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AMENDMENT NO. 1

(Effective May 19, .1978)

TO

ALASKAN NORTHWEST NATURAL GAS

TRANSPORTATION COMPANY

GENERAL PARTNERSHIP AGREEMENT

The General Partnership Agreement (effective as of January 31,
.1978) is hereby emended in the following respects:

1. Section 5, Allocation of Profits and Losses, is deleted.
2. In lieu thereof, the following shall be inserted:
5. Allocation of Profits and Losses.

5.1 Contemporaneous Joinder of Partnership: In the event
all Partners execute this Partnership Agreement on or before March 17,
1978, and unless the Partnership Commitment Agreement provides other-—
wise, allnet profits and net losses and credits of the Partnership
~Nehall beallocated to the respective-Capital Accounts of the Partners
in accordance with their respective Partner's Percentages. Such
allocations shall be made for each calendar month based upon the

weighted average of each Partner's Percentage during such month.

These allocations axe subject to retroactive adjustments resulting
from any changes in Capital Accounts -pursuanf-to'PZRC* of' other govern-—
mental order.

5.2 Non-Contemporaneous Joinder: In the event some Partners
execute this Agreement on or before March 17, 1978, and other Partners
are admitted to the Partnership after March 17, 1978, and unless the
Partnership Commitment Agreement'provides otherwisem ad unequal-abOto- -
cation of all net profits and'net'losses and-lcredits o f.the ePartnership
shall be made in recognition of the greater: degree of- financial risk,
Partnership responsibility and commitment! of personnel and capital
assumed by those Partners who execute this Agreement on or before
March 17, 1978. Allocations made under this Section 5.2 shall be made
for each’calendar month based upon!the weighted average of each Part *
ner's Percentage during such month. These allocations are subject
to retroactive adjustments resulting from any changes in Capital Ac-
counts pursuant to FERC or other governmental order.

5.2.1 The Capital~Accountrof :any-:Partner—.

Partnership after March 17/ 1978/ shall be'allocated that share
) of all net profits, net losses and* credits of the "Partnership

adm itted—so



accruing after such Partner's admission (exclusive of losses
allocated under Section 5.2.3) as such Partner's Percentage

would entitle that Partner to receive/ less a discount as set
forth below:

Admission Date Discount
After Commitment Date 15%
1-1-80 thru Commitment Date 10%
7-1-79 thru 12-31-79 6%
1-1-79 thru 6-30-79 4%
7-1.-78 thru 12- 31-78 2%
3-18-78 thru 6-30-78 1%

5.2.2 The net profits, net losses and credits of the
Partnership remaining after deducting the net profits, net losses
and credits determined under Section 5.2.1 (exclusive of losse.i
allocated under Section 5.2.3) shall be allocated to the respec*
tiva Capital Account of each Partner executing this Agreement
prior to March 18, 1978, in the proportion that each such Part-—
ner's Percentage bears to the total of the Partners’ Percentages

of all such Partners.
)

5.2.3 Losses realized from the sale, abandonment or
other disposition of Partnership assets (other than in the
ordinary course of business) prior to the In-Service Date shall
be allocated among all Partners in accordance with the Partners’
Percentages as of the'date"of such“d*xs?ositxon:-——— *

This Amendment Mo. 1 shall be effective as of May 19, 1978, and
is consented to and agreed upon by all Partners.

IN WITNESS WHEREOF, the Parties named below (being a3l1:o0f the
Partners as-of May 19/ 1978) have caused "this -Amendment *to‘be executed
by their respective-duly authorized offxcers"on*the'date shovn.— ————

GENERAL PARTNERS:

ATTEST: NORTEERN ARCTIC GAS"COMPANE * -~
/% / Den B. O’Brien, Jr. By /s/ Gordon L. Severe
General'Counsel . " “Txtle " President

May 19, 1978



NORTHWEST ALASKAN PIPELINE COMPANY

By /s/ John G. McMillian
Title Chairman'of the Board
May 19, 1978

PAN ALASKAN GAS COMPANY

/s/ Wendell Doggett By /s/ K. E. Xalen
AsstT Secretary Title' President
May 19, 1978

ATTEST: NATURAL GAS CORPORATION OF
CALIFORNIA

/s/ D .E. Gibson By /s/John A. Sproul
Counsel Titie Chairman or me" Boaid

May 19, 1978

JATTEST.: PACIFIC INTERSTATE TRANSMISSION
COMPANY (ARCTIC)

/s/ Eelen M. Famenar. By /£/ Harry Lerare — :(—

Asst. Secretary rftli PresTdent-————————cemee -
May 19, 1978

- - ATTEST? UNITED ALASKA ‘FUELS CORPORATION - -
/% / W. 0. Crain, Jr. By /s/ D. Lamar Smith
Asst. Secretary Title Vice President

May 19, 1978






AMENDMENT NO. 2
AGREEMENT DATED AS OF JANUARY 1, 1980
BETWEEN
ALASKAN NORTHWEST NATURAL GAS TRANSPORTATION COMPANY

AMERICAN NATURAL ALASKAN COMPANY

THIS AGREEMENT dated as of January 1, 1980 |
(Amendment NO. 2) by and among ALASKAN NORTHWEST NATURAL
GAS TRANSPORTATION CDMpANY, a New York general partnership,
("Partnership”) formed pursuant to the Alaskan Northwest
Natural Gas Transportation Company General Partnership
Agreement effective as of January .31,$1978 ("Partnership
Agreement"), and American Natural Alaskan Company, a
Delaware corporation ("American Natural Alaskan") and a
a wholly owned subsidiary of American Natural Resources
Company, a Michigan corporation,

WITNESSETH THAT:

WHEREAS, American Natural Alaskan has requested the
Partnership to admit American Natural Alaskan as a Partner
on the terms and conditions set forth in this Amendment No.
2, and the Partnership is willing to admit American Natural
Alaskan as a Partner on such terms and condition's; and

WHEREAS, the terns of the admission of American Natural
Alaskan to the Partnership, as set forth in Amendment No. 2,

require the amendment or waiver of certain terms, conditions,

or provisions in the Partnership Agreement, and the Partnership



is willing to agree to such amendments or waivers;
and

WHEREAS, American Natural Alaskan is ready, willing
and able to abide by and comply with all the terms, con-
ditions, and provisions of the Partnership Agreement, as
amended hereby; and

WHEREAS, the Partnership and American Natural Alaskan
agree that Amendment No. 2 w ill be subject to the approval

of the Federal Energy Regulatory Commission;

NOW, THEREFORE, the Partnership and American Natural
Alaskan, intending to be legally bound hereby, agree as

follow s:

In accordance with the provisions of this Amendment No.
2, and the Partnership Agreement as amended hereby, American
Natural Alasxan shall become a Partner in the Partnership as
of January 1, 1980 (hereinafter called the "Admission Date").
In consideration of Decoming a Partner, American Natural
Alaskan shall make capital contributions to the Partnership
on the terms and subject to the conditions of Section 4 of

the Partnership Agreement, as amended by this Amendment No.

2.



Section 1 of the Partnership Agreement is amended,

effective as of the Admission Date, to add a new section 1.7

to read as follows:

"1.7 AMERICAN NATURAL ALASKAN COMPANY,
(hereinafter called 'American Natural Alaskan'),
a corporation organized under the laws of the
State of Delaware, with its principal corporate
offices at One Woodward Avenue.Detroit, Michigan
48226. American Natural Alaskan represents '
that: (a) all of its capital stock is owned
by American Natural Resources Company, a
Michigan corporation; and (b) American Natural
Alaskan or an A ffiliate intends to become a Shipper.”

111
Section 3. G of the Partnership Ayreement is amended, effec-—

tive as of the Adnission Date, to read as follows:

"1.6 Representations and W arranties Con-—

cerning Formation of Partnership; 'Each Partner
represents and warrants that, subject to the
receipt of all necessary regulatory approvals

relating to this Agreement and the invest-
ment of the Partners in this Partnership,
the execution and delivery of this Agree-
ment, the formation of the Partnership and’
the performance hereof w ill not contravene
any provision of, or constitute a default
under, any indenture, mortgage or other
agreement of such Partner or any A ffiliate
of such Partner or any order of any court,
commission or governmental agency having
jurisdiction, and this Agreement is a
valid and enforceable Agreement against
such Partner except insofar as enforcement
hereof may be Ilim ited by bankruptcy, in -
solvency or other similar laws related to
or affecting the enforcement of creditors"’
rights. Each of the Parties to this Agree-
ment set forth in Sections 1.1 through 1.7
represents that it is not subject to or is



exempt from the jurisdiction of the SEC as

a public utility holding company within the
meaning of the of the Public U tility Holding
Company Act of 193S."

v
Section 4.1.3 of the Partnership Agreement is amended,

effective as of the Admission Date, to read as follows:

"4.1.3 Subject to such change as nay be
necessary by Section 4.1.4, the .identifica-
tion and value to the Project of the Qualified
Expenditures of any Partner or any A ffiliate
of a Partner (other than Northwest) shall oe
determined by the Board of Partners. Upon
review and determination of the value of the
Qualified Expenditures of such Partners or
A ffiliates (other than Northwest), as herein
provided (such review and determination to be
made as soon as practicable after the Forma-
tion Date end, in any event, prior to November
30, 1978), the Capital Account of each Partner
(other than Northwest) shall be credited with
the amount so determined. Each Partner claim —
ing a Qualified Expenditure shall permit the
Partners reasonable access to it cooks and
records to verify such expenditures

A Partner admitted to the Partner-
ship after November 30, 1978, hereinafter
referred to as an Additional Partner, shall
have a reasonable time after the date of admis-—
sion to submit to the Partnership the amount
of Qualified Expenditures that the Additional
Partner proposes to have included in its Capital
Account. The Board of Partners shall review
and determine the value of such Qualified
Expenditures to the Project on the same oasis
as the Qualified Expenditures of other Partners
(other than Northwest) and the Capital Account
of such Additional Partner shall be credited "
with the amount so determined, subject to such
change as may be necessary by Section 4.1.4.
A Partner claiming Qualified Expenditures
under this paragraph shall permit the Partners
seasonable access to its books and records
to verify such expenditure.”



Section

e ffective as

Section

Section 4.2.5

the

Admission

4.1.4 of the Partnership Agreement is amended,

of the Admission Date, to read as follows:

"4.1.4 Qualified Expenditures, and the
value of assets generated thereby, shall be
subject to review and verification by tne
FERC, and only those expenditures, and the
values ascribed to such assets, found by tne
FERC to reflect reasonable and necessary
expenditures, prudently incurred, shall be
retained in the Capital Accounts, and then
only to the extent that FERC authorizes the
inclusion thereof as a capital expenditure
appropriately made on behalf of the Partner-—
ship for inclusion in rate base. Any disr
allowance by the FERC of an amount included
in any Capital Account under Section 41
snail be reflected forthwith in a retroactive
adjustment of (i) the Capital Account from
which such amount was so disallowed and (ii)
all other Capital Accounts affected by such
disallowance in accordance with this Agree-
ment .

In the event such disallowance occurs after
the ownership interest of each Partner has
been determined in accordance with Section
4.3.1, the retroactive adjustment required
by this Section 4.1.4 shall not affect the
division of interests determined in accord-—
ance with Section 4.3.1, but shall instead
be reflected in the amount of capital re-
quired to be contributed by the Partners
pursuant to Section 4.3.2."

\A|

4.2 of the Partnership Agreement is amended by

changing

and by including a new section 4.2.6, effective as of

Date, to read as follow s:



**4.2.5 On or before December 1, 1979, and
on or before each succeeding December 1 in the
event tne Commitment Date is estimated to occur
after such succeeding Decemoer 2, tne Board of
Partners shall determine, taking into account
budgeted costs and contractual commitments which
w ill accrue if the Project is suspended, the
anticipated cash requirements of the Partnership
for the period from January 1, 1980 (ox from «ny
succeeding January 2) through the date then es-

timated to be the Commitment Dae. Immediate
notice of each such determination shall be given
to all Partners. Each Partner ayrees, subject to

the withdrawal rights specified in Section a9,
to contribute to the Partnership, for the period
commencing January 1, 1980 and ending with the
Commitment Date, an amount equal to (i) the amount
by which the anticipated cash requirements of the
Partnership duriny such period exceeds the amount
contributed by American Natural Alaskan pursuant
to Section 4.2.6, divided by (ii} the number of
Partners.

4.2.6 American Natural Alaskan agrees, not-—
withstanding anything to the contrary in Section
4.4.3, which Section shall not be applicable to
this Section 4.2.6, to contribute to the Paxtnex-
snip that amount which is equal to the ancunt con-
tributed by any Partner pursuant to Section 4.2
from the form ation Date through January 7, 1980.

Until American Natural Alaskan shall have contributed
to the Partnership the entire amount required to

be contributed by it pursuant to this Section 4.2.6,
it shall, notwithstanding anythiny to the contrary

in Section 4.4, contribute to the Partnership pursuanga
to this Section 4.2.6, on each date on which m capita-
contribution pursuant to Section 4.2.5 shall become
due and payable, an amount equal to the lesser of

(i) the highest amount eontxibuted by any Paxtner
pursuant to Section 4.2.5 on such date or (ii) the
balance xemaining to be contributed by American
Natural Alaskan pursuant to this Section 4.2.6.

The contributions made by American Natural Aliskan
pursuant to this Section 4.2.6 shall be in addition

to American Natural Alaskan's contributions pursuant

to Section 4.2.5."



Notwithstanding anything ip Amendment No. 2 to the contrary,
each Partner agrees that solely for purposes of Section 5 of the
Partnership Agreement, American Natural Alaskan shall be treated

as if it had executed the Partnership Agreement on or before Kerch

17, 1978.

ARN
Section 8.3.1 of the Partnership Agreement is anended,

effective as of the Admission Date, to read as follows:

"8.3.1 The Executive Committee shall
consist of a Chairman and six members.
Each Partner named in Sections 1.1 through
1.7 (or any substitute Partner succeeding
to its interest hereunder) shall designate
a representative to serve on the Executive
Committee, and the Chairman of the Board of
Partners shall also be the Chairman of the
Executive Committee. Any vacancy on the
Executive Committee occasioned by the with-—
drawal of a Partner named in Sections 1.1
through 1.7 (or any substitute Partner suc-
ceeding to its interest herfeunder) shall be
filled by the Board of Partners.”

1X
Section 8.4.1 of the Partnership Agreement is anended,

effective as of the Admission Date, to z,ead as follow s:

"8.4.1 The Audit Committee shall consist
of six members selected to serve by the Board
of Partners. No member of the Audit Committee
shall be affiliated in any manner with Northwest,
and no Partnei may have more than one representa-
tive on the Audit Committee. The Board of Part-
ners shall designate one member of the Audit Commit
tee to serve as Chairman of the Audit Committee.
Decisions of the Audit Committee shall be by a
m ajority vote of the members. The members shall
serve on the Committee at the w ill of the Board

of Partners."



Section 8.5.1 of the Partnership Agreement is amended,
effective as of the Admission Date, to tead as follows:
”8.5.1 The Compensation Committee shall

consist of six members selected oy the Board
of Partners. No member of the Compensation
Committee shall be affiliated in any manner
with Northwest, and no Partner shall have
more than one representative on the Compensa-
tion Committee. The Board of Partners shall
designate one member to serve as Cnaiman of
the Compensation Com mittee. Decisions of the
Compensation Committee shall be by majority
vote of tne members. The members shall serve
on the Committee at the w ill of the Board of
Partners.”

X1

For the purposes of Section 11.1 of the Partnership Agree
ment, execution of this Amendment No. 2 shall (a) satisfy the
requirement that a new Partner execute a counterpart of the
Partnership Agreement, and (b) constitute American Natural
Alaskan's warranty and representation that it has satisfied
the conditions fox admission to the Partnership set forth

in Sections 11.1.2 through 11.1.4.
X1l

Section 14.2.1 of the Partnership Agreement is amended,

effective as of the Admission Date, to read as follows:



"14.2.1 Except as provided in Section
14.2.2, the Corporation shall issue a number
of shares of its common stock to each Partner
in consideration for the transfer of the
Partnership's business and assets which is
the same percentage of the total number of
such shares so issued as each such Partner's
respective Partner's Percentage as of the date
of the transfer, giving effect, however, to
the special allocation provisions of Section
5.2, to the extent such provisions are appli-
CaUle, in such a manner as to preserve the
discounts provided therein for Partners admitted
to the Partnership after Match 17, 1978."

X111

Sections 15.2 and 15.8 of the Partnership Agreement are amended,

and a new Section 15.9 is added, effective as of the Admission Date,

to read as follows:

"15.2 Right to Withdraw: Any Partner shall
have the right to withdraw from the Partnership
at any time prioi to the Commitment Date upon
written notice pursuant to Section 16.2 to the
other Partners and to the Partnership (the 'With=*
drawal Notice') so stating. Rights of Withdrawal
on and after the Commitment Date shall be as
specified in the Partnership Commitment Agreement."”

"15.8 Continuation of Partnership: Except
as provided in Sections 15.3 and 25.7, it- is
understood and agreed by each of the Partners
that the relationship of partnership among then
is intended to continue without interruption
until such relationship is either specifically
dissolved by unanimous consent of all the Partners
or by the occurrence of one of the events specified
in Sections 15.3 and 15.7 as an event of dissolu -
tion, and each Partner waives and releases its
right to dissolve or ootain dissolution of the
Partnership in any other manner or for any other
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reason. In this connection, the Partners
agree and intend that the Partnership shall
not be dissolved by the admission of r new
Partner pursuant to Section 11.1.1 or by the
withdrawal of a Partner from the Partnership.
If# notwithstanding the foregoing understanding,
agreements and intentions of the Partners, the
Partnership may at any time or from time to
time be deemed by operation of law and other-—
wise than pursuant to Section 15.3 or 15.7 to
be dissolved and subject to winding up, each
of the Partners hereby covenants and agrees
with the other Partners as follows:

"15.8.1 The business affairs of the
Partnership shall continue without interruption
and be carried out by a new partnership (the
'Successor Partnership');

"15.8.2 The Partners of the Successor
Partnership shall be the Persons who were
Partners hereunder at the time of such dis-
solution, and the Successor Partnership and
the Partners thereof shall be governed by the
terms of this Agreement as if the Successor
Partnership were the Partnership;

"15.B.3 Each of the Partners covenants
and agrees to execute such further agreements,
including (without lim itation) notes, novations
and accommodations as may be necessary to con-
tinue the business of the Partnership by the
Successor Partnership and to protect and perfect
any lier. or security interest granted by the
Partnership;

"15.8.4 Each Partner waives and releases, to
the full extent it may law fully do so, all rights
to a winding up or liguidation of the business of
the Partnership, notwithstanding that the dissolu -
tion of the Partnership nay be caused wrongfully
or otherwise in contravention of this Agreement
by such Partner or any other Partner and further
notwithstanding that, at the tine of such dissolu-
tion such Partner shall be, or be deemed to be or
thereby become# a Withdrawing Partner pursuant to
this Agreement; and

LT



”15.8.5 As used in this Section 15.8, the
terra 'Partnership,’” at any point in time, shall
mean the Partnership originally formed pursuant
to this Agreement or the Successor Partnership
which at such time is continuing the business
end affairs of the Partnership originally so
formed

"15.9 Effect of Withdrawal: Any Partner
which shall exercise its "right to withdraw from
the Partnership prior to the Coramitnelit. Date pur-
suant to Section 15.2 or shall be deemed to
have withdrawn from the Partnership by opera-
tion of Section 4.4.5 or 15.4 (herein called
a 'Withdrawing Partner') shall have those
rights stated in Section 4.4.4 and no others.

W ithdrawal by one or more Partners pursuant to
Section 15.2 or by operation of Sections 4.4

or 15.4 shall not (i) effect a dissolution of
the Partnership or (ii) affect obligations
previously incurred by the Withdrawing Partner.
Withdrawal pursuant to Section 4.4.5, 15.2 or
15.4 shall, ipso facto, terminate the Withdraw—
ing Partner's status as a Partner, forfeit all
voting rights in Partnership affairs and termi-
nate all representation on Partnership committees
and the Board of Partners.”

XV

Section 18.13 of the Partnership Agreement is

anended to add a new section 16.13.1, effective as of the

Admission

Date, to read as follows:

”716.13.1 Upon the admission of an Additional
Partner subsequent to the issuance by the FERC
of the order in response to the filing required
by section 16.13, the Partnets agree to cooperate
in the inoediate preparation, submission and
prosecution of a filing seeking an order from
FERC approving the admission of the Additional
Partner under the terms and conditions agreed
to for admission. In the event the FERC fails
to issue an order or orders to the effect stated
above or which is otherwise in form or substance
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satisfactory to the Partnership, as determined

by the Board oi Partners, and no corrective
amendments to this Amendment or other documents
satisfactory to the Partnership» as determined

by the Board of Partners, can be executed suf-
ficient to obtain such satisfactory order# the
agreement to admit the Additional Partner shall be

null and void, and the Additional Partner shall
promptly receive a full refund of its cash con-
tributions, and all capital contributions pursuant
to Section 4.1 shall be rescinded in full, with

any tangible assets represented thereby which
have been previously delivered by such Additional
Partner to the Partnership returned to such Addi-

tional Partner.

xv

This Amendment No. 2 shall be governed by and interpreted in
accordance with the laws of New York. Terras used in this Amendment
No. 2 which are defined in the Partnership Agreement are, unless

the context otherwise requires, used herein as therein defined.
XVi

This Amendment No. 2 may be executed in counterparts, each of

which shall be deemed an original# but all of which together shall

constitute one and the same instrument.

XVl

This Amendment No. 2 embodies the entire agreement and under—
standing between the Partnership and American Natural Xlaskan and
supersedes all prior agreements and understandings relating to the

terms and conditions of the admission of American Natural Alaskan



as a Partner and any other natters which art the subject of this

Amendment no. 2.

XVIII

This Amendment No. 2 and the ooligations of the Partnership
and American Natural Alaskan hereunder are subject to all appli-
cable laws, rules, orders and regulations of United States federal,
state or local governmental authorities having jurisdiction and,
in the event of conflict, such Jaws, rules, orders and regulations

of governmental authorities having jurisdiction shall control.



ATTEST:

ATTEST:

ATTEST:

i#-1 * 4 ~

"V AVAIANMX

AMERICAN NATURAL ALASKAN COMPANY

ALASKAN NORTHWEST NATURAL GAS
TRANSPORTATION COMPANY

By each of its Partners:

NORTHWEST ALASKAN PIPELINE COMPANY

NORTHERN ARTIC GAS COMPANY

By

PAN ALASKAN GAS COMPANY
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IN WITNESS WHEREOF, the petties have executed this

Amendment No. 2 as of the day and year first written.

ATTEST: AMERICAN NATURAL ALASKAN COMPANY

ALASKAN NORTHWEST NATURAL GAS
TRANSPORTATION COMPANY

By each of its Partners:
#

ATTEST: NORTHWEST ALASKAN PIPELINE COMPANY
By
ATTEST : NORTHERN ARTIC GAS COMPANY
/ itk 777*1 By
| Aw usi Sactcuj* trf
ATTEST: PAN ALASKAN GAS COMPANY
By

ATTEST: CALASKA ENERGY COMPANY



ATTEST:

ATTEST:

ATTEST:

ALASKAN NORTHWEST NATURAL GAS
TRANSPORTATION COMPANY

By each of its Partners:

NORTHWEST ALASKAN PIPELINE COMPANY

By ___

NORTHERN ARTIC CAS COMPANY

By

PAN ALASKAN GAS COMPANY

By
X. E. Kalen, President

CALASKA ENERGY COMPANY

By



Ui\
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PACIF1C INTERSTATE TRANSMISSION
COMPANY (ARCTIC)

_ , By N (I Tvp ™ -2 - -
Assistant Secretary Pfijssident'o '
ATTEST: UNITED ALASwT tUELS CORPORATION

By



PACIFIC INTERSTATE TRANSMISSION
COMPANY (ARCTIC)

By

UNITED ALASKA FUELS CORPORATION

/[ X!

By



AMENDMENT NO. 3
AGREEMENT DATED AS OF AUGUST | f 1980
BETWEEN
ALASKAN NORTHWEST NATURAL GAS TRANSPORTATION COMPANY
AND
COLUMBIA ALASKAN GAS TRANSMISSION CORPORATION,
TETCO FOUR, INC., TEXAS GAS ALASKA CORPORATION,
AND TRANSCANADA PIPELINE ALASKA LTD.

THIS AGREEMENT dated as of August 1, 1960 (Amendment No. 3)
by and among ALASKAN NORTHWEST NATURAL GAS TRANSPORTATION COMPANY,
a New York general partnership, ("Partnership") formed pursuant to
the Alaskan Northwest Natural Gas Transportation Company General
Partnership Agreement effective as of January 31, 1978 ("Partnership
Agreement"), and Columbia Alaskan Gas Transmission Corporation, a
Delaware corporation ("Columbia Alaska”) and a wholly-owned subsidiary
of Columbia Gas System, Inc., a Delaware corporation? Tetco Four,
Inc., a Delaware corporation ("Tetco Four") the capital stock of
w hich is owned fifty percent by Texas Eastern Transmission Corporation
and fifty percent by Transwestern Pipeline Company, Delaware cor—
porations; Texas Gas Alaska Corporation, a Delaware corporation
("Texas Gas Alaska”) and a wholly owned subsidiary of Texas Gas
Transmission Corporation, a Delaware corporation; and TransCanada
PipeLine Alaska Ltd., a Nevada corporation ("TransCanada-Alaska")
all of whose capital stock is owned indirectly by TransCanada PipelLinei
Limited, a Canadian corporation.

WITNESSETH THAT:

WHEREAS, on February 6, 1980 by a filing in Docket No.
CP78-123, et al., the Partnership gave notice to the Federal
Energy Regulatory Commission ("Commission”) of Amendment No.

2 to the Partnership Agreement, which set forth the terms and
conditions agreed to for the admission into the Partnership of
American Natural Alaskan Company ("American Natural Alaskan"),
and the Partnership further notified the Commission that for a
period of thirty days ("grace period"”) following the issuance
by the Commission of a notice of the filing of Amendment No.

2 that membership in the Partnership would be available to other
eligible, interested persons on the same terms and conditions
agreed to with American Natural Alaskan; and

WHEREAS, on August 1, 1980 the Commission issued its
Notice Of The Filing Of A Notice Of Amendment To Partnership
Agreement, And Order Inviting Comments setting forth the terms
of Amendment No. 2 and the offer of a grace period for additional
membership, and requesting comments; and



WHEREAS, in response to the Paxtnership offer of a
grace period, Columbia Alaskan, Tetco Four, Texas Gas Alaska,
and TransCanada-Alaska have separately requested to be admitted
as a Partner on the terms and conditions set forth in this Amendment
No. 3, and the Partnership is willing to admit each one as a Partner
on such terms and conditions; and

WHEREAS, the terms of the admission of Columbia Alaskan,
Tetco Four, Texas Gas Alaska, and TransCanada-Alaska to the
Partnership, as set forth in Amendment No. 3, require the amend-
ment or waiver of certain terms> conditions, or provisions in the
Partnership Agreement, and the Partnership is willing to agree
to such amendments or waivers;

WHEREAS, Columbia Alaskan, Tetco Four, Texas Gas Alaska,
and TransCanadarAlaska are ready, w illing and able to abide ty
and comply with all the terms, conditions, and provisions of
the Partnership Agreement, as amended hereby; and

NOW, TBEREPORE, the Partnership and Columbia Alaskan,
Tetco Four, Texas Gas Alaska, and TransCanada-Alaska, intending
to be legally bound hereby, agree as follow s:

In accordance with the provisions of this Amendment No.
3, and the Partnership Agreement as amended hereby, Columbia
Alaskan, Tetco Four, Texas Gas Alaska, and TransCanada-Alaska
shall each become a Partner in the Partnership as of August 1,
1980 (hereinafter called the 'Admission Date"). In consideration
of becoming a Partner, Columbia Alaskan, Tetco Four, Texas Gas
Alaska, and TransCanada-Alaska shall each make capital contribu -
tions to the Paxtnership on the terms and subject to the condi-
tions of Section 4 of the Partnership Agreement, as amended by
Amendment No. 2, and as further amended by this Amendment No. 3.

Section 1 of the Partnership Agreement is amended,
effective as of the Admission Date, to add new sections 1.8
through 1.11 to read as follows:

*1.8 COLUMBIA ALASKAN GAS TRANSMISSION
CORPORATION, (hereinafter called 'Columbia
Alaskan'), a corporation organized under the
laws of the State of Delaware, with its principal
corporate o ffices at 20 Montchanin Road,

W ilmington, Delaware 19807. Columbia Alaskan
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represents that: (a) all of its capital stock is
owned by Columbia Gas System/ Inc., a Delaware
corporation; and (b) Columbia Alaskan or an

A ffiliate intends to become a Shipper.”

ml1.9 TETCO FOUR, INC. (hereinafter called
('Tetco Four')/ a corporation organized under
the laws of the State of Delaware with its
principal corporate offices at One Houston Center
Houston, Texas 77002. Tetco Four represents
that: (a) fifty percent of its capital stock is
owned by Texas Eastern Transmission Corporation
and fifty percent by Transwestern Pipeline Com-
pany, Delaware corporations? and (b) Tetco Four
or its A ffiliates intend to become Shippers.”

"1.10 TEXAS GAS ALASKA. CORPORATION, (here-
inafter called 'Texas Gas Alaska'), a corporation
organized under the laws of the State of Delaware,
with its principal, corporate offices at 3800
Frederica Street, Owensboro, Kentucky 42301. Texas
Gas Alaska represents that: (a) all of its capital
stock is owned by Texas Gas Transmission Corporation,
a Delaware corporation; and (b) Texas Gas Alaska or
an A ffiliate intends to become a Shipper.”

"1.11 TRANSCANADA PIPELINE ALASKA LTD., (here-
inafter called 'TransCanada-Alaska'), a corporation
organized under the laws of Nevada, with its principal
corporate offices at 54 Commerce Court, Toronto,
Ontario, Canada M5L 1C2. TransCanada-Alaska
represents that: (a) all of its capital stock is
owned indirectly by TransCanada PipelLines Limited,

a Canadian corporation; and (b) TransCanada-Alaska
or an A ffiliate may become a Shipper.”

Section 3.6 of the Partnership Agreement is amended, effec—
tive as of the Admission Date, to read as follow s:

"3.6 Representations and W arranties Con-

cerning Formation of Partnership: Each Partner
represents and warrants that, subject to the
receipt of all necessary regulatory approvals

relating to this Agreement and the invest-
ment of the Partners in this Partnership,

the execution and delivery of this Agree-—
ment, the formation of the Partnership and
the performance hereof w ill not contravene



any provision of, or constitute a default,
under, any indenture, mortgage or other
agreement of such Partner or any A ffiliate

of such Partner or any order of any court,
commission or governmental agency having
jurisdiction, and this Agreement is a

valid and enforceable Agreement against

such Partner except insofar as enforcement
hereof may be |lim ited by bankruptcy, in-—
solvency or other similar laws related to

or affecting the enforcement of creditors’
rights. Each of the Parties to this Agree-
ment, other than Columbia Alaskan, represents
that it is not subject to or is exempt from
the jurisdiction of the SEC as a public utility
holding compariy within the meaning of the Public
U tility Bolding Company Act of 1935."

Section 4.2 of the Partnership Agreement is amended by chang-

ing Section 4.2.5 and by including new sections 4.2.7 and 4.2.8, effec-
as of the Admission Date, to read as follows:

H4 .2.5 On or before December 1, 1979,
and on or before each succeeding December 1
in the event the Commitment Date is estimated
to occur after such succeeding December 1,

the Board of Partners shall determine, taking
into account budgeted costs and contractual
commitments which w ill accrue if the Project

is suspended, the anticipated cash require —
ments of the Partnership for the period from
January 1, 1980 (or from any succeeding Jan-—
uary 1) through the date then estimated to be

the Commitment Date. Immediate notice of each
such determination shall be given to all Part-—
ners. Each Partner agrees, subject to the

withdrawal rights specified in Section 4.4.3,
to contribute to the Partnership, for the
period commencing January 1, 1980 and ending
with the Commitment Date, an amount equal to
(i) the amount by which the anticipated cash
requirements of the Partnership during such
period exceeds the total of the amount con-
tributed by American Natural Alaskan pursuant
to Section 4.2.6, Tetco Four, Texas Gas Alaska,
and TransCanada-Alaska pursuant to Section 4.2.7,
and Columbia Alaskan pursuant to Section 4.2.8,
divided by (ii) the number of Partners.



4.2.7 Tetco Four, Texas Gas Alaska, and
TransCanada-Alaska severally agree, notwithstanding
anything to the contrary in Section 4.4.3, which
Section shall not be applicable to this Section
4.2.7, to contribute to the Partnership that amount
which is equal to the amount contributed by any
Partner named in Sections 1.1 through 1.6 pursuant
to Section 4.2 from the Formation Date through
August 12, 1980. Until Tetco Four, Texas Gas
Alaska, and TransCanada-Alaska shall have each
contributed to the Partnership the entire amount
required to be contributed by it pursuant to
this Section 4.2.7, each shall, notwithstanding
anything to the contrary in Section 4.4, contribute
to the Partnership pursuant to this Section 4.2.7,
on each date on which a capital contribution
pursuant to Section 4.2.5 shall become due and
payable, an amount equal to the lesser of (i)
the highest amount contributed by any Partner
named in Sections 1.1 through 1.6 pursuant to
Section 4.2.5 on such date or (ii) the balance
remaining to be contributed separately by Tetco
Four, Texas Gas Alaska, and TransCanada-Alaska
pursuant to this Section 4.2.7. The contributions
made by Tetco Four, Texas Gas Alaska, and TransCanada-
Alaska pursuant to this Section 4.2.7 shall be
in addition to the contributions of Tetco Four,
Texas Gas Alaska, and TransCanada-Alaska pursuant
to Section 4.2.5.

4.2.8 Upon the receipt by Columbia Alaskan
of authorization from the SEC to participate in
the Partnership pursuant to the Public U tility
Holding Company Act of 1935, which shall occur
after the Admission Date and subsequent to one
or more requests for cash contributions pursuant
to Section 4.2.5, as of the next such request
for a cash contribution, Columbia Alaskan
shall contribute an amount equal to the sum
of (i) the amount previously paid by a Partner
subject to both Sections 4.2.5 and 4.2.7 plus
(ii) the cash contribution then requested, com-
puted as if Columbia Alaskan were subject to
the provisions of Section 4.2.7. Thereafter,
for the purposes of cash contributions under
Section 4.2.5, the contribution of Columbia
Alaskan shall be calculated according to the
provisions of Section 4.2.7 as if Columbia
Alaskan were included therein on an equal basis
with Tetco Four, Texas Gas Alaska, and TransCanada-
Alaska."



Notwithstanding anything in the Partnership Agreement,
as amended, that may be to the contrary, the Partnership and Columbia
Alaskan, Tetco Four, Texas Gas Alaska, and TransCanada-Alaska agree
that Section 4.3.1 of the Partnership Agreement is not intended
to require, and w ill not be construed to require, any Partner
to assume a Partnership interest greater than that interest which
such Partner has elected pursuant to Section 4.3.1.

A

Notwithstanding anything in the Partnership Agreement,
as amended, to the contrary, each Partner agrees that solely
for purposes of Section 5 of the Partnership Agreement, Columbia
Alaskan, Tetco Four, Texas Gas Alaska, and TransCanada-Alaska
shall be treated as if they had executed the Partnership Agreement
on or before March 17, 1978.

Vil

Section 8.3.1 of the Partnership Agreement is amended,
effective as of the Admission Date, to read as follows:

"8.3.1 The Executive Committee shall
consist of a Chairman and ten members.
Each Partner named in Sections 1.1 through
1.11 (or any substitute Partner succeeding
to its interest hereunder) shall designate
a representative to serve on the Executive
Committee, and the Chairman of the Board of
Partners shall, also be the Chairman of the
Executive Committee. Any vacancy on the
Executive Committee occasioned by the with -
drawal of a Partner named in Sections 1.1
through 1.11 (or any substitute Partner suc-
ceeding, to its interest hereunder) shall be
filled by the Board of Partners.”

Vil

Section 8.4.1 of the Paxtnership Agreement is amended,
effective as of the Admission Date, to read as follows:
"8.4.1 The Audit Committee shall consist
of ten members. No member of the Audit Committee
shall be affiliated in any manner with Northwest,
and each Partner (other than Northwest) admitted



to .he Partnership prior to September 1, 1980
shall have one representative on the Audit

Com mittee. The Board of Partners shall designate

one member of the Audit Committee to serve as

Chairman of the Audit Committee. Decisions of

the Audit Committee shall be by a majority vote

of the members. The members shall serve oh the

Committee at the w ill of the Board of Partners,"”
X

Section 8.5.1 of the Partnership Agreement is amended,
effective as of the Admission Date, to read as follows™*

"8.5.1 The Compensation Committee shall
consist of ten members. Ho member of the Compen-—
sation Committee shall be affiliated in any manner
with Northwest, and each Partner (other than North-
west) admitted to the Partnership prior to
September 1, 1980 shall have one representative

on the Compensation Com mittee. The Board of
Partners shall designate one member to serve

as Chairman of the Compensation Committee. Decisions
of the Compensation Committee shall be by majority
vote of the members. The members shall serve

on the Committee at the w ill of the Board of

Partners.”

For the purposes of Section 11.1 of the Partnership
Agreement, execution of this Amendment No. 3 shall (a) satisfy
the requirement that a new Partner execute a counterpart of
the Partnership Agreement, and (b) except for Columbia Alaskan
with respect to Section 11.1.4, constitute a warranty and repre—
sentation by Columbia Alaskan, Tetco Four, Texas Gas Alaska, and
TransCanada-Alaska that each has satisfied the conditions for ad-
mission to the Partnership set forth in Sections 11.1.2 through
11.1.4, and (c) constitute satisfaction of the requirements of
Section 11.1.1.

This Amendment No. 3 shall be governed by and interpreted
in accordance, with the laws of New York. Terms used in this Aaend-
ment No. 3 which are defined in the Partnership Agreement are, un-
less the context otherwise requires, used herein as therein defined.



This Amendment Mo. 3 nay be executed in counterparts, eqgch

of which shall be deemed an original, but all of which' together shall

constitute one and the same instrument.
X111

This Amendment No. 3 .embodies the entire agreement and
understanding between the Partnership and Columbia Alaskan, Tetco
Four, Texas Gas Alaska, and TransCanada-Alaska and supersedes a ll
prior agreements and understandings relating to the terms and
conditions of the admission of Columbia Alaskan, Tetco Four, Texas
Gas Alaska, and TransCanada-Alaska as Partners and any other
m atters which are the subject of this Amendment Mo. 3.

This Amendment Mo. 3 and the obligations of the Partner-
ship and Columbia Alaskan, Tetco Four, Texas Gas Alaska, and Trans-
,anada-Alaska hereunder are subject to all applicable laws, rules,
irders and regulations of United States federal, state or local
governmental authorities having jurisdiction and, in the event
oif con flict, such laws, rules, orders and regulations of govern-
mental authorities having jurisdiction shall control.

The Partnership and Columbia Alaskan, Tetco Four, Texas
Gas Alaska, and TransCanada-Alaska agree that admission to the
Partnership is subject to a condition subsequent of Commission
approval of the thirty-day grace period as tendered in the
February 6, 1980 Partnership filin g and Commission approval of
this Amendment No. 3.

IN WITNESS WHEREOF, the parties have executed this Amend-
ment No. 3 as of the day and year first written.

ATTEST: COLUMBIA ALASKAN GAS TRANSMISSION
CORPORATION

RO VAANN ByF:X B L Al

Assistant Secretary VJ President



ATTEST*

ATTEST™*

ATTEST™*

ATTEST:

ATTEST:

ATTEST:

ATTEST:

TETCO FOUR, INC.

By* /). I~

TEXAS GAS ALASKA CORPORATION

By:

TRANSCANADA PIPELINE ALASKA LTD.

By*

ALASKAN NORTHWEST NATURAL GAS
TRANSPORTATION COMPANY

By each of its Partness™

NORTHWEST ALASKAN PIPELINE COMPANY

NORTHERN ARCTIC GAS COMPANY

By*

PAN ALASKAN GAS COMPANY

By:

CALASKA ENERGY COMPANY



ATTESTI

ATTEST:

ATTEST™*

ATTEST:

ATTEST:

ATTEST:

«

TETCO FOUR, INC.

»: * e

By;

TEXAS GAS ALASKA CORPORATION

By:

TRANSCANADA PIPELINE ALASKA LTD.

Byi

ALASKAN NORTHWEST NATURAL GAS
TRANSPORTATION COMPANY

By each of its Partners:

NORTHWEST ALASKAN PIPELINE COMPANY

By*

NORTHERN ARCTIC GAS COMPANY
y

By:
President , *

PAN ALASKAN GAS COMPANY

By:

CALASKA ENERGY COMPANY



TETCO FOUR, INC.

By*

TEXAS GAS ALASKA CORPORATION

By*

TRANSCANADA PIPELINE ALASKA LTD.

By*

AL ORTATIEN oOlRR

By each of its Partners*
NORTHWEST ALASKAN PIPELINE COMPANY

B y*
n %

, A .
NORTHERN ARCTI((,S GAS COMPANY '
By*

PAN ALASKAN GAS COMPANY

By*

CALASKA ENERGY COMPANY



ATTEST:

ATTEST™*

ATTEST:

ATTEST:

ATTEST*

ATTEST*

ATTEST™*

'NORTHERN ARCTIC GAS COMPANY

TETCO POOR, INC.

By*
TEXAS GAS ALASKA CORPORATION

By:
TRANSCANADA PIPELINE ALASKA LTD.

By:

ALA&KAN NORTHWEST NATURAL GAS
TRANSPORTATION COMPANY

By each of ifca Partners:
NORTHWEST ALASKAN PIPELINE COMPANY

By ;

1
i e ¢ i

By . v
L

' |
PAN ALASKAN GAS COMPANY - V..




ATTEST:

ATTEST:

ATTEST:

Assistant Secretary

mRVjr

- 10 -

PACCOlﬁ/IID%NkN-Ei%SCTﬁEE .TRANSMISSION

B y - 'o * » —
President

UNITED ALASKA FUELS CORPORATION

By:
AMERICAN NATURAL ALASKAN COMPANY
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DATED: UNITED ALASKA FUELS CORPORATION

ATTEST:

DATED: TRANSCANADA PIPELINE USA LTD.






Exhibit 1-B

Withdrawal Notices Received
from Withdrawn Partners of ANNGTC
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Northwest Abtlua Pipeline Com puf
315 5>1t 200 South Street
SUB Lake City, Utah M ill

Attention: 1.]Ji. John G. McMQUm
Gentlemen*

Pleaso reftr to the General Partnership Aim m«ntdbethe u ofJewry 51, Ip?8
parm nt to which Alaskan Northwest N ktuol Gas Transportation Company (tho "Fartn*
ship™) was formed and tH aanaAncots thereto fcolloefthruly, the "Rohm Uy Agree-
ment') and to the Cooperative Agreement flw Daafgn and Engineeringof Alaska O u
pipeline end Conditioning plant which htnm t effective on JSne 20, lygO and aS amend

tnents thereto (eolbetlfdf. tbm mCMpexettrc Agreement™).

Effective ae ofdie date hereof. Tezaa Qaa Alaska C etywetfon ("TG Alaska') hereby
withdraw* from (I] fie Partnership pursuantto Ae sppHcaMspm hkM .. flks Partner
ship Agreementand (Si) the Cooperative Agreementyuraot tothe applicable preefidon
thereof, and hereby gives tbfe V ttU nunl Notice to the Partnership and each offbe
Partners thereof and to the parties to the Cooperative Agreement.

TG Alaska recognises its ohtfgatfen* to make payments jataaw t to Section. . . of
the Partnership Agreementare not affected hr ite withdrawal from Che FavtaeasM pt
however, mil such payments made heretofore and hereafter were end shellbe made ear

the understanding and cppdiggn thatall swch payments by TQ Alaska, whenever mads.
wOl he deemed for the purposes of GacHsn 4.4 .4 ofthe Partnership Agreem entto have
been mads prior to withdrawal of TG Alaska ham the Partnership and; fherdbre, will
he included in TG Alaska's Capital Accountas of and so the date of such withdrawal.

fiery truly years,
TEXAS QA5 ALASKA COftPOSAZaON

i r. 2 fex*n n N>

V aries P. M oretea. Pxeaidat

ccj Northern Arctic Cae Com pany
2223 Defce Street






NORTHWEST ALASKAN PIPELfNE COMPANY
JQHN %W%AN mo >0« iflii

*AIT LAKC CIT% UTAH *4110 le«s
«O<*tAM.noo

My 12, 198

c«icr rxxcurrve ornctu

L . .- a s

ylr nge J. TreMlcott
Ame%a?r&y%%tu aI Afaskan Company
E)mtr |ch|gan 8226

Dear Jim;

CIERH VALY PRGUIRITEE 8 centhe CEMRERIEN T L igbg™ersP

e all .deeply regret. your decision, but underst the circymstan-
es whgn I%H % to give'Its notice 0 WI{ o‘r wal frcn “ttt‘
ghe Part ers have asked ne (50 agwse ou dp | their decision that the

aAHneIsh Ip"Agreement should not e

Jrle %tovte.oats% ttt WA e o1, 0 e

I Want y0| ug premate American Natura]ls
gro agt nde tea we are for your persona
|onst eliberations,
I WI|| call personally to visit with you and Art Seder.
Best regards,

John G. McMIlHan

Xt . enson, Jr.
. Reso
osler

ar mH ' r%téaa/
ennettt tém%alen ! B{Ji%[ér






NORTHERN ARCTIC GAS QOVPANY
Retyped for legibility

May 3, 198*.

Alaskan Northwest Natural Gas Transportation Company
P. 0. Box 1526
Salt lake City, UT 8411CM526

Attention: Mr. Vernon T. Jones
Gentlemen:

This 1s to Inform you that Northern Arctic 6as Company (Northern
Arctic) hereby withdraws from Alaskan Northwest Natural Gas Transportation
Company (ANNGNC). In so doing, Northern Arctic is also abandoning all of
Its rights and Interest, of whatsoever nature, 1n tha ANNGIC General
Partnership.. *

Northern Arctic recognizes that under Sectjon 15.9 of the ANNGIC
General Partnership Agreement, as amended, its withdrawal and abandonment
does not affect its obligations as a partner for those obligations Incurred
by the partnership prior to the withdrawal date. A representative of
Northern Arctic will soon be in touch with you to begin determining the
nature and extant of such previously incurred obligations.

Very truly Vours,

/S/ R P. Raasch
en

cc: Messrs:  John M Croom Kenneth E. Kalen John A. Sproul
H. Wayne Hodge H. | lepape George E. Woods
Vernon T. Jones 0. Lamar Smith

Frank E. Hosier
Stuart C. Mut
Sidney J. Reso
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John H Croom

Chairman and Presldsnt V/SWiOtiT.JCICES

REGISTERED MAIL

December 4, 1984

Aliskan Northwest Natural Gas

rapsportation Company
Sal ngelégléy, Utah  84110-1526
Attention: Mr. Vernon T. Jor.aa
Genelaaan:
K‘ursuant to ?ectmns 5.2 a d 16 2 f the Alaskan
Northwest atural Gas éa siﬁorta lon om any eneral artnership
reement aﬁ amended,

bia ;as an aﬁ ranﬁrrpssmn
rporatign e{ Y IVes notjce of 1ts withdrawal from the
Parners Ip effective Inmediately

Very truly yours,

Copy by Registered Hall:

ﬂamesR Tem Lﬁleton

ggh%oenh ?en George \/? V\?ods
epape

Information Copy: Ert%nakrtECH sier Sidney J Reso

Columbia Gas Svstam Service CorooratFon 20 i/ontchanln Road, WIl/ntngton. Delaware 19807



PAN ALASKAN QAS COMPANY
t O 10XtM
KANSASATY, MSSOLR VK1

December 14, 1984

CE2TIFIBD HAIL

Alqskan Noi }%west Natural saa

Rl 3 v

Ity;'Utah  84110-1526
Attsntion:  Mr. Vernon T. Jonas
as:  Withdrawal Notiea

Gentlemen;
(é'tria?o gSlr(pa nX Gzen r% ng %é ?ﬁvoezé‘%@egr%ecn ’atgfr%?“é%
t| Vel Imfi ({qu? N7 Withdrawal “from- t partnefsnip
BreSigbEen

Copy by Certified Hail mailed this day to each of ths following;

Uernor)( i3 ?o i%ﬁ}?s SFE\BPT mpleton

eorge Vi Woods



