





CONFIRMATION--MASTER PURCHASE/SALE AGREEMENT GOVERNS




November 9, 2000	 			VIA FACSIMILE:  (713) 752-7896


Mr. Gary Marchiori
Texaco Natural Gas, Inc.
1111 Bagby St.
Houston, TX 77002


CONFIRMATION 

This confirmation shall confirm the transaction (311699&311700), reached on August 22 2000, between Texaco Natural Gas, Inc., ("Customer") and Enron Energy Services, Inc., ("Company") regarding the purchase of natural gas under the terms and conditions of the Master Firm Purchase/Sale Agreement of April 1, 1998 (the “Agreement”).  Capitalized terms used herein but not defined have the same meanings ascribed to them in the Agreement.

Company to purchase and receive (Buyer) and Customer to sell and deliver (Seller).

    TIER OF GAS:                                                                            Tier 4 – Firm with Penalty Language**

	DAILY CONTRACT QUANTITY (DCQ):
	 2,800 MMBtu’s Total for September 2000; 
 4,350 MMBtu’s Total for October 2000;
 7,600 MMBtu’s Total for November 2000;
 7,600 MMBtu’s Total for December 2000;
 8,600 MMBtu’s Total for January 2001;
 8,900 MMBtu’s Total for February 2001;
 9,100 MMBtu’s Total for March 2001;
  5,700 MMBtu’s Total for April 2001;
  3,000 MMBtu’s Total for May 2001;
  2,700 MMBtu’s Total for June 2001;
  2,700 MMBtu’s Total for July 2001;
  2,750 MMBtu’s Total for August 2001;
  2,800 MMBtu’s Total for September 2001; and
  4,350 MMBtu’s Total for October 2001.

	
	
	

	DELIVERY POINT(S):
	The interconnection between Seller’s source of supply and the natural gas distribution system of National Fuel Gas Distribution.

	
	
	

	CONTRACT PRICE (PER MMBTU):
	The Contract Price per MMBtu, dry, to be paid by Buyer to Seller shall be the sum of (i) the price set forth in Gas Daily (Pasha Publications, Inc.), or successor publication, in the first issue published on or about the first day of the delivery month in the column, “Monthly Contract Index” under the listing for Niagara, plus 

     $0.27 per MMBtu for the winter months (November through March); and
      $0.175 per MMBtu for the summer months (April through October).
  
	
	
	

	PERIOD OF DELIVERY:
	September 1, 2000 through October 31, 2001
	
	
	

	
	
	
	
	

	
	
	
	
	

	CUSTOMER:
	
	COMPANY:
	
	

	Texaco Natural Gas, Inc.
	
	Enron Energy Services, Inc.
	
	

	1111 Bagby St.
	
	1400 Smith Street
	
	

	Houston, TX 77002
	
	Houston, TX  77002
	
	

	Attn:  Gary Marchiori
	
	
	
	

	Facsimile No.  (713) 752-7896
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	BILLING, INVOICES TO COMPANY:
	
	CONFIRMATIONS TO COMPANY:
	
	

	Enron Energy Services, Inc.
	
	Marde Driscoll  Telephone  (713) 853-9473
	
	

	1400 Smith Street
	
	       Facsimile:  (713)  646-8860
	
	

	Houston, TX  77002
	
	NOTICE/COMMUNICATION TO COMPANY
	
	

	Attn:  Operational Accounting
Facsimile No. (713) 646-2505
	
	Legal Services:   (713)  853-9714  
          Facsimile:  (713) 646-8860
	
	

	
	
	
	
	



Please confirm that the terms stated herein accurately reflect the agreement reached between you and Enron Energy Services, Inc., by returning an executed copy of this Confirmation by facsimile to Enron Energy Services, Inc.  Your response should reflect the appropriate Party in your 
organization who has the authority to enter into this Transaction, and should be received by Enron no later than 5:00 P.M., Central Time on the first (1st) Business Day following the date first written above.  If you timely execute and return this Confirmation but fail to object in writing to the terms set forth in this Confirmation, or if you fail to timely return this Confirmation, the terms set forth in this Confirmation shall be deemed to have been accepted by you as written.  In the event you provide written objections to Enron, the terms set forth in this Confirmation shall not be accepted and there will be no Transaction under the above Master Purchase/Sale Agreement pursuant to this Confirmation, until mutually agreeable terms are reached.

TEXACO NATURAL GAS, INC.					ENRON ENERGY SERVICES, INC.


_____________________________________			_____________________________________
Title:  ________________________________			Title:  ________________________________
Date: ________________________________			Date: ________________________________


** Tier 4   Firm with Penalty:

Firm Gas with Penalty Coverage”  -- subject hereto, both parties are firmly obligated to schedule the DCQ for a period less than or equal to one month with Seller providing penalty coverage. ).  Tier 4  Firm Gas with Penalty Coverage.   Each of Buyer and Seller shall have same performance obligations as set forth in Tier 3 Firm Gas, except, in the case of a Seller’s Deficiency Default, Seller shall, in addition to the payments set forth in such Section, pay directly, or reimburse Buyer for if Buyer has paid, any LDC penalties or cash outs assessed by the receiving LDC as result of Seller’s Deficiency Default.

Tier 3 Firm Gas.   Each of Seller and Buyer shall schedule at the Delivery Point(s) each day on a firm basis a quantity of gas equal to the DCQ.  If on any day Seller fails to schedule the DCQ, then such occurrence shall constitute a "Seller's Deficiency Default" and "Seller's Deficiency Quantity" shall be the numerical difference between the DCQ and the quantity of gas scheduled for such day.  In the event of a Seller's Deficiency Default, Seller shall pay Buyer an amount equal to the product of the Seller's Deficiency Quantity multiplied by the Replacement Price Differential.  If on any day Buyer fails to schedule the DCQ, then such occurrence shall constitute a "Buyer's Deficiency Default" and "Buyer's Deficiency Quantity" shall be the numerical difference between the DCQ and the quantity of gas scheduled for such day.  In the event of a Buyer's Deficiency Default, Buyer shall pay Seller an amount equal to the product of Buyer's Deficiency Quantity multiplied by the Replacement Price Differential.  "Replacement Price Differential" means (i) in the event of a Seller's Deficiency Default, the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price for the day in which the default occurred and (ii) in the event of a Buyer's Deficiency Default, the positive difference, if any, obtained by subtracting the Spot Price for the day in which the default occurred from the Contract Price.  "Spot Price" means the price (or average of range of prices if no single price) set forth in Gas Daily® (Pasha Publications, Inc.), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location closest in proximity to the Delivery Point(s).

