	GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (the "Guaranty") is executed as of this ____ day of May, 2001, by _________________NRG Energy, Inc., a __________________Delaware corporation with its head office situated in _________________Minneapolis, Minnesota ("Guarantor"), for the benefit of Houston Pipeline Company, a Delaware corporation with its head office situated in Houston, Texas (“HPL”).  Guarantor and HPL are individually referred to herein as a “Party” and collectively as the “Parties.”

WHEREAS, Brazos Valley Energy Project L.P. a limited partnership duly organized and existing under the laws of the State of __________Delaware, with its head office and place of business in [Houston, Texas]________________ (“BVPBVE”) is a wholly owned affiliate of Guarantor; and

WHEREAS, BVPBVE has entered into an aAgreement to Interconnect and Operate Natural Gas Pipeline Facilities with HPL dated __________, 2001 (together with the schedules, annexes and exhibits thereto and as the same may be amended from time to time) to interconnect and operate BVPBVE’s and HPL’s natural gas pipeline facilities for BVPBVE’s project in Fort Bend County, Texas (the “Interconnect Agreement”); and

WHEREAS, HPL has required BVPBVE to obtain and deliver to HPL a guaranty from Guarantor of BVPBVE’s payment obligations under Section 3 of the Interconnect Agreement.

NOW, THEREFORE, in consideration of the premises set forth herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor covenants and agrees as follows:

1.   Definitions.  Unless otherwise defined herein, all capitalized terms used herein shall have the respective meanings assigned to such terms in the Interconnect Agreement.


2.   Guaranty.  Guarantor hereby irrevocably and unconditionally guarantees to HPL the timely payment by BVPBVE of any and all monies, up to a maximum of $300,000, due to HPL under Section 3 of the Interconnect Agreement for the design, installation, procurement and construction of the HPL Facilities (all obligations so guaranteed, the “Guaranteed Obligations”) in accordance with the terms of the Interconnect Agreement.  In the event of a default in payment of any Guaranteed Obligations by BVPBVE, Guarantor shall promptly pay or cause to be paid such Guaranteed Obligations upon receipt of written notice of such default and demand for payment from HPL.  Guarantor further agrees to pay all reasonable out-of-pocket expenses (including, without limitation, reasonable expenses for legal services) actually paid or incurred by HPL in endeavoring to collect the Guaranteed Obligations and in enforcing this Guaranty.  The liability of Guarantor hereunder shall not be reduced or discharged by any alteration in the relationship between BVPBVE and HPL which has been consented to by BVPBVE in writing (with or without knowledge or consent of Guarantor), or by any forbearance or indulgence by HPL towards BVPBVE or Guarantor, whether as to payment, time, performance or otherwise. 

3.  Representations And Warranties.  Guarantor represents and warrants
that: 
(a)	it is a corporation duly organized and validly existing under the laws of the State of MarylandDelaware and has the corporate power and authority to execute, deliver and carry out the terms and provisions of the Guaranty;

(b)	no authorization, approval, consent or order of, or registration or filing with, any court or other governmental body having jurisdiction over Guarantor is required on the part of Guarantor for the execution and delivery of this Guaranty; and

(c)	this Guaranty, when executed and delivered, will constitute a valid and legally binding agreement of Guarantor, except as the enforceability of this Guaranty may be limited by the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of equity as they apply to the Guarantor.
 

4.	Successors and Assigns.  The guaranty hereunder is a continuing guaranty and shall apply to all Guaranteed Obligations, up to the maximum stated in paragraph 2 hereof, whenever arising and shall inure to the benefit of the successors or assigns of HPL.  HPL may assign, charge or transfer all or any of its right, title and interest in this Guaranty upon such terms as HPL may think fit to any agent for and on behalf of any syndicate of banks and financial institutions providing credit and guaranty facilities to HPL in connection with the Interconnect Agreement.  Neither HPL nor or BVPBVE may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the other party which shall not be unreasonably withheld, conditioned or delayed.  Notwithstanding the preceding sentence, without the consent of HPL this Guaranty may  be assigned to a limited liability company which is an affiliate of Guarantor and into which Guarantor transfers substantially all of its assets and Guarantor shall thereafter be released from any rights or obligations under this Guaranty, provided that Guarantor provides prior written notice to HPL of the assignment and represents in such notice that the assignee has or will have the same or better credit immediately after the assignment as the assignor had immediately before the assignment and such company assumes all of the rights and obligations of Guarantor hereunder.  This Guaranty may be replaced with an irrevocable letter of credit or a performance bond having a face value of $300,000 issued by a financial institution and having terms reasonably acceptable to HPL.

	5.	Waivers.  Guarantor hereby waives (a) notice of acceptance of this Guaranty; (b) presentment and demand concerning the liabilities of Guarantor, except as expressly hereinabove set forth; and (c) any right to require that any action or proceeding be brought against BVPBVE or any other person, or except as expressly hereinabove set forth, to require that HPL seek enforcement of any performance against BVPBVE or any other person, prior to any action against Guarantor under the terms hereof.

Except as to applicable statutes of limitation, no delay of HPL in the exercise of, or failure to exercise, any rights hereunder shall operate as a waiver of such rights, a waiver of any other rights or a release of Guarantor from any obligations hereunder.

Guarantor consents to the renewal, compromise, extension, acceleration or other changes in the time of payment of or other changes in the terms of the obligations, or any part thereof or any changes or modifications to the terms of the Interconnect Agreement; provided such changes are agreed to in writing by the parties thereto.

6.	Notices.  All notices to Guarantor required to be served under this Guaranty shall be in writing and shall be served by commercial overnight delivery services or by registered mail and shall be addressed as follows:

NRG Energy, Inc.
901 Marquette Avenue
Suite 2300
Minneapolis, MN 55402___________________
		___________________
___________________
ATTN: Legal Counsel – Brazos Valley Project, L.P.Treasurer

or at such other address as Guarantor may from time to time designate in writing to HPL.  All notices required to be served under this Guaranty will be effective when received by the addressee.

7.	Amendments.  No amendment of this Guaranty shall be effective unless the same shall be in writing and signed by Guarantor and HPL.  No waiver of any provision of this Guaranty shall be effective unless signed by HPL and the Guarantor.


8.	Governing Law.   This Guaranty shall be governed by, and construed in accordance with, the law of the State of Texas, exclusive of provisions of such law invalidating any provision of this Guaranty or modifying the intent of the Parties as expressed in the terms of this Guaranty.

9.	Subrogation.   The Guarantor will not exercise any rights which it may have by way of subrogation until all the obligations to HPL shall have been paid in full.  Subject to the foregoing, upon payment of all the obligations, the Guarantor shall be subrogated to the rights of HPL against BVPBVE, and HPL agrees to take at the Guarantor’s expense such steps as the Guarantor may reasonably request to implement such subrogation. .

10.	Termination.  This Guaranty, and the obligations of Guarantor hereunder, shall terminate after the payment in full by BVPBVE of all of BVPBVE’s payment obligations up to a maximum of $300,000, under Section 3 of the Interconnect Agreement for the design, installation, procurement and construction of the HPL Facilities.


IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed by its duly authorized representative as of the day and year first above written.


[GUARANTOR]					HOUSTON PIPELINE COMPANY


By:_________________________		By:_________________________

Name:							Name:

Title:							Title:
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