole cost and risk construct the additional required Gathering Facilities to connect such well(s) to the existing Gathering Facilities.  Gatherer will pursue such construction with reasonable dispatch and due diligence, subject to the acquisition of all applicable governmental approvals, environmental permits, and right--of--ways or easements.  If the Parties are unable to agree upon the economic viability of the well(s), Owner may install its own additional gathering facilities which shall be connected Gatherer's existing Gathering Facilities. Owner and Gatherer shall negotiate the terms for a mutually agreeable interconnect at the existing Gathering Facilities.
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EXHIBIT C
TO THE
GATHERING SERVICES AGREEMENT
RECEIPT POINT(S)
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EXHIBIT D
TO THE
GATHERING SERVICES AGREEMENT
DELIVERY POINT(S)

At the terminus of the Fort Union Header:

1.	Wyoming Interstate Company, Ltd. -- Medicine Bow Meter Station 
(Maximum Volume -- ___________________ MCF)

2.	Colorado Interstate Gas Company-- North Platte River Station
(Maximum Volume -- ___________________ MCF)

3.	KN Energy, Inc. -- KNI Interconnect Station
(Maximum Volume -- ___________________ MCF)
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EXHIBIT E
TO THE
GATHERING SERVICES AGREEMENT

Measurement, Testing and Metering

Except as otherwise agreed by Gatherer, the metering facilities to measure the volumes of Gas delivered at each Measurement Point and Delivery Point shall be maintained and operated or caused to be maintained and operated by Gatherer or Gatherer's designee.  The Btu content of the Gas shall be determined by the facilities at the Receipt Points and Delivery Points.  Such facilities and measurement data with respect to the Gas covered hereby shall at all reasonable times be subject to joint inspection by the parties Parties hereto. Gas volumes measured with the use of orifice meter(s) shall be determined in accordance with the provisions of the Gas Measurement Committee Report No. 3 of the American Gas Association (ANSI/API 2530--1991) as amended, supplemented, or revised from time to time.  Gas volumes measured with the use of positive or turbine meter(s) shall be determined on the basis of Gas Measurement Committee Report No. 7 of the American Gas Association as amended, supplemented, or revised from time to time. Gas volumes measured with the use of ultrasonic meter(s) shall be determined on the basis of Gas Measurement Committee Report No. 9 of the American Gas Association as amended, supplemented, or revised from time to time. The unit of volume for measurement of Gas delivered hereunder shall be one (1) cubic foot of Gas at a base temperature of sixty degrees Fahrenheit (60°F.) and at an absolute pressure of fourteen and seventy--three one hundredths (14.73) pounds per square inch absolute.  Atmospheric pressure for each of the Receipt Points and Delivery Points shall be assumed to be 12.7 psia irrespective of the actual atmospheric pressure at such points from time to time.  Temperature shall be determined by a recording thermometer of standard make.  If recording charts are used the arithmetical average of the temperature recorded during periods of flow for each chart, the factor for specific gravity according to the latest test therefor, and the correction for deviation from Ideal Gas Laws applicable during each chart period shall be used to make proper computations of volumes hereunder.  If electronic flow measurement is used, continuous temperature, static pressure and differential pressure monitoring will be applicable.  If electronic measurement is used in conjunction with on--site chromatograph, continuous monitoring of specific gravity will be applicable; otherwise the volumes computed using a fixed value specific gravity factor shall be corrected to reflect the actual specific gravity of the flowing Gas as determined by a chromatographic analysis of the sample accumulated during the same period of flow or, in the case of spot samples, the specific gravity factor determined by chromatographic analysis shall be applied to volumes delivered during the succeeding chart periods.  The correction for deviation from the Ideal Gas Laws shall be computed and applied to volumes calculated by electronic measurement devices.  Specific gravity and Btu shall be determined by such methods as may be developed by Gatherer through use of a continuous Gas sample accumulator, on premises analysis, or by spot samples taken at the Receipt Points and Delivery Points at intervals determined to be appropriate by Gatherer.  Results from a continuous sampler shall be used to calculate volumes delivered during the same period in which the sample was accumulated; provided, however, that Gatherer reserves the right to adopt the practice of using the Btu content measured for a period prior to the Month of Gas flow in calculating the quantity of Gas transported during a given Month.  Results from a spot sample shall be used to calculate volumes during the subsequent period until another sample is taken.  The arithmetical average of the continuous temperature recorded during each chart period, the factor for specific gravity according to the latest test therefor, and the correction for deviation from Ideal Gas Laws applicable during each chart period shall be used to make proper computations of volumes hereunder.  The gross heating value (Btu content) used shall be determined by adjusting the Btu content measured to reflect the actual water vapor content of the Gas delivered at a temperature of sixty degrees Fahrenheit (60°F.) at an absolute pressure of fourteen and seventy--three one--hundredths (14.73) pounds per square inch absolute.  The volume of Gas measured shall be multiplied by the applicable Btu content for such Gas (either that measured for the Month of Gas flow or for the designated period of Btu measurement that may occur prior to the actual Month of Gas flow) to determine the total volume of Gas in MMBtu.
11. Meter Test.
At intervals determined to be appropriate by the measuring Party, but no less than quarterly, orifice and other types of meters and appurtenant instruments shall be calibrated in the presence of representatives of the other Party.  If the aggregate error in any measurement devices is found on test to register not more than one percent (1%) fast or slow in volume, then they shall be deemed to be correct.  All measuring devices shall be adjusted upon test to register accurately within the tolerance allowed by their respective manufacturers.  If the aggregate error in any measurement devices is more than one percent (1%) fast or slow in volume, adjustments shall be made by applying the percentage of error to the volume involved during the time the metering equipment was out of calibration, if this period can be ascertained.  If the length of time the metering equipment was out of calibration cannot be ascertained, then the percentage of error will be applied to the volume delivered for one--half of the time elapsed since the date of the last calibration.  During the time any meter is out of repair or is being tested, or in the event of a sudden failure of any meter to register for any period accurately within the one percent (1%) variation allowed herein, and if it is not feasible to install another meter, then the volume of Gas flowed shall be estimated with the mutual concurrence of both parties Parties until a new or repaired meter is installed.  Adjustment and settlement shall be made at the regular Monthly periods on the basis of the best available data using the first of the following methods which is feasible:

a.	By using the registration of any check measuring equipment, if installed and registering;

b.	By correcting the error if the percentage of error is ascertainable by calibration, test or mathematical calculations; and

c.	By estimating the quantity of deliveries by deliveries during preceding periods under similar conditions when the meter was registering accurately.

The measuring Party shall give the other Party notice of the time of all tests of meters and appurtenant instruments sufficiently in advance of the holding of such tests so that the other Party may conveniently have its representatives present; provided, however, if the measuring Party has given such notice to the other Party and the other Party is not present at the time specified, then the measuring Party may proceed with the tests as though the other Party were present, and the results therefrom shall be deemed correct and accurate.

If Gatherer determines that any measurement error results from pulsation, Owner shall or shall itself cause the person who owns the facilities that are causing the pulsation to (at its or their expense), within sixty (60) Days of its receipt of notification, reduce the pulsation to a level such that the square root error in respect of pulsation is not greater than one percent (1%).
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