CONSULTING AGREEMENT


	This agreement (Agreement) is made and entered into as of the         day of                          , 2000  by and between Interstate Gas Services, Inc. (IGS) and Transwestern Pipeline Company (Transwestern).

	WHEREAS, Transwestern desires the services of IGS in connection with California Public Utility Commission (CPUC) matters potentially affecting Transwestern (the California Proceedings); and

	WHEREAS, IGS is qualified and desires to perform such services for Transwestern as an independent contractor.

	NOW THEREFORE, in consideration of the premises and the mutual covenants and agreements contained herein, the parties do hereby agree as follows:

	1.	Term.  The term hereof shall be 30 days commencing on November 20, 2000 (Effective Date) and shall automatically renew for month to month thereafter, until terminated by either party upon thirty (30) days' advance notice. 

	2.	Services.  Commencing with the term hereof, and subject to the terms and conditions of this Agreement, IGS agrees to furnish such qualified personnel or equipment, or provide such consulting services (collectively Services) as requested by Transwestern in any and all matters concerning or pertaining to the California Proceedings during the term of this Agreement.  Services shall include, but not be limited to, representing Transwestern at meetings, conferring with parties to the California Proceedings regarding settlement, developing and presenting proposals on behalf of Transwestern, and monitoring CPUC hearings.  Transwestern shall have the right at any time and from time to time to review and/or expressly expand or reduce the scope of Services to be performed by IGS.

	3.	Consultation.  In providing the Services hereunder, IGS agrees to be available for consultation with Transwestern and IGS agrees to meet all deadlines, as agreed upon between IGS and Transwestern's representative.  In providing the Services to Transwestern hereunder, IGS agrees to act in the best interest of Transwestern at all times, and further agrees to do nothing to harm or disadvantage any affiliate of Transwestern with respect to the California Proceedings.

	4.	Compensation.  During the term of this Agreement, as compensation for the Services to be provided by IGS hereunder, Transwestern shall pay IGS as follows:

		Monthly retainer:  $5,000/month

		Expenses:  IGS shall be solely responsible for its in-state meal, auto expenses, office, general administrative overhead, personnel, insurance, telephone, faxes, and taxes of any kind for its services rendered under this Agreement.  Transwestern shall reimburse all documented travel, lodging, and special event or service expenses at cost.  All such expenses shall require Transwestern's preapproval if a single item exceeds $300 or if monthly aggregate expenses exceed $1,500.

	5.	Billing and Payment.  From time to time during the term hereof, IGS shall submit to Transwestern an invoice for Services provided by IGS and for any and all travel expenses incurred by IGS in performance of the Services.  Such invoice shall be prepared in accordance with the rates established in Paragraph 4 above.  Attached to such invoice shall be receipts and other documentation substantiating IGS's costs and expenses.  Transwestern shall remit payment to IGS for each invoice within fifteen (15) days of Transwestern's receipt thereof.  IGS shall submit its last invoice for Services hereunder to Transwestern within fifteen (15) days after the termination of this Agreement, and Transwestern shall pay such invoice within thirty (30) days of receipt thereof.  

	6.	Conflict of Interest.  During the term of this Agreement, IGS shall not perform any services for any other party on behalf of any other person, enterprise, or organization directly in conflict with the Services to be performed hereunder, without Transwestern's prior express written consent.

	7.	Waiver.  The failure of either party to this Agreement at any time to require performance by the other party of any provision herein shall in no way affect the right of either party thereafter to enforce the same, nor shall waiver by either party of any breach of any provision hereof be taken or held to be a waiver of any succeeding breach of such provision or as a waiver of the provision.

	8.	Ownership of Materials.  All materials and information developed by IGS in rendering Services hereunder, except for information that is in the public domain or is generally known or available, shall become and remain the exclusive property of Transwestern, and IGS shall assign any rights in and to such material and information to Transwestern upon Transwestern's request.

	9.	INDEMNIFICATION.  ONE PERCENT OF THE AMOUNT PAID PURSUANT TO THIS AGREEMENT REPRESENTS SPECIFIC CONSIDERATION TO IGS FOR THE INDEMNIFICATION SET FORTH HEREIN.  IGS AGREES TO (REGARDLESS OF THE PRESENCE OR ABSENCE OF INSURANCE) AND SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS TRANSWESTERN, ITS PARENT AND AFFILIATE COMPANIES, PARTNERS, SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES, OFFICERS, DIRECTORS, SHAREHOLDERS, AGENTS AND EMPLOYEES (COLLECTIVELY "INDEMNITEES"), FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS, LOSSES, DAMAGES, CAUSES OF ACTION, SUITS, AND LIABILITIES OF EVERY KIND, INCLUDING ALL EXPENSES OF LITIGATION, COURT COSTS, AND ATTORNEYS' FEES, FOR INJURY TO OR DEATH OF ANY PERSON, OR FOR LOSS OR DAMAGE TO ANY PROPERTY (INCLUDING WITHOUT LIMITATION, CLAIMS FOR POLLUTION AND ENVIRONMENTAL DAMAGE), ANY CIVIL OR CRIMINAL FINES OR PENALTIES, DIRECTLY OR INDIRECTLY ARISING OR ALLEGED TO ARISE OUT OF OR IN CONNECTION WITH ANY ACT, ERROR, OMISSION OR NEGLIGENCE BY IGS, ANY SUBCONTRACTOR (OF ANY TIER), ANYONE DIRECTLY OR INDIRECTLY EMPLOYED BY IGS OR ANY SUBCONTRACTOR, ANY LEASED OR BORROWED EMPLOYEES OF IGS OR ANY SUBCONTRACTOR, ANYONE THAT IGS OR ANY SUBCONTRACTOR CONTROL OR EXERCISE CONTROL OVER, WITH RESPECT OR IN ANY WAY INCIDENTAL TO THE PERFORMANCE OF THIS AGREEMENT OR ANY SERVICES PROVIDED HEREUNDER.  

	10.	Confidentiality.  It is understood that IGS may have access, as determined by Transwestern in its sole discretion, to confidential materials and information (Confidential Information) of Transwestern, its parent, subsidiaries, or affiliates in order to provide the Services hereunder.  It is further understood that IGS will utilize the Confidential Information received by it only for the purpose of providing the Services contemplated hereunder and for no other purposes whatsoever.  In no event shall IGS divulge any such Confidential Information to any third party without the express prior written consent of Transwestern's representative.  Upon termination of this Agreement, IGS agrees not to disclose or use any Confidential Information that it may have concerning the affairs of Transwestern, except for information that is required by law to be disclosed; provided, however, that nothing in this Paragraph 10 shall be construed to prohibit IGS from operating its business in competition with Transwestern.  IGS shall advise all recipients of Confidential Information as to the provisions of this Paragraph and their commitment to be bound by its conditions, and it is agreed that the provisions of this Paragraph shall survive the termination of this Agreement.  

	11.	Governing Law.  This Agreement and the rights and duties of the parties arising out of this Agreement shall be governed by and construed in accordance with the laws of the State of California, except provisions of that law referring to governance or construction of the laws of another jurisdiction. 

	12.	Contractual Rights.  The terms and provisions of this Agreement shall inure to the benefit of and be binding upon any successors or representatives of the parties hereto.

	13.	Assignment and Subcontracting.  IGS shall not assign this Agreement nor assign or hypothecate any payment or part of the payment which may accrue hereunder, nor subcontract the Services or any part thereof.

	14.	Independent Contractor.  The parties hereto agree that the Services rendered by IGS in the fulfillment of the terms and obligations of this Agreement shall be as an independent contractor, and this Agreement does not create an employer/employee relationship between Transwestern and IGS.  IGS is not entitled to the benefits provided by Transwestern or is parent, subsidiaries or affiliates to their employees, and IGS is not an agent, partner, or joint venturer of Transwestern, its parent or any subsidiary or affiliate.  IGS shall act at its own risk and expense in its fulfillment of the terms and obligations of this Agreement and agrees to employ and direct any persons performing any work hereunder.  IGS shall not represent itself to third persons to be other than an independent contractor of Transwestern, nor shall IGS offer to agree to incur or assume any obligations or commitments in the name of Transwestern.

	15.	Laws and Regulations.  IGS shall comply with all valid applicable federal, state and local laws, ordinances and regulations thereunder, issued or promulgated by units of government and regulatory bodies with jurisdiction over any aspect of the Services.

	16.	Entire Agreement and Amendments.  This Agreement constitutes the entire agreement among the parties pertaining to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties.  No supplement, modification or waiver of this Agreement shall be binding unless executed in writing by the parties hereto.

	IN WITNESS WHEREOF, this Agreement is executed on the day and year first above written, but is effective on its Effective Date.  

TRANSWESTERN PIPELINE COMPANY		INTERSTATE GAS SERVICES, INC.




By:							By:                                                    	

Title:							Title:                                               	 
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