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Dear _________:

	[Personal intro]

	Attached please find a copy of the executed agreements for Dynegy’s purchase of preferred stock from Northern Natural Gas Company.  These agreements discuss the parties’ conversion, redemption and exchange rights under different events associated with the proposed merger.  Also, included is a powerpoint slide depicting the structure encompassed in these agreements.  We are contemplating a similar structure for the purchaser of preferred stock from Transwestern and expect to be able to leverage off much of the work done for the Northern transaction.  

Given (i) the different tax attributes of the two pipeline entities, (ii) differences between the prospective purchasers of Transwestern’s paper relative to Dynegy, and (iii) current market conditions, we anticipate that revisions to the attached agreement would include 

A. Redemption and exchange rights under various events tied to the merger
B. Elimination of the 338(h)10 provision
C. Exchange pricing


Should you have any questions concerning the mechanics of Northern’s preferred stock issuance, please feel free to contact [Mitch Taylor?] at _________________.









