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AMENDMENT NO . 1 

( E f f e c t i v e  M ay 1 9 , .1978)

TO

ALASKAN  NORTHWEST NATURAL GAS 

TRAN SPO RTATIO N  COMPANY 

GENERAL PA R T N E R S H IP  AGREEMENT

T h e  G e n e r a l  P a r t n e r s h ip  A g r e e m e n t  ( e f f e c t i v e  a s  o f  J a n u a r y  3 1 ,
.1978) i s  h e r e b y  em ended i n  t h e  f o l l o w i n g  r e s p e c t s :

1 .  S e c t io n  5 ,  A l l o c a t i o n  o f  P r o f i t s  a n d  L o s s e s , i s  d e l e t e d .

2 .  I n  l i e u  t h e r e o f ,  t h e  f o l l o w i n g  s h a l l  b e  i n s e r t e d :

5 . A l l o c a t io n  o f  P r o f i t s  a n d  L o s s e s .

5 . 1  C o n te m p o ra n e o u s  J o i n d e r  o f  P a r t n e r s h i p : I n  t h e  e v e n t
a l l  P a r t n e r s  e x e c u t e  t h i s  P a r t n e r s h i p  A g re e m e n t o n  o r  b e f o r e  M a r c h  1 7 , 
1 9 7 8 ,  a n d  u n l e s s  th e  P a r t n e r s h i p  C om m itm en t A g r e e m e n t  p r o v id e s  o t h e r ­
w is e ,  a l l  n e t  p r o f i t s  a n d  n e t  l o s s e s  an d  c r e d i t s  o f  t h e  P a r t n e r s h i p

^ • h a l l  b e  a l l o c a t e d  t o  t h e  r e s p e c t i v e - C a p i t a l  A c c o u n t s  o f  t h e  P a r t n e r s
i n  a c c o r d a n c e  w i t h  t h e i r  r e s p e c t i v e  P a r t n e r ' s  P e r c e n t a g e s .  S u c h  
a l l o c a t i o n s  s h a l l  be m ade f o r  e a c h  c a le n d a r  m o n th  b a s e d  u p o n  t h e  
w e ig h t e d  a v e r a g e  o f  e a c h  P a r t n e r ' s  P e r c e n t a g e  d u r i n g  s u c h  m o n th .
T h e s e  a l l o c a t i o n s  a xe  s u b j e c t  t o  r e t r o a c t i v e  a d ju s t m e n t s  r e s u l t i n g  
f r o m  a n y  c h a n g e s  i n  C a p i t a l  A c c o u n t s  - p u r s u a n f - t o 'P Z R C *  o f '  o t h e r  g o v e r n ­
m e n t a l  o r d e r .

5 . 2  N o n -C o n te m p o ra n e o u s  J o i n d e r : I n  t h e  e v e n t  som e P a r t n e r s  
e x e c u t e  t h i s  A g re e m e n t o n  o r  b e f o r e  M a r c h  1 7 ,  1 9 7 8 ,  a n d  o t h e r  P a r t n e r s  
a r e  a d m it t e d  t o  t h e  P a r t n e r s h i p  a f t e r  M a r c h  1 7 ,  1 9 7 8 ,  a n d  u n l e s s  t h e  
P a r t n e r s h i p  C om m itm en t A g r e e m e n t 'p r o v id e s  o t h e r w i s e  m a d  u n e q u a l -  a  bOto- - 
c a t i o n  o f  a l l  n e t  p r o f i t s  a n d ' n e t ' l o s s e s  and-! c r e d i t s  o f . t h e  • P a r t n e r s h i p  
s h a l l  b e  m ade i n  r e c o g n i t i o n  o f  t h e  g r e a t e r :  d e g r e e  o f-  f i n a n c i a l  r i s k ,  
P a r t n e r s h i p  r e s p o n s i b i l i t y  a n d  com m itm en t! o f  p e r s o n n e l  a n d  c a p i t a l  
a s s u m e d  b y  t h o s e  P a r t n e r s  who e x e c u t e  t h i s  A g r e e m e n t  o n  o r  b e f o r e  
M a r c h  1 7 ,  1 9 7 8 . A l l o c a t i o n s  m ade  u n d e r  t h i s  S e c t i o n  5 . 2  s h a l l  b e  made 
f o r  e a c h ’ c a l e n d a r  m o n th  b a s e d  u p o n !  t h e  w e ig h t e d  a v e r a g e  o f  e a c h  P a r t  * 
n e r ' s  P e r c e n t a g e  d u r in g  s u c h  m o n th .  T h e s e  a l l o c a t i o n s  a r e  s u b j e c t
t o  r e t r o a c t i v e  a d ju s tm e n t s  r e s u l t i n g  f r o m  a n y  c h a n g e s  i n  C a p i t a l  A c ­
c o u n t s  p u r s u a n t  t o  FERC  o r  o t h e r  g o v e r n m e n t a l  o r d e r .

5 . 2 . 1  T h e  C a p i t a l^ A c c o u n t r  o f  :a n y - :P a rtn e r~ . a d m it t e d —so- *' 
P a r t n e r s h i p  a f t e r  M a r c h  1 7 /  1 9 7 8 /  s h a l l  b e ' a l l o c a t e d  t h a t  s h a r e  

) o f  a l l  n e t  p r o f i t s ,  n e t  l o s s e s  and* c r e d i t s  o f  t h e  " P a r t n e r  s h i p



a c c r u in g  a f t e r  s u c h  P a r t n e r ' s  a d m is s io n  ( e x c l u s i v e  o f  l o s s e s  
a l l o c a t e d  u n d e r  S e c t i o n  5 . 2 . 3 )  a s  s u c h  P a r t n e r ' s  P e r c e n ta g e  
w o u ld  e n t i t l e  t h a t  P a r t n e r  t o  r e c e i v e /  l e s s  a d i s c o u n t  a s  s e t
f o r t h  b e lo w :

A d m is s io n  D a te  D is c o u n t

A f t e r  C om m itm en t D a te  15%

1 - 1 - 8 0  t h r u  Com m itm en t D a te  10%

7 - 1 - 7 9  t h r u  1 2 -3 1 -7 9  6%

1 - 1 - 7 9  t h r u  6 -3 0 -7 9  4%

7 -1 .-7 8  t h r u  12- 31-78  2%

3 -1 8 - 7 8  t h r u  6 -3 0 -7 8  1%

5 . 2 . 2  T h e  n e t  p r o f i t s ,  n e t  l o s s e s  a n d  c r e d i t s  o f  t h e  
P a r t n e r s h i p  r e m a in in g  a f t e r  d e d u c t in g  t h e  n e t  p r o f i t s ,  n e t  l o s s e s  
an d  c r e d i t s  d e t e r m in e d  u n d e r  S e c t i o n  5 . 2 . 1  ( e x c l u s i v e  o f  l o s s e . i  
a l l o c a t e d  u n d e r  S e c t i o n  5 . 2 . 3 )  s h a l l  b e  a l l o c a t e d  t o  t h e  r e s p e c *  
t i v a  C a p i t a l  A c c o u n t  o f  e a c h  P a r t n e r  e x e c u t i n g  t h i s  A g re e m e n t 
p r i o r  t o  M a r c h  1 8 , 1 9 7 8 , i n  t h e  p r o p o r t i o n  t h a t  e a c h  s u c h  P a r t ­
n e r ' s  P e r c e n t a g e  b e a r s  t o  t h e  t o t a l  o f  t h e  P a r t n e r s ’ P e r c e n t a g e s  
o f  a l l  s u c h  P a r t n e r s .

)
5 . 2 . 3  L o s s e s  r e a l i z e d  f r o m  t h e  s a l e ,  a b an do n m en t o r  

o t h e r  d i s p o s i t i o n  o f  P a r t n e r s h i p  a s s e t s  ( o t h e r  th a n  i n  t h e  
o r d i n a r y  c o u r s e  o f  b u s in e s s )  p r i o r  t o  t h e  I n - S e r v i c e  D a te  s h a l l  
b e  a l l o c a t e d  am ong a l l  P a r t n e r s  i n  a c c o r d a n c e  w i t h  t h e  P a r t n e r s '  
P e r c e n t a g e s  a s  o f  t h e ' d a t e " o f  s u c h “ d ± s ? o s i t ± o n : --------- *

T h i s  A m endm en t M o . 1 s h a l l  b e  e f f e c t i v e  a s  o f  M ay  1 9 , 1 9 7 8 , a n d  
i s  c o n s e n t e d  t o  a n d  a g r e e d  u p o n  b y  a l l  P a r t n e r s .

I N  W ITN ESS  W H EREOF, t h e  P a r t i e s  nam ed b e lo w  ( b e in g  a31 : o f  t h e  
P a r t n e r s  a s - o f  M ay  1 9 /  1978 ) h a v e  c a u s e d  " t h i s  -Am endm ent * to ‘ b e  e x e c u t e d  
b y  t h e i r  r e s p e c t i v e - d u l y  a u t h o r i z e d  o f f ± c e r s " o n * t h e ' d a t e  s h o v n . —  ------

GENERAL PARTNERS:

A T T E S T :  N O RTEERN  A R C T IC  GAS"COMPANE * ~

/ % /  D en  B .  O ’ B r i e n ,  J r . ________________ B y  / s /  G o rd o n  L .  S e v e re
G e n e r a l '  C o u n s e l   .................... "  “ T x t l e  " P r e s i d e n t

M a y  1 9 ,  1 9 7 8



/ s /  W e n d e l l  D o g g e t t  
A s s t T  S e c r e t a r y

NORTHWEST ALASKAN  P I P E L IN E  COMPANY

B y  / s /  J o h n  G . M c M i l l i a n  
T i t l e  C h a i r m a n 'o f  t h e  B o a rd  
M ay 1 9 ,  1978

PAN ALASKAN GAS COMPANY

B y  / s /  K . E .  X a le n  
T i t l e '  P r e s i d e n t  
M ay  1 9 ,  1978

A T T E S T : NATURAL GAS CO RPO RATIO N  OF 
C A L IF O R N IA

/ s /  D . E . G ib s o n  
C o u n s e l

B y  / s / J o h n  A .  S p r o u l  
T i t i e  C h a irm a n  o r  m e "  B o a id  
M ay 1 9 , 1978

jATTEST.: P A C I F I C  IN T E R S T A T E  TR A N SM ISS IO N  
COMPANY (A R C T IC )

/ s /  E e le n  M. F a m e n a r . 
A s s t .  S e c r e t a r y

B y  / £ /  H a r r y  L e r a r e  — :—
r f t l i  P r e s T d e n t -----------------
M ay 1 9 ,  1978

-  - A TT ES T ? U N IT E D  A LA S K A  ‘F U E L S  CO RPO RATIO N  - -

/ % /  W. 0 .  C r a i n ,  J r .  
A s s t .  S e c r e t a r y

By  / s /  D . L am a r  S m it h  
T i t l e  V i c e  P r e s i d e n t  
M ay  1 9 ,  1978

----





AMENDMENT NO. 2 
AGREEMENT DATED AS OF JANUARY 1 , 1980 

BETWEEN
ALASKAN NORTHWEST NATURAL GAS TRANSPORTATION COMPANY

AND
AMERICAN NATURAL ALASKAN COMPANY 

TH IS  AGREEMENT d a te d  a s  o f  J a n u a ry  1 , 1980
I

(Am endm ent NO. 2) b y  and  among ALASKAN NORTHWEST NATURAL

GAS TRANSPORTATION CDMpANY, a New Y o rk  g e n e r a l  p a r t n e r s h ip ,

( " P a r t n e r s h ip " )  fo rm e d  p u r s u a n t  t o  th e  A la s k a n  N o r th w e s t

N a t u r a l  Gas T r a n s p o r t a t io n  Company G e n e r a l P a r t n e r s h ip
$

A g re e m e n t e f f e c t i v e  a s  o f  J a n u a r y  .31 , 1978 ( " P a r t n e r s h ip  

A g r e e m e n t " ) ,  and A m e r ic a n  N a t u r a l  A la s k a n  Com pany, a 

D e la w a r e  c o r p o r a t io n  ( " A m e r ic a n  N a t u r a l  A la s k a n " )  and a 

a w h o l l y  owned s u b s i d i a r y  o f  A m e r ic a n  N a t u r a l  R e s o u r c e s  

Company,  a M ic h ig a n  c o r p o r a t i o n ,

W ITNESSETH THAT:

WHEREAS, A m e r ic a n  N a t u r a l  A la s k a n  h a s  r e q u e s t e d  th e  

P a r t n e r s h i p  t o  a d m it  A m e r ic a n  N a t u r a l  A la s k a n  a s  a P a r t n e r  

on  th e  te rm s  and c o n d i t i o n s  s e t  f o r t h  i n  t h i s  Amendment N o .

2 ,  and th e  P a r t n e r s h ip  i s  w i l l i n g  t o  a d m it  A m e r ic a n  N a t u r a l  

A la s k a n  a s  a P a r t n e r  o n  s u c h  te rm s  and c o n d i t io n 's ;  and

WHEREAS, th e  t e r n s  o f  th e  a d m is s io n  o f  A m e r ic a n  N a t u r a l  

A la s k a n  t o  th e  P a r t n e r s h i p ,  a s  s e t  f o r t h  i n  Am endm ent N o . 2 , 

r e q u i r e  th e  am endm ent o r  w a iv e r  o f  c e r t a i n  t e rm s ,  c o n d i t i o n s ,  

o r  p r o v i s i o n s  in  t h e  P a r t n e r s h i p  A g re e m e n t, and  th e  P a r t n e r s h ip



i s  w i l l i n g  t o  a g re e  t o  s u ch  am endm ents o r  w a iv e r s ;  

and

WHEREAS, A m e r ic a n  N a t u r a l  A la s k a n  i s  r e a d y ,  w i l l i n g  

and  a b le  t o  a b id e  b y  and co m p ly  w it h  a l l  th e  te rm s ,  c o n ­

d i t i o n s ,  and  p r o v i s i o n s  o f  t h e  P a r t n e r s h ip  A g re e m e n t, a s  

am ended h e r e b y ;  and

WHEREAS, t h e  P a r t n e r s h ip  and A m e r ic a n  N a t u r a l  A la s k a n  

a g r e e  t h a t  Am endm ent No. 2 w i l l  be  s u b j e c t  to  t h e  a p p r o v a l 

o f  th e  F e d e r a l  E n e rg y  R e g u la t o r y  C o m m is s io n ;

NOW, THEREFORE, th e  P a r t n e r s h ip  and  A m e r ic a n  N a tu r a l  

A la s k a n ,  in t e n d in g  t o  be  l e g a l l y  bound  h e r e b y ,  a g re e  a s  

f o l l o w s :

1

In  a c c o r d a n c e  w it h  th e  p r o v i s i o n s  o f  t h i s  Amendment N o . 

2 , and t h e  P a r t n e r s h ip  A g reem en t a s  amended h e r e b y ,  A m e r ic a n  

N a t u r a l  A la s x a n  s h a l l  becom e a P a r t n e r  in  th e  P a r t n e r s h ip  a s  

o f  J a n u a r y  1 ,  1980 ( h e r e in a f t e r  c a l l e d  t h e  " A d m is s io n  D a t e " ) .  

I n  c o n s i d e r a t i o n  o f  D ecom ing  a P a r t n e r ,  A m e r ic a n  N a t u r a l  

A la s k a n  s h a l l  m ake c a p i t a l  c o n t r i b u t i o n s  t o  t h e  P a r t n e r s h ip  

o n  th e  te rm s  and  s u b j e c t  t o  t h e  c o n d i t i o n s  o f  S e c t io n  4 o f  

t h e  P a r t n e r s h ip  A g re e m e n t ,  a s  am ended b y  t h i s  Amendment No.

2.



S e c t io n  1 o f  t h e  P a r t n e r s h ip  A g reem en t i s  am ended, 

e f f e c t i v e  a s  o f  th e  A d m is s io n  D a te ,  t o  add a new s e c t i o n  1 .7  

t o  re a d  a s  f o l l o w s :

" 1 .7  AMERICAN NATURAL ALASKAN COMPANY, 
( h e r e in a f t e r  c a l l e d  'A m e r ic a n  N a t u r a l  A la s k a n ' ) ,  
a c o r p o r a t i o n  o r g a n iz e d  u n d e r th e  la w s  o f  th e  
S t a t e  o f  D e la w a r e ,  w i t h  i t s  p r i n c i p a l  c o r p o r a t e  
o f f i c e s  a t  O ne  W oodw ard A v e n u e . D e t r o i t , M ic h ig a n  
4 82 26 . A m e r ic a n  N a t u r a l  A la s k a n  r e p r e s e n t s  ' 
t h a t :  (a )  a l l  o f  i t s  c a p i t a l  s t o c k  i s  owned
b y  A m e r ic a n  N a t u r a l  R e s o u r c e s  Com pany, a 
M ic h ig a n  c o r p o r a t i o n ;  and (b ) A m e r ic a n  N a t u r a l  
A la s k a n  o r  an  A f f i l i a t e  in t e n d s  t o  becom e a S h ip p e r . "

I l l

S e c t io n  3. C, o f  t h e  P a r t n e r s h ip  A y re e m e n t i s  am ended , e f f e c ­

t i v e  a s  o f  th e  A d n is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

" 1 .6  R e p r e s e n t a t io n s  and W a r r a n t ie s  Con­
c e r n in g  F o r m a t io n  o f  P a r t n e r s h ip ; 'E a c h  P a r t n e r  
r e p r e s e n t s  a n d  w a r r a n t s  t h a t ,  s u b j e c t  t o  th e  
r e c e i p t  o f  a l l  n e c e s s a r y  r e g u la t o r y  a p p r o v a ls  
r e l a t i n g  t o  t h i s  A g re e m e n t and  th e  i n v e s t ­
m ent o f  t h e  P a r t n e r s  i n  t h i s  P a r t n e r s h ip ,  
th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  A g r e e ­
m en t, th e  f o r m a t io n  o f  t h e  P a r t n e r s h ip  a n d '  
th e  p e r fo rm a n c e  h e r e o f  w i l l  n o t  c o n t r a v e n e  
any  p r o v i s i o n  o f ,  o r  c o n s t i t u t e  a d e f a u l t  
u n d e r , a n y  in d e n t u r e ,  m o r tg a g e  o r  o t h e r  
a g re e m e n t o f  s u c h  P a r t n e r  o r  a n y  A f f i l i a t e  
o f  s u c h  P a r t n e r  o r  a n y  o r d e r  o f  a n y  c o u r t ,  
c o m m is s io n  o r  g o v e r n m e n ta l a g e n c y  h a v in g  
j u r i s d i c t i o n ,  and  t h i s  A g re e m e n t i s  a 
v a l i d  and e n f o r c e a b le  A g re e m e n t a g a in s t  
s u c h  P a r t n e r  e x c e p t  i n s o f a r  a s  e n fo r c e m e n t  
h e r e o f  may b e  l i m i t e d  b y  b a n k r u p t c y ,  i n ­
s o lv e n c y  o r  o t h e r  s i m i l a r  la w s  r e l a t e d  t o  
o r  a f f e c t i n g  t h e  e n fo r c e m e n t  o f  c r e d i t o r s '  
r i g h t s .  E a c h  o f  t h e  P a r t i e s  t o  t h i s  A g r e e ­
m ent s e t  f o r t h  i n  S e c t i o n s  1 .1  t h r o u g h  1 .7  
r e p r e s e n t s  t h a t  i t  i s  n o t  s u b j e c t  t o  o r  i s



exem pt fro m  th e  j u r i s d i c t i o n  o f  th e  SEC a s  
a p u b l i c  u t i l i t y  h o ld in g  com pany w i t h in  th e  
m ean ing  o f  th e  o f  th e  P u b l i c  U t i l i t y  H o ld in g  

f Company A c t  o f  1 93 S ."

IV

S e c t io n  4 .1 .3  o f  th e  P a r t n e r s h ip  A g reem en t i s  am ended, 

e f f e c t i v e  a s  o f  th e  A d m is s io n  D a te ,  t o  re a d  a s  f o l l o w s :

" 4 . 1 . 3  S u b je c t  t o  su ch  ch ange  a s  n a y  be 
n e c e s s a r y  by  S e c t io n  4 . 1 . 4 ,  th e  . i d e n t i f i c a -  
t i o n  and v a lu e  t o  th e  P r o j e c t  o f  th e  Q u a l i f i e d  
E x p e n d it u r e s  o f  any  P a r t n e r  o r  a n y  A f f i l i a t e  
o f  a P a r t n e r  ( o t h e r  th a n  N o r th w e s t)  s h a l l  oe  
d e te rm in e d  b y  th e  B o a rd  o f  P a r t n e r s .  Upon 
r e v ie w  and d e t e r m in a t io n  o f  th e  v a lu e  o f  th e  
Q u a l i f i e d  E x p e n d it u r e s  o f  s u c h  P a r t n e r s  o r  
A f f i l i a t e s  ( o t h e r  th a n  N o r t h w e s t ) ,  a s  h e r e in  
p r o v id e d  ( s u c h  r e v ie w  and d e t e r m in a t io n  t o  be 
made a s  s o o n  a s  p r a c t i c a b l e  a f t e r  th e  Fo rm a­
t i o n  D a te  e n d , in  a n y  e v e n t ,  p r i o r  t o  Novem ber 
30, 1 9 7 8 ) , th e  C a p i t a l  A c c o u n t  o f  e a ch  P a r t n e r  
( o th e r  th a n  N o r th w e s t )  s h a l l  be  c r e d i t e d  w it h  
th e  am ount s o  d e te rm in e d .  E a ch  P a r t n e r  c la im ­
in g  a Q u a l i f i e d  E x p e n d it u r e  s h a l l  p e r m it  t h e  
P a r t n e r s  r e a s o n a b le  a c c e s s  t o  i t  c o o k s  and 
r e c o r d s  t o  v e r i f y  s u c h  e x p e n d it u r e s

A P a r t n e r  a d m it t e d  t o  t h e  P a r t n e r ­
s h ip  a f t e r  Novem ber 3 0 ,  1 978 , h e r e i n a f t e r  
r e f e r r e d  t o  a s  an  A d d i t i o n a l  P a r t n e r ,  s h a l l  
h a ve  a r e a s o n a b le  t im e  a f t e r  th e  d a t e  o f  a d m is ­
s io n  t o  s u b m it  t o  t h e  P a r t n e r s h ip  th e  am ount 
o f  Q u a l i f i e d  E x p e n d it u r e s  t h a t  t h e  A d d i t i o n a l  
P a r t n e r  p r o p o s e s  t o  h a v e  in c lu d e d  i n  i t s  C a p i t a l  
A c c o u n t .  The B o a rd  o f  P a r t n e r s  s h a l l  r e v ie w  
and d e t e rm in e  th e  v a lu e  o f  s u ch  Q u a l i f i e d  
E x p e n d it u r e s  t o  th e  P r o j e c t  on  t h e  sam e o a s i s  
as  th e  Q u a l i f i e d  E x p e n d i t u r e s  o f  o t h e r  P a r t n e r s  
( o t h e r  th a n  N o r th w e s t )  and th e  C a p i t a l  A c c o u n t  
o f  s u c h  A d d i t i o n a l  P a r t n e r  s h a l l  be  c r e d i t e d  " 
w i t h  t h e  am oun t s o  d e t e r m in e d ,  s u b j e c t  t o  s u c h  
ch a n g e  a s  may be  n e c e s s a r y  b y  S e c t io n  4 . 1 . 4 .
A P a r t n e r  c la im in g  Q u a l i f i e d  E x p e n d it u r e s  
u n d e r  t h i s  p a r a g r a p h  s h a l l  p e r m it  th e  P a r t n e r s  
s e a s o n a b le  a c c e s s  t o  i t s  b o o k s  and  r e c o r d s  
t o  v e r i f y  s u c h  e x p e n d i t u r e . "



S e c t io n  4 .1 .4  o f  th e  P a r t n e r s h ip  A g reem en t i s  am ended, 

e f f e c t i v e  a s  o f  th e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

” 4 .1 .4  Q u a l i f i e d  E x p e n d i t u r e s ,  and th e  
v a lu e  o f  a s s e t s  g e n e r a t e d  t h e r e b y ,  s h a l l  be 
s u b je c t  to  r e v ie w  an d  v e r i f i c a t i o n  by  tn e  
FERC, and  o n ly  t h o s e  e x p e n d i t u r e s ,  and  th e  
v a lu e s  a s c r ib e d  t o  s u c h  a s s e t s ,  fo u n d  by  tn e  
FERC t o  r e f l e c t  r e a s o n a b le  and n e c e s s a r y  
e x p e n d i t u r e s ,  p r u d e n t ly  in c u r r e d ,  s h a l l  b e  
r e t a in e d  in  th e  C a p i t a l  A c c o u n t s ,  and th e n  
o n ly  t o  th e  e x t e n t  t h a t  FERC a u t h o r i z e s  t h e  
i n c l u s i o n  t h e r e o f  a s  a c a p i t a l  e x p e n d it u r e  
a p p r o p r ia t e ly  made on  b e h a l f  o f  t h e  P a r t n e r ­
s h ip  f o r  i n c l u s i o n  i n  r a t e  b a s e .  Any d i s r  
a l lo w a n c e  b y  th e  FER C  o f  an  am ount in c lu d e d  
in  any C a p i t a l  A c c o u n t  u n d e r  S e c t io n  4 1  
s n a i l  b e  r e f l e c t e d  f o r t h w i t h  in  a  r e t r o a c t i v e  
a d ju s tm e n t  o f  ( i )  t h e  C a p i t a l  A c c o u n t  fro m  
w h ich  s u c h  am oun t w as s o  d i s a l lo w e d  and ( i i )  
a l l  o th e r  C a p i t a l  A c c o u n t s  a f f e c t e d  by  s u c h  
d i s a l lo w a n c e  in  a c c o r d a n c e  w it h  t h i s  A g re e ­
ment .

In  th e  e v e n t  s u c h  d i s a l lo w a n c e  o c c u r s  a f t e r  
th e  o w n e r s h ip  i n t e r e s t  o f  e a ch  P a r t n e r  h a s  
been  d e te rm in e d  i n  a c c o r d a n c e  w i t h  S e c t io n  
4 .3 . 1 ,  t h e  r e t r o a c t i v e  a d ju s tm e n t  r e q u i r e d  
b y  t h i s  S e c t io n  4 . 1 . 4  s h a l l  n o t  a f f e c t  t h e  
d i v i s i o n  o f  i n t e r e s t s  d e te rm in e d  i n  a c c o r d ­
a n ce  w it h  S e c t io n  4 . 3 . 1 ,  b u t  s h a l l  in s t e a d  
be  r e f l e c t e d  in  t h e  am ount o f  c a p i t a l  r e ­
q u ir e d  t o  b e  c o n t r i b u t e d  b y  th e  P a r t n e r s  
p u r s u a n t  t o  S e c t io n  4 . 3 . 2 . "

V I

S e c t io n  4 .2  o f  th e  P a r t n e r s h i p  A g re e m e n t i s  am ended b y  ch a n g in g  

S e c t io n  4 .2 .5  and  by i n c l u d in g  a new  s e c t i o n  4 . 2 . 6 ,  e f f e c t i v e  as o f  

t h e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :



* * 4 . 2 . 5  On o r  b e f o r e  Decem ber 1 , 1 9 7 9 , and 
o n  o r  b e fo r e  e a ch  s u c c e e d in g  Decem ber 1 i n  th e  
e v e n t  tn e  Com m itm ent D a te  i s  e s t im a t e d  t o  o c c u r  
a f t e r  su ch  s u c c e e d in g  D ecem oer 2 , tn e  B o a rd  o f  
P a r t n e r s  s h a l l  d e t e r m in e ,  t a k in g  i n t o  a c c o u n t  
b u d g e te d  c o s t s  and c o n t r a c t u a l  com m itm en ts  w h ic h  
w i l l  a c c r u e  i f  th e  P r o j e c t  i s  s u s p e n d e d ,  th e  
a n t i c i p a t e d  c a s h  r e q u ir e m e n t s  o f  th e  P a r t n e r s h ip  
f o r  th e  p e r io d  fro m  J a n u a r y  1 ,  1980 (ox  fro m  «ny 
s u c c e e d in g  J a n u a r y  2) t h r o u g h  t h e  d a te  th e n  e s ­
t im a t e d  t o  b e  th e  Com m itm ent D a e .  Im m ed ia te  
n o t i c e  o f  e a ch  s u c h  d e t e r m in a t io n  s h a l l  be  g iv e n  
t o  a l l  P a r t n e r s .  E a ch  P a r t n e r  a y r e e s ,  s u b j e c t  t o  
th e  w it h d r a w a l r i g h t s  s p e c i f i e d  i n  S e c t io n  4 . 4 . 3 ,  
t o  c o n t r ib u t e  t o  th e  P a r t n e r s h ip ,  f o r  t h e  p e r io d  
com m encing  J a n u a r y  1 ,  1980 and e n d in g  w i t h  th e  
Com m itm ent D a te ,  an  am oun t e q u a l t o  ( i )  th e  am ount 
b y  w h ic h  th e  a n t i c i p a t e d  c a s h  r e q u ir e m e n t s  o f  t h e  
P a r t n e r s h ip  d u r in y  s u c h  p e r io d  e x c e e d s  th e  am ount 
c o n t r ib u t e d  b y  A m e r ic a n  N a t u r a l  A la s k a n  p u r s u a n t  
t o  S e c t io n  4 . 2 . 6 ,  d i v i d e d  by  ( i i } th e  num ber o f  
P a r  t n e r s .

4 .2 .6  A m e r ic a n  N a t u r a l  A la s k a n  a g r e e s ,  n o t ­
w it h s t a n d in g  a n y t h in g  t o  th e  c o n t r a r y  i n  S e c t io n  
4 . 4 . 3 ,  w h ic h  S e c t io n  s h a l l  n o t  be  a p p l i c a b l e  t o  
t h i s  S e c t io n  4 . 2 . 6 ,  t o  c o n t r ib u t e  t o  th e  P a x tn e x -  
s n ip  t h a t  am oun t w h ic h  i s  e q u a l t o  th e  a n c u n t  c o n ­
t r i b u t e d  by a n y  P a r t n e r  p u r s u a n t  t o  S e c t io n  4 . 2  
f ro m  th e  f o r m a t io n  D a te  th ro u g h  J a n u a r y  7 , 1 980 .
U n t i l  A m e r ic a n  N a t u r a l  A la s k a n  s h a l l  h a v e  c o n t r ib u t e d  
t o  th e  P a r t n e r s h ip  t h e  e n t i r e  am ount r e q u i r e d  t o  
b e  c o n t r ib u t e d  b y  i t  p u r s u a n t  t o  t h i s  S e c t io n  4 . 2 . 6 ,  
i t  s h a l l ,  n o t w i t h s t a n d in g  a n y t h in y  t o  t h e  c o n t r a r y  
i n  S e c t io n  4 . 4 ,  c o n t r i b u t e  t o  th e  P a r t n e r s h ip  p u r s u a n  
t o  t h i s  S e c t io n  4 . 2 . 6 ,  o n  e a ch  d a t e  o n  w h ic h  m c a p i t a  
c o n t r i b u t i o n  p u r s u a n t  t o  S e c t io n  4 .2 .5  s h a l l  becom e 
due and p a y a b le ,  a n  a m ou n t e q u a l t o  th e  l e s s e r  o f  
( i )  th e  h ig h e s t  am oun t e o n t x ib u t e d  b y  a n y  P a x t n e r  
p u r s u a n t  t o  S e c t io n  4 . 2 . 5  on s u c h  d a t e  o r  ( i i )  t h e  
b a la n c e  x e m a in in g  t o  b e  c o n t r ib u t e d  b y  A m e r ic a n  
N a t u r a l  A la s k a n  p u r s u a n t  t o  t h i s  S e c t io n  4 . 2 . 6 .
The  c o n t r i b u t i o n s  made b y  A m e r ic a n  N a t u r a l  A l i s k a n  
p u r s u a n t  t o  t h i s  S e c t io n  4 .2 .6  s h a l l  b e  i n  a d d i t i o n  
t o  A m e r ic a n  N a t u r a l  A l a s k a n ' s  c o n t r i b u t i o n s  p u r s u a n t  
t o  S e c t io n  4 . 2 . 5 . "

I' 
f»



N o t w it h s t a n d in g  a n y th in g  i p  Am endm ent N o . 2 to  th e  c o n t r a r y ,  

e a c h  P a r t n e r  a g r e e s  t h a t  s o l e l y  f o r  p u r p o s e s  o f  S e c t io n  5 o f  th e  

P a r t n e r s h ip  A g r e e m e n t , A m e r ic a n  N a t u r a l  A la s k a n  s h a l l  be  t r e a t e d  

a s  i f  i t  h ad  e x e c u te d  th e  P a r t n e r s h ip  A g re e m e n t on  o r  b e f o r e  K e rc h  

17 , 1 9 7 8 .

V I I I

S e c t io n  8 .3 .1  o f  th e  P a r t n e r s h ip  A g re e m e n t i s  a n e n d e d , 

e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

" 8 .3 .1  The  E x e c u t iv e  C o m m itte e  s h a l l  
c o n s i s t  o f  a C h a irm a n  and  s i x  m em bers.
E a ch  P a r t n e r  nam ed i n  S e c t io n s  1 .1  th ro u g h
1 .7  ( o r  a n y  s u b s t i t u t e  P a r t n e r  s u c c e e d in g  
t o  i t s  i n t e r e s t  h e r e u n d e r )  s h a l l  d e s ig n a t e  
a r e p r e s e n t a t i v e  t o  s e r v e  on  th e  E x e c u t iv e  
C o m m itte e , and  t h e  C h a irm a n  o f  th e  B o a rd  o f  
P a r t n e r s  s h a l l  a l s o  b e  th e  C h a irm a n  o f  th e  
E x e c u t iv e  C o m m itte e . A n y  v a c a n c y  on th e  
E x e c u t iv e  C o m m itte e  o c c a s io n e d  b y  th e  w i t h ­
d r a w a l o f  a P a r t n e r  nam ed i n  S e c t io n s  1 .1  
th r o u g h  1 .7  ( o r  a n y  s u b s t i t u t e  P a r t n e r  s u c ­
c e e d in g  t o  i t s  i n t e r e s t  h e r fe u n d e r ) s h a l l  be  
f i l l e d  by  th e  B o a rd  o f  P a r t n e r s . ”

IX

S e c t io n  8 .4 .1  o f  t h e  P a r t n e r s h ip  A g re e m e n t i s  a n e n d e d , 

e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a te ,  t o  z,ead a s  f o l l o w s :

" 8 . 4 . 1  T h e  A u d i t  C o m m itte e  s h a l l  c o n s i s t  
o f  s i x  m em bers s e l e c t e d  t o  s e r v e  b y  t h e  B o a rd  
o f  P a r t n e r s .  No m em ber o f  t h e  A u d i t  C o m m itte e  
s h a l l  b e  a f f i l i a t e d  i n  a n y  m anner w i t h  N o r t h w e s t ,  
a n d  no  P a r t n e i  m ay h a v e  m o re  th a n  o ne  r e p r e s e n t a ­
t i v e  on  t h e  A u d i t  C o m m it te e .  The  B o a rd  o f  P a r t ­
n e r s  s h a l l  d e s ig n a t e  o n e  m ember o f  t h e  A u d i t  Com m it 
t e e  t o  s e r v e  a s  C h a irm a n  o f  t h e  A u d i t  C o m m it te e .  
D e c is i o n s  o f  t h e  A u d i t  C o m m itte e  s h a l l  be  b y  a 
m a j o r i t y  v o t e  o f  t h e  m em b e rs . T h e  m em bers s h a l l  
s e r v e  on  t h e  C o m m it te e  a t  t h e  w i l l  o f  t h e  B o a rd  
o f  P a r t n e r s . "



- 8 -

S e c t io n  8 .5 .1  o f  t h e  P a r t n e r s h ip  A g re em en t i s  am ended, 

e f f e c t i v e  a s  o f  th e  A d m is s io n  D a te ,  t o  te a d  a s  f o l lo w s :

” 8 .5 .1  The  C o m p e n s a t io n  C om m itte e  s h a l l  
c o n s i s t  o f  s i x  m em bers s e le c t e d  o y  t h e  B o a rd  
o f  P a r t n e r s .  No m ember o f  th e  C o m p e n sa t io n  
C om m itte e  s h a l l  b e  a f f i l i a t e d  in  an y  m anner 
w it h  N o r t h w e s t ,  and  no  P a r t n e r  s h a l l  h ave  
m ore th a n  one  r e p r e s e n t a t i v e  on  t h e  Com pensa­
t i o n  C o m m it te e .  T he  B o a rd  o f  P a r t n e r s  s h a l l  
d e s ig n a t e  one  member t o  s e r v e  a s  C n a im a n  o f  
th e  C o m p e n s a t io n  C o m m it te e .  D e c is io n s  o f  th e  
C o m p e n s a t io n  C o m m itte e  s h a l l  be  b y  m a j o r i t y  
v o t e  o f  tn e  m em bers . The members s h a l l  s e r v e  
on  th e  C o m m itte e  a t  t h e  w i l l  o f  t h e  B o a rd  o f  
P a r t n e r  s . "

X I

F o r  t h e  p u rp o s e s  o f  S e c t io n  1 1 .1  o f  th e  P a r t n e r s h ip  A g re e  

m e n t ,  e x e c u t io n  o f  t h i s  Am endm ent N o . 2 s h a l l  ( a )  s a t i s f y  th e  

r e q u ir e m e n t  t h a t  a new P a r t n e r  e x e c u te  a c o u n t e r p a r t  o f  th e  

P a r t n e r s h ip  A g re e m e n t ,  a n d  (b )  c o n s t i t u t e  A m e r ic a n  N a t u r a l  

A l a s k a n ' s  w a r r a n t y  and  r e p r e s e n t a t i o n  t h a t  i t  h a s  s a t i s f i e d  

th e  c o n d i t i o n s  fo x  a d m is s io n  t o  th e  P a r t n e r s h ip  s e t  f o r t h  

i n  S e c t i o n s  1 1 .1 .2  t h r o u g h  1 1 . 1 . 4 .

X I I

S e c t i o n  1 4 .2 .1  o f  t h e  P a r t n e r s h ip  A g re e m e n t i s  am ended, 

e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :



" 1 4 .2 .1  E x c e p t  a s  p r o v id e d  in  S e c t io n  '
1 4 .2 .2 ,  th e  C o r p o r a t io n  s h a l l  i s s u e  a num ber 
o f  s h a r e s  o f  i t s  common s t o c k  t o  e a ch  P a r t n e r  
i n  c o n s id e r a t io n  f o r  th e  t r a n s f e r  o f  th e  
P a r t n e r s h ip ' s  b u s in e s s  and  a s s e t s  w h ic h  i s  
th e  same p e r c e n t a g e  o f  th e  t o t a l  number o f  
s u ch  s h a r e s  s o  is s u e d  a s  e a ch  su ch  P a r t n e r ' s  
r e s p e c t iv e  P a r t n e r ' s  P e r c e n ta g e  a s  o f  t h e  d a te  
o f  t h e  t r a n s f e r ,  g i v in g  e f f e c t ,  h o w e v e r , t o  
th e  s p e c i a l  a l l o c a t i o n  p r o v i s i o n s  o f  S e c t io n
5 .2 ,  t o  th e  e x t e n t  s u c h  p r o v i s i o n s  a re  a p p l i -  
c a D l e ,  i n  s u c h  a m anner a s  t o  p r e s e r v e  t h e  
d i s c o u n t s  p r o v id e d  t h e r e in  f o r  P a r t n e r s  a d m it te d  
t o  th e  P a r t n e r s h ip  a f t e r  M a tch  1 7 , 1 9 7 8 ."

X I I I

S e c t io n s  1 5 .2  and 1 5 .8  o f  th e  P a r t n e r s h ip  A g re e m e n t a re  am ended , 

and a new S e c t io n  1 5 .9  i s  a d d e d ,  e f f e c t i v e  a s  o f  th e  A d m is s io n  D a te ,  

t o  r e a d  a s  f o l l o w s :

" 1 5 .2  R ig h t  t o  W ith d r a w : A ny  P a r t n e r  s h a l l
have th e  r i g h t  t o  w ith d ra w  fro m  th e  P a r t n e r s h ip  
a t  a n y  t im e  p r i o i  t o  th e  Com m itm ent D a te  upon 
w r i t t e n  n o t i c e  p u r s u a n t  t o  S e c t io n  1 6 .2  t o  th e  
o th e r  P a r t n e r s  and  t o  t h e  P a r t n e r s h ip  ( t h e  'W it h *  
d r a w a l N o t i c e ' )  s o  s t a t i n g .  R ig h t s  o f  W ith d r a w a l 
on and a f t e r  th e  Com m itm ent D a te  s h a l l  b e  a s  
s p e c i f i e d  i n  th e  P a r t n e r s h ip  Com m itm ent A g re e m e n t ."

" 1 5 .8  C o n t in u a t io n  o f  P a r t n e r s h i p : E x c e p t
a s  p r o v id e d  i n  S e c t io n s  1 5 .3  and  2 5 .7 ,  i t -  i s  
u n d e r s to o d  an d  a g re e d  b y  e a c h  o f  th e  P a r t n e r s  
t h a t  th e  r e l a t i o n s h i p  o f  p a r t n e r s h ip  among th e n  
i s  in t e n d e d  t o  c o n t in u e  w it h o u t  i n t e r r u p t i o n  
u n t i l  s u c h  r e l a t i o n s h i p  i s  e i t h e r  s p e c i f i c a l l y  
d i s s o lv e d  b y  u n a n im o u s  c o n s e n t  o f  a l l  t h e  P a r t n e r s  
o r  b y  th e  o c c u r r e n c e  o f  o n e  o f  t h e  e v e n t s  s p e c i f i e d  
in  S e c t io n s  1 5 .3  and  1 5 .7  as an  e v e n t  o f  d i s s o l u ­
t i o n ,  and e a c h  P a r t n e r  w a iv e s  and  r e l e a s e s  i t s  
r i g h t  t o  d i s s o l v e  o r  o o t a in  d i s s o l u t i o n  o f  th e  
P a r t n e r s h ip  i n  a n y  o t h e r  m ann e r o r  f o r  a n y  o t h e r
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r e a s o n .  I n  t h i s  c o n n e c t io n ,  t h e  P a r t n e r s  
a g r e e  and in t e n d  t h a t  th e  P a r t n e r s h ip  s h a l l  
n o t  b e  d i s s o lv e d  by  th e  a d m is s io n  o f  r  new 
P a r t n e r  p u r s u a n t  t o  S e c t io n  1 1 . 1 .1  o r  b y  th e  
w it h d r a w a l o f  a P a r t n e r  f ro m  th e  P a r t n e r s h ip .
I f#  n o t w it h s t a n d in g  t h e  f o r e g o in g  u n d e r s t a n d in g ,  
a g re e m e n ts  and i n t e n t i o n s  o f  t h e  P a r t n e r s ,  th e  
P a r t n e r s h ip  may a t  a n y  t im e  o r  f r o m  t im e  to  
t im e  be  deemed by  o p e r a t io n  o f  la w  and o t h e r ­
w is e  th a n  p u r s u a n t  t o  S e c t io n  1 5 .3  o r  1 5 .7  t o  
be  d i s s o lv e d  and s u b j e c t  t o  w in d in g  u p ,  e a ch  
o f  th e  P a r t n e r s  h e re b y  c o v e n a n t s  and  a g r e e s  
w it h  th e  o th e r  P a r t n e r s  a s  f o l l o w s :

" 1 5 .8 .1  T h e  b u s in e s s  a f f a i r s  o f  th e  
P a r t n e r s h ip  s h a l l  c o n t in u e  w it h o u t  i n t e r r u p t i o n  
and  be  c a r r i e d  o u t  b y  a new  p a r t n e r s h ip  ( th e  
'S u c c e s s o r  P a r t n e r s h ip ' ) ;

" 1 5 .8 . 2  The P a r t n e r s  o f  t h e  S u c c e s s o r  
P a r t n e r s h ip  s h a l l  be  t h e  P e r s o n s  who w e re  
P a r t n e r s  h e re u n d e r  a t  t h e  t im e  o f  s u c h  d i s ­
s o l u t i o n ,  and th e  S u c c e s s o r  P a r t n e r s h ip  and 
th e  P a r t n e r s  t h e r e o f  s h a l l  be  g o v e rn e d  by th e  
te rm s  o f  t h i s  A g reem en t a s  i f  t h e  S u c c e s s o r  
P a r t n e r s h ip  w e re  th e  P a r t n e r s h ip ;

" 1 5 . B . 3 E a ch  o f  t h e  P a r t n e r s  c o v e n a n t s  
a n d  a g r e e s  t o  e x e c u te  s u c h  f u r t h e r  a g re e m e n ts , 
i n c l u d in g  ( w it h o u t  l i m i t a t i o n )  n o t e s ,  n o v a t io n s  
a n d  a c co m m o d a t io n s  a s  m ay b e  n e c e s s a r y  t o  c o n ­
t in u e  th e  b u s in e s s  o f  t h e  P a r t n e r s h ip  b y  th e  
S u c c e s s o r  P a r t n e r s h ip  and  t o  p r o t e c t  and  p e r f e c t  
a n y  l i e r .  o r  s e c u r i t y  i n t e r e s t  g r a n t e d  by  th e  
P a r t n e r s h i p ;

" 1 5 .8 .4  E a ch  P a r t n e r  w a iv e s  and  r e l e a s e s ,  t o  
t h e  f u l l  e x t e n t  i t  may l a w f u l l y  d o  s o ,  a l l  r i g h t s  
t o  a w in d in g  u p  o r  l i q u i d a t i o n  o f  t h e  b u s in e s s  o f  
th e  P a r t n e r s h ip ,  n o t w i t h s t a n d in g  t h a t  t h e  d i s s o l u ­
t i o n  o f  t h e  P a r t n e r s h ip  n a y  b e  c a u s e d  w r o n g f u l ly  
o r  o t h e r w is e  i n  c o n t r a v e n t io n  o f  t h i s  A g reem en t 
b y  s u c h  P a r t n e r  o r  a n y  o t h e r  P a r t n e r  and  f u r t h e r  
n o t w i t h s t a n d in g  t h a t ,  a t  t h e  t i n e  o f  s u c h  d i s s o l u ­
t i o n  s u ch  P a r t n e r  s h a l l  b e ,  o r  b e  deem ed t o  be  o r  
t h e r e b y  become# a W it h d r a w in g  P a r t n e r  p u r s u a n t  to  
t h i s  A g re e m e n t;  and



” 1 5 .8 .5  A s u sed  in  t h i s  S e c t io n  1 5 .8 ,  th e  
te rra  ’ P a r t n e r s h i p , ’ a t  any  p o in t  in  t im e , s h a l l  
mean th e  P a r t n e r s h ip  o r i g i n a l l y  fo rm ed  p u r s u a n t  
to  t h i s  A g re e m e n t o r  th e  S u c c e s s o r  P a r t n e r s h ip  
w h ich  a t  s u c h  t im e  i s  c o n t in u in g  th e  b u s in e s s  
end a f f a i r s  o f  t h e  P a r t n e r s h ip  o r i g i n a l l y  so  
fo rm ed

" 1 5 .9  E f f e c t  o f  W it h d r a w a l: Any P a r t n e r
w h ich  s h a l l  e x e r c i s e  i t s  " r i g h t  t o  w ith d ra w  fro m  
th e  P a r t n e r s h ip  p r i o r  t o  th e  Corami tn e  l i t .  D a te  p u r­
s u a n t  t o  S e c t io n  1 5 .2  o r  s h a l l  b e  deemed t o  
have  w ith d ra w n  fro m  th e  P a r t n e r s h ip  by o p e r a ­
t i o n  o f  S e c t io n  4 .4 .5  o r  15 .4  ( h e r e in  c a l l e d  
a 'W it h d r a w in g  P a r t n e r ' )  s h a l l  h a v e  th o s e  
r i g h t s  s t a t e d  i n  S e c t io n  4 .4 .4  and no o t h e r s .  
W ith d r a w a l b y  o n e  o r  m ore  P a r t n e r s  p u r s u a n t  t o  
S e c t io n  1 5 .2  o r  b y  o p e r a t io n  o f  S e c t io n s  4 .4  
o r 1 5 .4  s h a l l  n o t  ( i )  e f f e c t  a d i s s o l u t i o n  o f  
th e  P a r t n e r s h ip  o r  ( i i )  a f f e c t  o b l i g a t i o n s  
p r e v io u s ly  in c u r r e d  b y  th e  W ith d ra w in g  P a r t n e r .  
W ith d r a w a l p u r s u a n t  t o  S e c t io n  4 . 4 . 5 ,  1 5 .2  o r
1 5 .4  s h a l l ,  i p s o  f a c t o ,  t e r m in a t e  th e  W ith d ra w ­
in g  P a r t n e r ' s  s t a t u s  a s  a P a r t n e r ,  f o r f e i t  a l l  
v o t in g  r i g h t s  i n  P a r t n e r s h ip  a f f a i r s  and t e r m i­
n a te  a l l  r e p r e s e n t a t i o n  on P a r t n e r s h ip  c o m m it te e s  
and th e  B o a rd  o f  P a r t n e r s . ”

XIV

S e c t io n  1 8 .13  o f  t h e  P a r t n e r s h ip  A g reem en t i s  

a n e n d e d  t o  add a new s e c t i o n  1 6 .1 3 .1 ,  e f f e c t i v e  a s  o f  th e  

A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

” 1 6 .1 3 .1  U pon th e  a d m is s io n  o f  an A d d i t i o n a l  
P a r t n e r  s u b s e q u e n t  t o  th e  is s u a n c e  by  th e  FERC 
o f  th e  o r d e r  i n  r e s p o n s e  t o  th e  f i l i n g  r e q u ir e d  
b y  s e c t i o n  1 6 .1 3 ,  th e  P a r t n e t s  a g re e  t o  c o o p e r a t e  
i n  th e  in o e d ia t e  p r e p a r a t io n ,  s u b m is s io n  and 
p r o s e c u t io n  o f  a f i l i n g  s e e k in g  an  o rd e r  fro m  
FERC a p p r o v in g  t h e  a d m is s io n  o f  t h e  A d d i t i o n a l  
P a r t n e r  u n d e r  t h e  te rm s  and c o n d i t i o n s  a g re e d  
t o  f o r  a d m is s io n .  I n  th e  e v e n t  t h e  FERC f a i l s  
t o  is s u e  an  o r d e r  o r  o r d e r s  t o  t h e  e f f e c t  s t a t e d  
above  o r  w h ic h  i s  o t h e r w is e  i n  fo rm  o r  s u b s t a n c e
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s a t i s f a c t o r y  t o  th e  P a r t n e r s h ip ,  a s  d e te rm in e d  
b y  th e  B o a rd  o i  P a r t n e r s ,  and  no c o r r e c t i v e  
am endm ents t o  t h i s  Am endm ent o r  o t h e r  d o cum en ts  
s a t i s f a c t o r y  t o  th e  P a r t n e r s h i p » a s  d e te rm in e d  
b y  th e  B o a rd  o f  P a r t n e r s ,  c a n  be e x e c u te d  s u f ­
f i c i e n t  t o  o b t a in  su ch  s a t i s f a c t o r y  o rd e r#  th e  
a g re e m e n t t o  a d m it  th e  A d d i t i o n a l  P a r t n e r  s h a l l  be 
n u l l  and  v o id ,  and th e  A d d i t i o n a l  P a r t n e r  s h a l l  
p r o m p t ly  r e c e iv e  a f u l l  r e f u n d  o f  i t s  c a sh  co n ­
t r i b u t i o n s ,  and  a l l  c a p i t a l  c o n t r i b u t i o n s  p u r s u a n t  
t o  S e c t io n  4 .1  s h a l l  b e  r e s c in d e d  in  f u l l ,  w ith  
a n y  t a n g ib l e  a s s e t s  r e p r e s e n t e d  t h e r e b y  w h ic h  
h a ve  b e e n  p r e v io u s ly  d e l i v e r e d  b y  s u ch  A d d i t i o n a l  
P a r t n e r  t o  th e  P a r t n e r s h ip  r e t u r n e d  t o  s u c h  A d d i­
t i o n a l  P a r t n e r .

XV

T h is  Am endm ent N o .  2 s h a l l  be g o v e rn e d  by  and in t e r p r e t e d  in  

a c c o r d a n c e  w it h  th e  la w s  o f  New Y o r k .  Terras u s e d  in  t h i s  Amendment 

N o . 2 w h ic h  a r e  d e f in e d  i n  th e  P a r t n e r s h ip  A g re e m e n t a r e ,  u n le s s  

th e  c o n t e x t  o t h e r w is e  r e q u i r e s ,  u sed  h e r e in  a s  t h e r e in  d e f in e d .

XVI

T h is  Am endm ent N o .  2 may be e x e c u te d  i n  c o u n t e r p a r t s ,  e a ch  o f  

w h ic h  s h a l l  b e  deem ed an  o r ig in a l#  b u t  a l l  o f  w h ic h  t o g e th e r  s h a l l  

c o n s t i t u t e  o n e  and t h e  same in s t r u m e n t .

X V I I

T h i s  Am endm ent N o .  2 e m b o d ie s  t h e  e n t i r e  a g re e m e n t and u n d e r­

s t a n d in g  b e tw e e n  th e  P a r t n e r s h ip  an d  A m e r ic a n  N a t u r a l  X la s k a n  and 

s u p e r s e d e s  a l l  p r i o r  a g re e m e n ts  and u n d e r s t a n d in g s  r e l a t i n g  t o  th e  

te rm s  and c o n d i t i o n s  o f  t h e  a d m is s io n  o f  A m e r ic a n  N a t u r a l  A la s k a n



a s  a P a r t n e r  and any  o t h e r  n a t t e r s  w h i c h  a r t  t h e  s u b j e c t  o f  t h i s  

Amendment  N o .  2 .

XVII I

T h is  Amendment N o . 2 and  th e  o o l i g a t i o n s  o f  th e  P a r t n e r s h ip  

and  A m e r ic a n  N a t u r a l  A la s k a n  h e re u n d e r  a r e  s u b j e c t  t o  a l l  a p p l i­

c a b le  la w s ,  r u l e s ,  o r d e r s  a n d  r e g u la t i o n s  o f  U n it e d  S t a t e s  f e d e r a l ,  

s t a t e  o r  l o c a l  g o v e rn m e n ta l a u t h o r i t i e s  h a v in g  j u r i s d i c t i o n  an d , 

i n  t h e  e v e n t  o f  c o n f l i c t ,  s u c h  J a w s ,  r u l e s ,  o r d e r s  and r e g u la t io n s  

o f  g o v e r n m e n ta l a u t h o r i t i e s  h a v in g  j u r i s d i c t i o n  s h a l l  c o n t r o l .
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A T T E S T :

^ V ^ v A J ^ X

AM ERICAN  NATURAL ALASKAN COMPANY

ALASKAN  NORTHWEST NATURAL GAS 
TRANSPORTATION COMPANY

B y  e a c h  o f  i t s  P a r t n e r s :

NORTHWEST ALASKAN  P I P E L IN E  COMPANY

A T T E S T : NORTHERN A R T IC  GAS COMPANY

By

A T T E S T :  PAN ALASKAN GAS COMPANY
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Am endm ent N o .  2 a s  o f  t h e  d a y  an d  y e a r  f i r s t  w r i t t e n .

I IN WITNESS WHEREOF, t h e  p e t  t i e s  have  e x e c u te d  t h i s

A TTES T : AM ERICAN  NATURAL ALASKAN COMPANY

A T T E S T :

ALASKAN  NORTHWEST NATURAL GAS 
TRAN SPORTATIO N  COMPANY

B y  e a c h  o f  i t s  P a r t n e r s :
#

NORTHWEST ALASKAN  P IP E L IN E  COMPANY

By

ATTEST  :

/ fffk  777*1___
I  A w us i Sactcuj*

NORTHERN A R T IC  GAS COMPANY

B y

t r f

A T T E S T : PAN ALA SKA N  GAS COMPANY

_________  B y

A T T E S T :

)

C A LA S K A  ENERGY COMPANY



ALASKAN  NORTHWEST NATURAL GAS 
TRANSPORTATION COMPANY

B y  e a c h  o f  i t s  P a r t n e r s :

A T T E S T : NORTHWEST ALASKAN  P IP E L IN E  COMPANY

By  ___

A T T E S T : NORTHERN A R T IC  CAS COMPANY

By

A T T E S T : PAN A LA SKA N  GAS COMPANY

By
X . E .  K a le n ,  P r e s id e n t  

CALASKA  ENERGY COMPANY

  By



Ui\\

  .
A s s i s t a n t  S e c r e t a r y

ATTEST:
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P A C IF 1 C  IN TERSTATE TRANSM ISSIO N  
COMPANY (ARCTIC )

By  ^  ( I T v p ^ - ^ - - .
P f j s s i d e n t ' o  '

U N ITED  A LA S w T t UELS CORPORATION

By



P A C IF IC  IN TERSTATE  TRANSMISSION 
COMPANY (A R C T IC )

B y ____________________________________

U N ITED  ALASKA  FUELS CORPORATION

By
/  X '



AMENDMENT N O . 3 
AGREEMENT DATED AS O F AUGUST l f 1980 

BETWEEN
ALASKAN  NORTHWEST NATURAL GAS TRANSPORTATION COMPANY

AND
COLUMBIA ALASKAN GAS TRANSM ISSIO N  CORPORATION, 
TETCO FO U R , I N C . ,  TEXAS  GAS ALASKA CORPORATION, 

AND TRANSCANADA P I P E L IN E  ALASKA LTD .

TH IS  AGREEMENT d a te d  a s  o f  A u g u s t  1 , 1960 (Am endm ent N o . 3 ) 
b y  a n d  among ALASKAN NORTHWEST NATURAL GAS TRANSPORTATION COMPANY, 
a New Y o r k  g e n e r a l  p a r t n e r s h ip ,  ( " P a r t n e r s h ip " )  fo rm e d  p u r s u a n t  t o  
t h e  A la s k a n  N o r t h w e s t  N a t u r a l  G a s  T r a n s p o r t a t io n  Com pany G e n e r a l  
P a r t n e r s h ip  A g re e m e n t  e f f e c t i v e  a s  o f  J a n u a r y  31, 1978  ( " P a r t n e r s h ip  
A g r e e m e n t " ) ,  and  C o lu m b ia  A la s k a n  G a s  T r a n s m is s io n  C o r p o r a t io n ,  a  
D e la w a r e  c o r p o r a t io n  ( " C o lu m b ia  A l a s k a ” ) and  a w h o lly - o w n e d  s u b s i d i a r y  
o f  C o lu m b ia  G a s  S y s te m , I n c . ,  a  D e la w a r e  c o r p o r a t io n ?  T e t c o  F o u r ,
I n c . ,  a  D e la w a re  c o r p o r a t i o n  ( " T e t c o  F o u r " )  t h e  c a p i t a l  s t o c k  o f  
w h ic h  i s  owned f i f t y  p e r c e n t  b y  T e x a s  E a s t e r n  T r a n s m is s io n  C o r p o r a t io n  
a n d  f i f t y  p e r c e n t  b y  T r a n s w e s t e r n  P i p e l i n e  Com pany, D e la w a re  c o r ­
p o r a t i o n s ;  T e x a s  G a s  A la s k a  C o r p o r a t io n ,  a  D e la w a re  c o r p o r a t io n  
( " T e x a s  G as  A l a s k a ” ) a n d  a  w h o l l y  ow ned  s u b s id i a r y  o f  T e x a s  G a s  
T r a n s m is s io n  C o r p o r a t io n ,  a  D e la w a r e  c o r p o r a t io n ;  a n d  T ra n s C a n a d a  
P ip e L in e  A la s k a  L t d . ,  a  N e v a d a  c o r p o r a t io n  ( " T r a n s C a n a d a - A la s k a " )  
a l l  o f  w hose  c a p i t a l  s t o c k  i s  ow ned i n d i r e c t l y  b y  T ra n s C a n a d a  P ip e L in e i  
L im i t e d ,  a C a n a d ia n  c o r p o r a t i o n .

W ITNESSETH THAT:

WHEREAS, o n  F e b r u a r y  6 ,  1 9 8 0  b y  a f i l i n g  i n  D o c k e t  N o .  
C P 7 8 -1 2 3 ,  e t  a l . ,  t h e  P a r t n e r s h i p  g a v e  n o t i c e  t o  t h e  F e d e r a l 
E n e r g y  R e g u la t o r y  C o m m is s io n  ( " C o m m is s io n ” ) o f  Am endm ent N o .
2 t o  t h e  P a r t n e r s h ip  A g r e e m e n t ,  w h ic h  s e t  f o r t h  t h e  te rm s  a n d  
c o n d i t i o n s  a g re e d  t o  f o r  t h e  a d m is s io n  i n t o  t h e  P a r t n e r s h ip  o f  
A m e r ic a n  N a t u r a l  A la s k a n  C om pany  ( " A m e r ic a n  N a t u r a l  A l a s k a n " ) ,  
a n d  t h e  P a r t n e r s h ip  f u r t h e r  n o t i f i e d  t h e  C o m m iss io n  t h a t  f o r  a  
p e r i o d  o f  t h i r t y  d a y s  ( " g r a c e  p e r i o d " )  f o l l o w in g  t h e  is s u a n c e  
b y  t h e  C o m m is s io n  o f  a  n o t i c e  o f  t h e  f i l i n g  o f  Am endm ent N o .
2 t h a t  m e m b e rsh ip  i n  th e  P a r t n e r s h i p  w o u ld  be  a v a i l a b l e  t o  o t h e r  
e l i g i b l e ,  i n t e r e s t e d  p e r s o n s  o n  t h e  sam e te rm s  and  c o n d i t i o n s  
a g r e e d  t o  w i t h  A m e r ic a n  N a t u r a l  A la s k a n ;  and

WHEREAS, o n  A u g u s t  1 ,  1980  t h e  C o m m iss io n  i s s u e d  i t s  
N o t i c e  O f  The  F i l i n g  O f  A  N o t i c e  O f  Am endm ent To P a r t n e r s h ip  
A g r e e m e n t ,  And O rd e r  I n v i t i n g  Com m ents s e t t i n g  f o r t h  t h e  te rm s  
o f  Am endm ent N o .  2 a n d  t h e  o f f e r  o f  a  g r a c e  p e r io d  f o r  a d d i t i o n a l  
m e m b e rs h ip ,  and  r e q u e s t in g  com m en ts ; and



WHEREAS, i n  r e s p o n s e  t o  th e  P a x t n e r s h ip  o f f e r  o f  a 
g r a c e  p e r io d ,  C o lu m b ia  A la s k a n ,  T e t c o  F o u r ,  T e x a s  G as A la s k a ,  
a n d  T r a n s C a n a d a - A la s k a  h a v e  s e p a r a t e ly  r e q u e s t e d  t o  be  a d m it t e d  
a s  a  P a r t n e r  o n  t h e  te rm s  and  c o n d i t i o n s  s e t  f o r t h  i n  t h i s  Am endm ent 
N o .  3 ,  and  t h e  P a r t n e r s h i p  i s  w i l l i n g  t o  a d m it  e a c h  one  a s  a P a r t n e r  
o n  s u c h  te rm s  a n d  c o n d i t i o n s ;  and

W HEREAS, t h e  te rm s  o f  th e  a d m is s io n  o f  C o lu m b ia  A la s k a n ,  
T e t c o  F o u r ,  T e x a s  G a s  A la s k a ,  and  T r a n s C a n a d a - A la s k a  t o  t h e  
P a r t n e r s h ip ,  a s  s e t  f o r t h  i n  Am endm ent N o .  3 ,  r e q u i r e  t h e  am end­
m en t o r  w a iv e r  o f  c e r t a i n  te rm s>  c o n d i t i o n s ,  o r  p r o v i s i o n s  i n  t h e  
P a r t n e r s h ip  A g r e e m e n t ,  a n d  t h e  P a r t n e r s h ip  i s  w i l l i n g  t o  a g r e e  
t o  s u c h  am endm ents o r  w a iv e r s ;

WHEREAS, C o lu m b ia  A la s k a n ,  T e t c o  F o u r ,  T e x a s  G a s  A l a s k a ,  
a n d  T r a n s C a n a d a r A la s k a  a r e  r e a d y ,  w i l l i n g  a n d  a b le  t o  a b id e  t y  
a n d  c o m p ly  w i t h  a l l  t h e  t e r m s ,  c o n d i t i o n s ,  a n d  p r o v i s i o n s  o f  
t h e  P a r t n e r s h ip  A g r e e m e n t ,  a s  am ended h e r e b y ;  and

NOW, T B E R E PO R E , t h e  P a r t n e r s h ip  a n d  C o lu m b ia  A la s k a n ,
T e t c o  F o u r ,  T e x a s  G a s  A la s k a ,  a n d  T r a n s C a n a d a - A la s k a ,  in t e n d in g  
t o  b e  l e g a l l y  b o u n d  h e r e b y ,  a g r e e  a s  f o l l o w s :

I

I n  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h i s  Am endm ent N o .  
3 ,  a n d  th e  P a r t n e r s h i p  A g re e m e n t a s  am ended  h e r e b y ,  C o lu m b ia  
A la s k a n ,  T e t c o  F o u r ,  T e x a s  G as  A la s k a ,  a n d  T r a n s C a n a d a - A la s k a  
s h a l l  e a c h  be com e  a  P a r t n e r  i n  th e  P a r t n e r s h i p  a s  o f  A u g u s t  1 ,  
1980  ( h e r e i n a f t e r  c a l l e d  t h e  'A d m is s io n  D a t e " ) .  I n  c o n s id e r a t i o n  
o f  b e c o m in g  a  P a r t n e r ,  C o lu m b ia  A la s k a n ,  T e t c o  F o u r ,  T e x a s  G a s  
A l a s k a ,  and  T r a n s C a n a d a - A la s k a  s h a l l  e a c h  m ake  c a p i t a l  c o n t r i b u ­
t i o n s  t o  th e  P a x t n e r s h ip  o n  t h e  te rm s  a n d  s u b j e c t  t o  t h e  c o n d i­
t i o n s  o f  S e c t io n  4 o f  t h e  P a r t n e r s h ip  A g r e e m e n t ,  a s  am ended b y  
Am endm ent N o .  2 ,  a n d  a s  f u r t h e r  am ended b y  t h i s  Am endm ent N o .  3 .

I I

S e c t io n  1 o f  t h e  P a r t n e r s h ip  A g r e e m e n t  i s  am ended, 
e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a t e ,  t o  a d d  new  s e c t i o n s  1 .8  
t h r o u g h  1 .1 1  t o  r e a d  a s  f o l l o w s :

* 1 .8  CO LUM BIA  ALASKAN GAS TRAN SM ISS IO N  
CORPORATION, ( h e r e i n a f t e r  c a l l e d  'C o lu m b ia  
A l a s k a n ' ) ,  a  c o r p o r a t i o n  o r g a n iz e d  u n d e r  t h e  
la w s  o f  t h e  S t a t e  o f  D e la w a r e ,  w i t h  i t s  p r i n c i p a l  
c o r p o r a t e  o f f i c e s  a t  20 M o n t c h a n in  R o a d , 
W i lm in g t o n ,  D e la w a r e  1 9 8 0 7 . C o lu m b ia  A la s k a n
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r e p r e s e n t s  t h a t :  ( a )  a l l  o f  i t s  c a p i t a l  s t o c k  i s  
ow ned by  C o lu m b ia  G a s  S y s te m / I n c . , a  D e la w a r e  
c o r p o r a t io n ;  and  (b )  C o lu m b ia  A la s k a n  o r  an  
A f f i l i a t e  in t e n d s  t o  becom e a S h ip p e r . ”

■1.9 TETCO FO U R , IN C . ( h e r e i n a f t e r  c a l l e d  
( ' T e t c o  F o u r ' ) /  a  c o r p o r a t i o n  o r g a n iz e d  u n d e r  
t h e  la w s  o f  t h e  S t a t e  o f  D e la w a r e  w i t h  i t s  
p r i n c i p a l  c o r p o r a t e  o f f i c e s  a t  One H o u s to n  C e n t e r  
H o u s to n ,  T e x a s  7 7 0 0 2 . T e t c o  F o u r  r e p r e s e n t s  
t h a t :  (a )  f i f t y  p e r c e n t  o f  i t s  c a p i t a l  s t o c k  i s  
ow ned b y  T e x a s  E a s t e r n  T r a n s m is s io n  C o r p o r a t io n  
and  f i f t y  p e r c e n t  b y  T r a n s w e s t e r n  P i p e l i n e  Com­
p a n y ,  D e la w a re  c o r p o r a t io n s ?  a n d  (b )  T e t c o  F o u r  
o r  i t s  A f f i l i a t e s  in t e n d  t o  becom e S h i p p e r s . ”

" 1 .1 0  TEXAS GAS ALASKA. CORPORATION, ( h e r e ­
i n a f t e r  c a l l e d  'T e x a s  G as  A l a s k a ' ) ,  a  c o r p o r a t i o n  
o r g a n iz e d  u n d e r  t h e  la w s  o f  t h e  S t a t e  o f  D e la w a r e ,  
w i t h  i t s  p r i n c ip a l ,  c o r p o r a t e  o f f i c e s  a t  3800  
F r e d e r i c a  S t r e e t ,  O w e n s b o ro ,  K e n tu c k y  4 2 3 0 1 . T e x a s  
G as  A la s k a  r e p r e s e n t s  t h a t :  ( a )  a l l  o f  i t s  c a p i t a l  
s t o c k  i s  ow ned b y  T e x a s  G a s  T r a n s m is s io n  C o r p o r a t io n ,  
a  D e la w a r e  c o r p o r a t io n ;  and  (b )  T e x a s  G a s  A la s k a  o r  
a n  A f f i l i a t e  in t e n d s  t o  becom e a S h i p p e r . ”

" 1 .1 1  TRANSCANADA P I P E L IN E  ALASKA  L T D . ,  ( h e r e ­
i n a f t e r  c a l l e d  'T r a n s C a n a d a - A la s k a ' ) ,  a  c o r p o r a t i o n  
o r g a n iz e d  u n d e r  t h e  la w s  o f  N e v a d a , w i t h  i t s  p r i n c i p a l  
c o r p o r a t e  o f f i c e s  a t  54 Com m erce C o u r t ,  T o r o n t o ,  
O n t a r io ,  C a n a d a  M 5 L  1 C 2 . T r a n s C a n a d a - A la s k a  
r e p r e s e n t s  t h a t :  ( a )  a l l  o f  i t s  c a p i t a l  s t o c k  i s  
ow ned i n d i r e c t l y  b y  T r a n s C a n a d a  P ip e L in e s  L im i t e d ,  
a C a n a d ia n  c o r p o r a t io n ;  and  (b )  T r a n s C a n a d a - A la s k a  
o r  a n  A f f i l i a t e  m ay becom e a  S h ip p e r . "

I l l

S e c t io n  3 .6  o f  t h e  P a r t n e r s h i p  A g re e m e n t i s  am ended , e f f e c ­
t i v e  a s  o f  t h e  A d m is s io n  D a t e ,  t o  r e a d  a s  f o l l o w s :

" 3 .6  R e p r e s e n t a t io n s  and  W a r r a n t ie s  C o n ­
c e r n in g  F o rm a t io n  o f  P a r t n e r s h i p : E a ch  P a r t n e r
r e p r e s e n t s  and  w a r r a n t s  t h a t ,  s u b j e c t  t o  t h e  
r e c e i p t  o f  a l l  n e c e s s a r y  r e g u l a t o r y  a p p r o v a l s  
r e l a t i n g  t o  t h i s  A g r e e m e n t  a n d  th e  i n v e s t ­
m e n t o f  th e  P a r t n e r s  i n  t h i s  P a r t n e r s h i p ,

) t h e  e x e c u t io n  and  d e l i v e r y  o f  t h i s  A g r e e ­
m e n t, t h e  f o r m a t io n  o f  t h e  P a r t n e r s h ip  and  
t h e  p e r fo rm a n c e  h e r e o f  w i l l  n o t  c o n t r a v e n e



any  p r o v i s i o n  o f ,  o r  c o n s t i t u t e  a  d e f a u l t ,  
u n d e r ,  a n y  in d e n t u r e ,  m o rtg a g e  o r  o t h e r  
a g re e m e n t o f  s u c h  P a r t n e r  o r  a n y  A f f i l i a t e  
o f  s u c h  P a r t n e r  o r  a n y  o r d e r  o f  a n y  c o u r t ,  
c o m m is s io n  o r  g o v e r n m e n ta l a g e n c y  h a v in g  
j u r i s d i c t i o n ,  a n d  t h i s  A g re e m e n t i s  a  
v a l i d  and e n f o r c e a b le  A g re e m e n t a g a in s t  
s u ch  P a r t n e r  e x c e p t  i n s o f a r  a s  e n fo r c e m e n t  
h e r e o f  may b e  l i m i t e d  b y  b a n k r u p t c y ,  i n ­
s o lv e n c y  o r  o t h e r  s i m i l a r  la w s  r e l a t e d  t o  
o r  a f f e c t i n g  t h e  e n fo r c e m e n t  o f  c r e d i t o r s '  
r i g h t s .  E a ch  o f  t h e  P a r t i e s  t o  t h i s  A g r e e ­
m e n t, o t h e r  t h a n  C o lu m b ia  A la s k a n ,  r e p r e s e n t s  
t h a t  i t  i s  n o t  s u b j e c t  t o  o r  i s  e x e m p t f r o m  
t h e  j u r i s d i c t i o n  o f  t h e  SEC a s  a  p u b l i c  u t i l i t y  
h o ld in g  com pariy w i t h i n  t h e  m e a n in g  o f  th e  P u b l i c  
U t i l i t y  B o ld in g  Com pany A c t  o f  1 9 3 5 . "

I V

S e c t i o n  4 .2  o f  t h e  P a r t n e r s h ip  A g re e m e n t i s  am ended b y  c h a n g ­
in g  S e c t io n  4 . 2 . 5  an d  b y  i n c l u d i n g  new s e c t i o n s  4 . 2 . 7  and  4 . 2 . 8 ,  e f f e c -  ' 
t i v e  a s  o f  t h e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

H4 .2 .5  O n  o r  b e f o r e  D e cem be r 1 ,  1 9 7 9 , 
and o n  o r  b e f o r e  e a c h  s u c c e e d in g  D ecem ber 1 
i n  t h e  e v e n t  t h e  Com m itm ent D a te  i s  e s t im a t e d  
t o  o c c u r  a f t e r  s u c h  s u c c e e d in g  D e cem b e r 1 ,  
t h e  B o a rd  o f  P a r t n e r s  s h a l l  d e t e r m in e ,  t a k in g  
i n t o  a c c o u n t  b u d g e te d  c o s t s  a n d  c o n t r a c t u a l  
co m m itm en ts  w h ic h  w i l l  a c c r u e  i f  t h e  P r o j e c t  
i s  s u s p e n d e d ,  t h e  a n t i c i p a t e d  c a s h  r e q u i r e ­
m en ts  o f  t h e  P a r t n e r s h ip  f o r  t h e  p e r i o d  f r o m  
J a n u a r y  1 ,  1980  ( o r  f r o m  any  s u c c e e d in g  J a n ­
u a r y  1 )  t h r o u g h  t h e  d a t e  th e n  e s t im a t e d  t o  be 
th e  Com m itm en t D a t e .  Im m e d ia te  n o t i c e  o f  e a c h  
s u c h  d e t e r m in a t io n  s h a l l  be  g iv e n  t o  a l l  P a r t ­
n e r s .  E a ch  P a r t n e r  a g r e e s ,  s u b j e c t  t o  t h e  
w it h d r a w a l  r i g h t s  s p e c i f i e d  i n  S e c t i o n  4 . 4 . 3 ,  
t o  c o n t r i b u t e  t o  t h e  P a r t n e r s h ip ,  f o r  t h e  
p e r i o d  com m encing  J a n u a r y  1 , 1 9 8 0  a n d  e n d in g  
w i t h  t h e  C om m itm en t D a t e ,  an  a m o u n t e q u a l  t o
( i )  t h e  am oun t b y  w h ic h  t h e  a n t i c i p a t e d  c a s h  
r e q u ir e m e n t s  o f  t h e  P a r t n e r s h ip  d u r in g  s u c h  
p e r io d  e x c e e d s  t h e  t o t a l  o f  t h e  a m o u n t c o n ­
t r i b u t e d  b y  A m e r ic a n  N a t u r a l  A la s k a n  p u r s u a n t  
t o  S e c t io n  4 . 2 . 6 ,  T e t c o  F o u r ,  T e x a s  G a s  A la s k a ,  
and T r a n s C a n a d a - A la s k a  p u r s u a n t  t o  S e c t i o n  4 . 2 . 7 ,  
and  C o lu m b ia  A la s k a n  p u r s u a n t  t o  S e c t io n  4 . 2 . 8 ,  
d i v i d e d  b y  ( i i )  t h e  num ber o f  P a r t n e r s .



4 . 2 . 7  T e t c o  F o u r ,  T e x a s  G a s  A la s k a ,  and 
T r a n s C a n a d a - A la s k a  s e v e r a l l y  a g r e e ,  n o t w i t h s t a n d in g  
a n y t h in g  t o  t h e  c o n t r a r y  i n  S e c t i o n  4 . 4 . 3 ,  w h ic h  
S e c t io n  s h a l l  n o t  b e  a p p l i c a b l e  t o  t h i s  S e c t io n  
4 . 2 . 7 ,  t o  c o n t r i b u t e  t o  t h e  P a r t n e r s h i p  t h a t  am oun t 
w h ic h  i s  e q u a l  t o  t h e  am oun t c o n t r i b u t e d  by  an y  
P a r t n e r  named i n  S e c t io n s  1 .1  t h r o u g h  1 .6  p u r s u a n t  
t o  S e c t io n  4 .2  f ro m  t h e  F o r m a t io n  D a te  th r o u g h  
A u g u s t  1 2 ,  1 9 8 0 . U n t i l  T e t c o  F o u r ,  T e x a s  Gas 
A la s k a ,  a n d  T r a n s C a n a d a - A la s k a  s h a l l  h a v e  e a ch  
c o n t r i b u t e d  t o  t h e  P a r t n e r s h ip  t h e  e n t i r e  am ount 
r e q u i r e d  t o  be  c o n t r i b u t e d  b y  i t  p u r s u a n t  t o
t h i s  S e c t io n  4 . 2 . 7 ,  e a c h  s h a l l ,  n o t w it h s t a n d in g  
a n y t h in g  t o  t h e  c o n t r a r y  i n  S e c t i o n  4 . 4 ,  c o n t r i b u t e  
t o  t h e  P a r t n e r s h ip  p u r s u a n t  t o  t h i s  S e c t io n  4 . 2 . 7 ,  
on  e a c h  d a t e  o n  w h ic h  a c a p i t a l  c o n t r i b u t i o n  
p u r s u a n t  t o  S e c t io n  4 . 2 . 5  s h a l l  be com e  d u e  and 
p a y a b le ,  a n  am oun t e q u a l  t o  t h e  l e s s e r  o f  ( i )  
t h e  h ig h e s t  am oun t c o n t r i b u t e d  b y  a n y  P a r t n e r  
named i n  S e c t i o n s  1 .1  th r o u g h  1 .6  p u r s u a n t  t o  
S e c t io n  4 . 2 . 5  o n  s u c h  d a t e  o r  ( i i )  t h e  b a la n c e  
r e m a in in g  t o  b e  c o n t r ib u t e d  s e p a r a t e l y  b y  T e t c o  
F o u r ,  T e x a s  G a s  A la s k a ,  a n d  T r a n s C a n a d a - A la s k a  
p u r s u a n t  t o  t h i s  S e c t io n  4 . 2 . 7 .  T h e  c o n t r i b u t i o n s  
made b y  T e t c o  F o u r ,  T e x a s  G a s  A l a s k a ,  a n d  T ra n s C a n a d a -  
A la s k a  p u r s u a n t  t o  t h i s  S e c t i o n  4 . 2 . 7  s h a l l  be  
i n  a d d i t i o n  t o  t h e  c o n t r i b u t i o n s  o f  T e t c o  F o u r ,
T e x a s  G a s  A la s k a ,  and  T r a n s C a n a d a - A la s k a  p u r s u a n t  
t o  S e c t io n  4 . 2 . 5 .

4 . 2 . 8  U po n  t h e  r e c e i p t  b y  C o lu m b ia  A la s k a n  
o f  a u t h o r i z a t i o n  f r o m  t h e  SEC  t o  p a r t i c i p a t e  i n  
th e  P a r t n e r s h ip  p u r s u a n t  t o  t h e  P u b l i c  U t i l i t y  
H o ld in g  Com pany A c t  o f  1 9 3 5 ,  w h ic h  s h a l l  o c c u r  
a f t e r  t h e  A d m is s io n  D a te  a n d  s u b s e q u e n t  t o  o n e  
o r  m o re  r e q u e s t s  f o r  c a s h  c o n t r i b u t i o n s  p u r s u a n t  
t o  S e c t i o n  4 . 2 . 5 ,  a s  o f  t h e  n e x t  s u c h  r e q u e s t  
f o r  a  c a s h  c o n t r i b u t i o n ,  C o lu m b ia  A la s k a n  
s h a l l  c o n t r i b u t e  an  a m o u n t e q u a l  t o  t h e  sum
o f  ( i )  t h e  a m o u n t p r e v i o u s l y  p a i d  b y  a P a r t n e r  
s u b j e c t  t o  b o t h  S e c t io n s  4 . 2 . 5  a n d  4 . 2 . 7  p lu s
( i i )  t h e  c a s h  c o n t r i b u t i o n  t h e n  r e q u e s t e d ,  com­
p u te d  a s  i f  C o lu m b ia  A la s k a n  w e r e  s u b j e c t  t o  
t h e  p r o v i s i o n s  o f  S e c t io n  4 . 2 . 7 .  T h e r e a f t e r ,  
f o r  t h e  p u r p o s e s  o f  c a s h  c o n t r i b u t i o n s  u n d e r  
S e c t io n  4 . 2 . 5 ,  t h e  c o n t r i b u t i o n  o f  C o lu m b ia  
A la s k a n  s h a l l  b e  c a l c u l a t e d  a c c o r d in g  t o  t h e  
p r o v i s i o n s  o f  S e c t i o n  4 . 2 . 7  a s  i f  C o lu m b ia  
A la s k a n  w e re  i n c l u d e d  t h e r e i n  o n  a n  e q u a l  b a s i s  
w i t h  T e t c o  F o u r ,  T e x a s  G a s  A l a s k a ,  and  T r a n s C a n a d a -  
A l a s k a . "



N o t w i t h s t a n d in g  a n y t h in g  i n  t h e  P a r t n e r s h ip  A g r e e m e n t ,  
a s  am ended , t h a t  may b e  t o  t h e  c o n t r a r y ,  t h e  P a r t n e r s h ip  a n d  C o lu m b ia  
A la s k a n ,  T e t c o  F o u r ,  T e x a s  G as  A la s k a ,  a n d  T r a n s C a n a d a - A la s k a  a g re e  
t h a t  S e c t io n  4 . 3 .1  o f  t h e  P a r t n e r s h ip  A g re e m e n t  i s  n o t  in t e n d e d  
t o  r e q u i r e ,  a nd  w i l l  n o t  be  c o n s t r u e d  t o  r e q u i r e ,  a n y  P a r t n e r  
t o  a ssum e  a P a r t n e r s h ip  i n t e r e s t  g r e a t e r  t h a n  t h a t  i n t e r e s t  w h ic h  
s u c h  P a r t n e r  h a s  e l e c t e d  p u r s u a n t  t o  S e c t i o n  4 . 3 . 1 .

V I

N o t w i t h s t a n d in g  a n y t h in g  i n  t h e  P a r t n e r s h ip  A g r e e m e n t ,  
a s  am ended , t o  t h e  c o n t r a r y ,  e a c h  P a r t n e r  a g r e e s  t h a t  s o l e l y  
f o r  p u r p o s e s  o f  S e c t i o n  5 o f  t h e  P a r t n e r s h ip  A g r e e m e n t ,  C o lu m b ia  
A la s k a n ,  T e t c o  F o u r ,  T e x a s  G as  A la s k a ,  a n d  T r a n s C a n a d a - A la s k a  
s h a l l  b e  t r e a t e d  a s  i f  t h e y  h a d  e x e c u t e d  t h e  P a r t n e r s h i p  A g re e m e n t 
o n  o r  b e f o r e  M a rc h  1 7 ,  1 9 7 8 .

V I I

S e c t io n  8 . 3 . 1  o f  t h e  P a r t n e r s h ip  A g re e m e n t  i s  am ended , 
e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

" 8 . 3 . 1  T h e  E x e c u t iv e  C o m m it te e  s h a l l  
c o n s i s t  o f  a  C h a irm a n  and  t e n  m em b e rs .
E a c h  P a r t n e r  nam ed i n  S e c t io n s  1 . 1  t h r o u g h
1 .1 1  ( o r  a n y  s u b s t i t u t e  P a r t n e r  s u c c e e d in g  
t o  i t s  i n t e r e s t  h e re u n d e r )  s h a l l  d e s ig n a t e  
a  r e p r e s e n t a t i v e  t o  s e r v e  o n  t h e  E x e c u t i v e  
C o m m it te e ,  a n d  t h e  C h a irm a n  o f  t h e  B o a rd  o f  
P a r t n e r s  s h a l l ,  a l s o  b e  th e  C h a irm a n  o f  t h e  
E x e c u t iv e  C o m m it te e .  A ny  v a c a n c y  o n  t h e  
E x e c u t i v e  C o m m it te e  o c c a s io n e d  b y  t h e  w i t h ­
d r a w a l o f  a  P a r t n e r  named i n  S e c t i o n s  1 .1  
t h r o u g h  1 .1 1  ( o r  a n y  s u b s t i t u t e  P a r t n e r  s u c ­
c e e d in g ,  t o  i t s  i n t e r e s t  h e r e u n d e r )  s h a l l  b e  
f i l l e d  b y  t h e  B o a rd  o f  P a r t n e r s . "

V I I I

S e c t i o n  8 . 4 . 1  o f  t h e  P a x t n e r s h ip  A g re e m e n t  i s  am ended , 
e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a te ,  t o  r e a d  a s  f o l l o w s :

•
" 8 . 4 . 1  T h e  A u d i t  C o m m itte e  s h a l l  c o n s i s t  

o f  t e n  m e m b e rs . No member o f  t h e  A u d i t  C o m m itte e  
s h a l l  b e  a f f i l i a t e d  i n  a n y  m an n e r w i t h  N o r t h w e s t ,  
a n d  e a c h  P a r t n e r  ( o t h e r  th a n  N o r t h w e s t )  a d m it t e d
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t o  .h e  P a r t n e r s h ip  p r i o r  t o  S e p te m b e r 1 ,  1980 
s h a l l  h a v e  o n e  r e p r e s e n t a t i v e  o n  t h e  A u d i t  
C o m m it te e .  T h e  B o a rd  o f  P a r t n e r s  s h a l l  d e s ig n a t e  
o n e  member o f  t h e  A u d i t  C o m m itte e  t o  s e r v e  a s  
C h a irm a n  o f  t h e  A u d i t  C o m m it te e .  D e c is i o n s  o f  
t h e  A u d i t  C o m m itte e  s h a l l  b e  b y  a  m a j o r i t y  v o t e  
o f  t h e  m em bers . T h e  m em bers s h a l l  s e r v e  oh  th e  
C o m m itte e  a t  t h e  w i l l  o f  t h e  B o a rd  o f  P a r t n e r s , "

IX

S e c t i o n  8 . 5 . 1  o f  t h e  P a r t n e r s h ip  A g re e m e n t i s  am ended , 
e f f e c t i v e  a s  o f  t h e  A d m is s io n  D a t e ,  t o  r e a d  a s  f o l lo w s *

" 8 . 5 . 1  T h e  C o m p e n s a t io n  C o m m itte e  s h a l l  
c o n s i s t  o f  t e n  m em b e rs . H o  m em ber o f  t h e  Com pen­
s a t i o n  C o m m itte e  s h a l l  b e  a f f i l i a t e d  i n  a n y  m a n n e r 
w i t h  N o r t h w e s t ,  a n d  e a c h  P a r t n e r  ( o t h e r  th a n  N o r t h ­
w e s t )  a d m it t e d  t o  t h e  P a r t n e r s h ip  p r i o r  t o  
S e p te m b e r  1 ,  198 0  s h a l l  h a v e  o n e  r e p r e s e n t a t i v e  
on  t h e  C o m p e n s a t io n  C o m m it te e .  T h e  B o a rd  o f  
P a r t n e r s  s h a l l  d e s ig n a t e  o n e  m em ber t o  s e r v e  
a s  C h a irm a n  o f  t h e  C o m p e n s a t io n  C o m m it te e .  D e c i s i o n s  
o f  t h e  C o m p e n s a t io n  C o m m itte e  s h a l l  be  b y  m a j o r i t y  
v o t e  o f  t h e  m em be rs . T he  m em bers s h a l l  s e r v e  
o n  t h e  C o m m itte e  a t  t h e  w i l l  o f  t h e  B o a rd  o f  
P a r t n e r s . "

X

F o r  t h e  p u r p o s e s  o f  S e c t i o n  1 1 .1  o f  t h e  P a r t n e r s h ip  
A g r e e m e n t ,  e x e c u t i o n  o f  t h i s  Am endm ent N o .  3 s h a l l  ( a )  s a t i s f y  
t h e  r e q u ir e m e n t  t h a t  a new  P a r t n e r  e x e c u t e  a c o u n t e r p a r t  o f  
t h e  P a r t n e r s h i p  A g r e e m e n t ,  a n d  (b )  e x c e p t  f o r  C o lu m b ia  A la s k a n  
w i t h  r e s p e c t  t o  S e c t io n  1 1 . 1 . 4 ,  c o n s t i t u t e  a  w a r r a n t y  a n d  r e p r e ­
s e n t a t i o n  b y  C o lu m b ia  A la s k a n ,  T e t c o  F o u r ,  T e x a s  G a s  A l a s k a ,  and  
T r a n s C a n a d a - A la s k a  t h a t  e a c h  h a s  s a t i s f i e d  t h e  c o n d i t i o n s  f o r  a d ­
m is s io n  t o  t h e  P a r t n e r s h ip  s e t  f o r t h  i n  S e c t io n s  1 1 .1 .2  t h r o u g h
1 1 . 1 . 4 ,  a n d  ( c )  c o n s t i t u t e  s a t i s f a c t i o n  o f  t h e  r e q u ir e m e n t s  o f  
S e c t io n  1 1 . 1 . 1 .

i
i

T h i s  Am endm ent N o . 3 s h a l l  b e  g o v e rn e d  b y  and  i n t e r p r e t e d  
i n  a c c o rd a n c e ,  w i t h  t h e  la w s  o f  New Y o r k .  T e rm s u s e d  i n  t h i s  A a e n d -  

) m ent N o . 3 w h ic h  a r e  d e f i n e d  i n  t h e  P a r t n e r s h ip  A g re e m e n t a r e ,  un­
l e s s  t h e  c o n t e x t  o t h e r w is e  r e q u i r e s ,  u s e d  h e r e in  a s  t h e r e i n  d e f in e d .
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X I I

T h i s  A m e n d m e n t M o . 3  n a y  b e  e x e c u t e d  i n  c o u n t e r p a r t s ,  e q c h  
o f  w h ic h  s h a l l  b e  d e e m e d  a n  o r i g i n a l ,  b u t  a l l  o f  w h ic h '  t o g e t h e r  s h a l l  
c o n s t i t u t e  o n e  a n d  t h e  sam e  in s t r u m e n t .

X I I I

T h i s  A m e n d m e n t N o .  3 . e m b o d ie s  t h e  e n t i r e  a g r e e m e n t  a n d  
u n d e r s t a n d in g  b e t w e e n  t h e  P a r t n e r s h i p  a n d  C o lu m b ia  A l a s k a n ,  T e t c o  
F o u r ,  T e x a s  G a s  A l a s k a ,  a n d  T r a n s C a n a d a - A la s k a  a n d  s u p e r s e d e s  a l l  
p r i o r  a g r e e m e n t s  a n d  u n d e r s t a n d in g s  r e l a t i n g  t o  t h e  t e r m s  and  
c o n d i t i o n s  o f  t h e  a d m is s i o n  o f  C o lu m b ia  A la s k a n ,  T e t c o  F o u r ,  T e x a s  
G a s  A l a s k a ,  a n d  T r a n s C a n a d a - A la s k a  a s  P a r t n e r s  a n d  a n y  o t h e r  
m a t t e r s  w h ic h  a r e  t h e  s u b j e c t  o f  t h i s  A m endm en t M o . 3 .

X I V

T h i s  A m e n d m e n t M o . 3 a n d  t h e  o b l i g a t i o n s  o f  t h e  P a r t n e r ­
s h i p  a n d  C o lu m b ia  A l a s k a n ,  T e t c o  F o u r ,  T e x a s  G a s  A l a s k a ,  a n d  T r a n s -  
, a n a d a - A la s k a  h e r e u n d e r  a r e  s u b j e c t  t o  a l l  a p p l i c a b l e  l a w s ,  r u l e s ,  

i r d e r s  a n d  r e g u l a t i o n s  o f  U n i t e d  S t a t e s  f e d e r a l ,  s t a t e  o r  l o c a l  
g o v e r n m e n t a l  a u t h o r i t i e s  h a v in g  j u r i s d i c t i o n  a n d ,  i n  t h e  e v e n t  
o i f  c o n f l i c t ,  s u c h  l a w s ,  r u l e s ,  o r d e r s  a n d  r e g u l a t i o n s  o f  g o v e r n ­
m e n t a l  a u t h o r i t i e s  h a v in g  j u r i s d i c t i o n  s h a l l  c o n t r o l .

T h e  P a r t n e r s h i p  a n d  C o lu m b ia  A la s k a n ,  T e t c o  F o u r ,  T e x a s  
G a s  A l a s k a ,  a n d  T r a n s C a n a d a - A la s k a  a g r e e  t h a t  a d m is s io n  t o  t h e  
P a r t n e r s h i p  i s  s u b j e c t  t o  a  c o n d i t i o n  s u b s e q u e n t  o f  C o m m is s io n  
a p p r o v a l  o f  t h e  t h i r t y - d a y  g r a c e  p e r i o d  a s  t e n d e r e d  i n  t h e  
F e b r u a r y  6 ,  1 9 8 0  P a r t n e r s h i p  f i l i n g  a n d  C o m m is s io n  a p p r o v a l  o f  
t h i s  A m en dm en t N o .  3 .

I N  W IT N E S S  W H ER E O F , t h e  p a r t i e s  h a v e  e x e c u t e d  t h i s  Am end­
m e n t  N o .  3 a s  o f  t h e  d a y  a n d  y e a r  f i r s t  w r i t t e n .

A T T E S T :  C O LU M B IA  A LA S K A N  G AS T R A N S M IS S IO N
CO RPO RATIO N

,r j / ^ . t    ByF ::X Ê  L  A /.
A s s is t a n t  S e c re ta ry  V J P re s id e n t

)
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TETCO FO UR, IN C .

B y *  / ) .  / ^ *

TEXAS GAS ALASKA  CORPORATION

ATTEST*

.. '  . -» r : —  
 1 • • -

A TTEST:

B y :

A T T ES T :

TRANSCANADA P I P E L IN E  ALASKA  LTD . 

By* ___

ALASKAN  NORTHWEST NATURAL GAS 
TRANSPORTATION COMPANY

B y  e a c h  o f  i t s  P a r t n e s s *

NORTHWEST ALASKAN P I P E L IN E  COMPANY

NORTHERN A R C T IC  GAS COMPANY

A T T ES T :

By* . . . .

PAN ALA SKA N  GAS COMPANY

B y :

A T T E ST : CALASKA ENERGY COMPANY



A T T E S T i TETCO  FO U R , IN C .
» : * •

B y ;

A T T E S T : TEXAS GAS A L A S K A  CORPORATION

B y :

ATTEST* TRANSCANADA P I P E L I N E  A LA S K A  LTD .

B y i

ATTES T :

ALASKAN  NORTHWEST NATU RAL GAS 
TRANSPO RTATIO N  COMPANY

B y  e a c h  o f  i t s  P a r t n e r s :

NORTHWEST A LA S K A N  P I P E L IN E  COMPANY

By*
•.  - «

A T T E S T : NORTHERN A R C T IC  GAS COMPANY
: y

B y :
P re s id e n t , *

PAN  ALASKAN  GAS  COMPANY
# I

: *
*

: * 1 
B y : ____________ :____________________

A T T E S T : CALASKA  ENERGY COMPANY



TETCO FOUR, INC.

By*

TEXAS GAS ALASKA CORPORATION

B y * ________________________________

TRANSCANADA P IPEL IN E  ALASKA LTD.

By*

ALASKAN NORTHWEST NATURAL GAS 
TRANSPORTATION COMPANY

B y  each  o f  i t s  P a r tn e r s *
NORTHWEST ALASKAN P IPEL INE  COMPANY

B y *  :  :
»  ̂ " « ♦ ■ ' ; * • 

NORTHERN ARCTIC GAS COMPANY

By*

PAN ALASKAN GAS COMPANY

By*

CALASKA ENERGY COMPANY



ATTEST:
I

TETCO POOR, INC.

1

A T T E S T *

•

A T T E S T :
•

A T T E S T :

t

• .
s

A T T E S T *  ;■

t
• i

• *

*
• • • tr ’ *

* »
* ;

. * •
* :

. 4 t 
: 1 ■

:  * v  * •
•i •• •

• t

A T T E S T *

•
•m »

• •

• »

* * • .

$
*

I
; .

•s 1 * :
1 .•

A T T E S T * U • :•
• • ;

:1•: -r, •. ‘

: i i ’ -# v.
• •• •-

B y *  :_____________________________

TEXAS GAS ALASKA CORPORATION

B y : ___________________________________

TRANSCANADA P IPEL INE  ALASKA LTD.

B y : ___________________________________

ALASKAN NORTHWEST NATURAL GAS 
TRANSPORTATION COMPANY

I
By each  o f  ifca P a r t n e r s :

0
NORTHWEST ALASKAN P IPEL INE  COMPANY 

B y : _________ ;_______________'
1 1 1  • .  f •

. *  i ’? ,  . <
NORTHERN ARCTIC GAS COMPANY :
•' . • - ; :%  ;  1

, '  i • •’ i

B y : __________ •_________________ v
: ! * *: 

PAN ALASKAN GAS COMPANY - V.; .
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ATTEST:

ATTEST:
Assistant Secretary

PACIFIC INTERSTATE .TRANSMISSION 
COMPANY (ARCTIC)

B y : ____ -  • *  • » —_______
President

UNITED ALASKA FUELS CORPORATION

By:

ATTEST: AMERICAN NATURAL ALASKAN COMPANY





AMENDMENT NO. 4 
(EFFECTIVE JANUARY 1, 1935 ) 

TOALASXAN NORTKW1ST NATURAL GAS 
TRANSPORTATION COMPANY GENERAL PARTNERSHIP AGREEMENT

WHEREAS, Northwest A laskar. P ip e lin e  Company ("N orthw est A la sk an 11) has n o t i f i e d  A laskan Norchwesc N a tu ra l Gas 
T ra n sp o r ta t io n  Company (th e  "P a rtn e rsh ip " ) o f  i t s  w ithd raw a l from the P a rtn e rsh ip  e f f e c t i v e  December 31 , 1994 ;

WHEREAS, che P a rtn e rs  to  the A laskan Northwest N a tu ra l Gas T ra n s p o r ta t io n  Company G enera l P a rtn e rsh ip  Agreement 
(" P a r tn e rs h ip  Agreem ent"), as the term P a r tn e r  i s  d e fin e d  in  the  
P a r tn e rs h ip  Agreement, hereby amend che P a r tn e rs h ip  Agreement w ith  che in te n t  o f  c on tin u in g  the P a rtn e rsh ip  and w ith  the 
Amendments being  made o n ly  to  the ex ten t n ec e ssa ry  to  e f fe c tu a te  che w ithd raw a l o f  Norchwesc A laskan from  che P a r tn e rs h ip  and che te rm in a t io n  o f  the O pera ting  Agreement

T h e re fo re , che P a rtn e rsh ip  Agreement ( e f f e c t i v e  as o f  Janua ry  3 1 , 1978) i s  hereby amended ir. the fo l lo w in g  re s p e c ts :
• S e c t io n  4 .3  1 i s  amended to  s ta te  as fo l lo w s :

" 4 .3 .3  P r i o r  to  che Commitment D a te , Che ownership in t e r e s t  in  the P a rtn e rsh ip  s h a l l be ap p o rtion ed  among the P a r tn e rs  by mutual agreement; p rov id ed , however, th a t  i f  the 
ownersh ip in t e r e s t s  e le c te d  by the P a rtn e rs  exceeds chs t o t a l ow nersh ip  in t e r e s t ,  then  che ownership in t e r e s t  in  the 
P a r tn e rs h ip  s h a l l  be app o rtion ed  among che P a r tn e rs  in  th e  r a t i o  
th a t  each P a r tn e r 's  C a p ita l Account bea rs to  che t o t a l  o f  che C a p ita l Accounts o f  a l l  P a r tn e r s ; p rov id ed , f u r t h e r ,  however, ch a t i f  che above apportionm ent would cause an in c re a s e  in  any 
P a r tn e r 's  ownsrsh ip in t e r e s t  above chat which chat P a r tn e r  
e le c t s ,  th en  the in c re a s e  above che P a r tn e r 's  e le c t io n  s h a l l  be a p p o rt io n ed  among che och e r P a rtn e rs  in  che same r a t i o  as 
d e sc r ib ed  b e fo re . Foz che purposes o f  c a lc u la t in g  the apportionm en t o f  in t e r e s t  to  P a rtn e rs  pu rsuan t t o  t h i s  S ec tion  i f  
m utua l agreement has n o t been reached, che C a p ita l Accounts o f  
che P a r tn e rs  as o f  che end o f  che most re c e n t month next 
p reced in g  che date when r.pportionmenc o c cu rs , s h a l l  be u s e d .•

• S e c t io n  4 3 2 i s  emended to  s ta te  as fo l lo w s :
” 4 3 .2  A f t e r  che Commitment Dace, and a f t e r  

apportionm en t among che P a rtn e rs  o f  che ownersh ip  in t e r e s t  in  the P a r tn e r s h ip , each P a r tn e r  s h a l l ,  as p rov id ed  in  S e c t io n  4 3 3 ,  
c o n t r ib u te  che c a p i t a l n ecessa ry  to  make the P a ren e rs '



Percen tages r e f le c t  che d iv is io n  o f  in te re s t  so e le c te d  and a p p o r t io n e d ."

• A new S ec tion  7 10 i s  inc luded  co sca re  as fo l lo w s :
"S ec tion  7 io  T echn ica l In fo rm a tio n , c o p y rig h ts  and » in in r i
7 .1 0  1 T echn ica l In fo rm a tio n  and Cop y r ig h t s : During checerm o f  ch is Agreement, each Parcner s h a l l  have access Co a l l  

p r o p r ie t a r y  te c h n ic a l in fo rm a tio n  and c o p y r ig h ta b le  m a te r ia l 
g en e ra ted  o r re c e iv e d  by the O pera to r under ch is  Agreement o r  by 
any P a rcn e r, P e rson , coi a c to r  o r  agent p e rfo rm in g  work under 
c h is  Agreement. P zop riew ary te ch n ic a l in fo rm a t io n  and 
c o p y r ig h ta b le  m a te r ia l r e la t i n g  to  the P ro je c t  s h a l l  be owned by 
th e  P a rene rs  in  und iv ided  in t e r e s t  e q u iv a le n t to  such P a rtn e r 'e  p e rcen tag e  in t e r e s t  in  che P a rtn e rsh ip . A P a r tn e r  s h a l l  have the r ig h t  co use and d isp o se  o f  s a id  p ro p r ie ta ry  te c h n ic a l in fo rm a t io n  and c o p y r ig h ta b le  m a te r ia l in  any manner, i t ,  in  i t s  s o le  d is c r e t io n , deems a p p ro p r ia te , p rov id ed  however, th a t each P a rc n e r ag rees as fo l lo w s :

( i )  to  m a in ta in  s a id  p ro p r ie ta ry  te c h n ic a l in fo rm a tio n  and c op y rig h cab le  m a te r ia l in  con fidence so lo n g  as i t  i s  no t p a rt o f  
th e  p u b lic  knowledge o r no t o the rw ise a v a i la b le  to  a Parcner and 
co e x e rc is e  che same degree o f  ca re zega rd ing  s a id  p ro p r ie ta ry  te c h n ic a l in fo rm a tio n  and cop y rig h tab le  m a te r ia l as such P a rtn e r e x e rc is e s  w ith  re g a rd  to  i t s  own p ro p r ie t a r y  te c h n ic a l 
in fo rm a t io n  and c o p y r ig h ta b le  m a te r ia l;

( i i )  to  d is c lo s e  s a id  p ro p r ie ta ry  te c h n ic a l in fo rm a tio n  and c o p y r ig h ta b le  m a te r ia l r e fe r r e d  to  h e re in  o n ly  co thoae 
A f f i l i a t e s  which a re  o b lig e d  to  e x e rc is e  che a fo r e s a id  degree o f  
c a re  ;

( i i i )  to  d is c lo s e  s a id  p ro p r ie ta ry  e e ch a ic a l in fo rm a tio n  and c op y rig h ta b le  m a te r ia l r e fe r r e d  co h e re in  o n ly  to  those th i rd  P e rson s who a re  p a r t ic ip a n ts  in  a jo in t  o p e ra t io n  (which is  
d i r e c t l y  r e la t e d  t o  che P ro je c t )  w ith s a id  P a rtn e rs  o r  th e ir  A f f i l i a t e s  and who a re  o b lig a te d  co e x e rc is e  che a fo re s a id  dagree 
o f  c a re ; and

( i v )  co d is c lo s e  sa id  p ro p r ie ta ry  te c h n ic a l in fo rm a tio n  and c o p y r ig h ta b le  m a te r ia l to  a re p re s e n ta t iv e  o f  che government, as 
re q u ire d  by s t a tu t e , re g u la t io n , r u le  o r  o rd e r .

Nothing in  ch is  S ec tion  7 .1 0  1 s h a l l  g ra n t o r  convey o r  be 
deemed co g ran t o r convey any righc  whatsoever under any patent

Any P a rtn e r th a t in tend s co use the P a r tn e rs h ip 's  
p r o p r ie t a r y  te c h n ic a l in fo rm a tio n  and c o p y r ig h ta b le  m a te r ia l, as
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d esc rib ed  above, s h a l l  bear a l l  coses and expenses in cu rre d  co 
access such p ro p r ie ta ry  te c h n ic a l in fo rm a tion  and c op y rig h tab le  ■marezial from  che P a rtn e rsh ip  cr. a time ar.d m a te r ia l b a s is

A P a r tn e r  f o r f e i t s  i t s  und iv ided  ownership in t e r e s t  in  such p r o p r ie t a r y  te c h n ic a l in fo rm a tio n  and copyrighcab le  m a te r ia l upon w ithd raw a l from  the P a rtn e rsh ip  pursuant to S ec tion  IS o f  che P a rtn e rsh ip  Agreement
S e c t io n  7 , i o  2 P a te n ts ; Each P a rtn e r agrees chac any pacenc o r  pacenc a p p lic a t io n  cove rin g  an in v en tio n , d is c o v e ry  o r  improvement which a r is e s  ou t o f  any resea rch  o r  development 

program  c a r r ie d  ou t f o r  che P a rtn e rsh ip  and pa id  f o r  by che 
P a r tn e rs h ip  by any c o n t ra c to r  o r  o th e r agent f o r  the P ro je c t  
s h a l l  b e long  j o i n t l y  to  the P a rtn e rs , and each Pa rcne r s h a l l  have an und iv id ed  in te re s t  in  each such patanc and p a ten t a p p lic a t io n  e q u iv a le n t  t o  such P a r tn e r 's  percentage in  the P a rtn e rsh ip  
Agreement. The P a rtn e rs  ag ree th a t t i t l e  co any such p a ten t o r  p a te n t a p p lic a t io n  may be h e ld  in  the name o f  one P a r tn e r  f o r  che b e n e f i t  o f  a l l  P a rtn e rs  and che P a rtn e rsh ip  A Parcner f o r f e i t s  i t s  u nd iv id ed  ownership in t e r e s t  in  any pacenc o r  pacenc a p p lic a t io n  upon w ithdraw al from  che P a rtn e rsh ip  "

• S e c tio n  8 .1  2 is  amended co s ta te  as fo l lo w s :
" 8 .1 .2  The d ay -to -d a y  management o f  the a f f a i r s  o f  che P a r tn e rs h ip , in c lu d in g  s u p e rv is io n  o f  che c o n s tru c t io n  o f  che 

P r o je c t  and th e  o p e ra t io n  o f  the L in e , and a c t i v i t i e s  re asonab ly  
r e la t e d  th e re to , s h a i l be the r e s p o n s ib i l i t y  o f  che O pe ra to r, as che term  O pe ra to r i s  d e fin ed  in  Seceion 8 8 1 *

• S e c t io n  8 .2 .2  i s  amended by d e le t in g  the f i r s t  e lev en  lin e s  
o f  chat S ec tion  th a t  s t a t e :  *The re p re s e n ta t iv e  o f
N orthwest s h a l l  be che Chairman o f  che Board o f  P a rtn e rs  but 
i f  th e  t o t a l  in t e r e s t  which Northwest h o ld s , a f t e r  i t s  e le c t io n  under S ec tion  4 .3  1 , in  ehe P a rtn e rsh ip  i s  le s s  
chan 5 p e rc en t, o r  i f  a Northwest re p re s e n ta t iv e  i s  removed as Chairman as below p rov id ed , che Chairman s h a l l  be e le c te d  
by che Board o f  P a r tn e rs . I f f N orthwest's re p re s e n ta t iv e  i s  e n t i t le d  to  the o f f i c e  o f  Chairman, and i f  f o r  any reason 
John G. M cM illian  i s  u n a v a ila b le  co se rve , Northwest s h a l l  d e s ig n a te  another re p re s e n ta t iv e  to  se rve as Chairman, w ith che adv ice and consene o f  che Board o f  P a r tn e r s ,*  and 
s u b s t i tu t in g  che fo l lo w in g :

" 8 .2  2 The Chairman o f  che Board o f  P a rtn e rs  s h a l l 
be e le c te d  by che Board o f  P a rtn e rs  from i t s  membership. The 
Chairman may not (che r e s t  o f  che S ec tion  remains) *



4 -

• S e c t io n  8 3 1 is  amended to  read as fo l lo w s :
" 8 . 3 1  The Executive Committee s h a l l c o n s is t  o f  a Chairman and P a rtn e r members Sub ject co A r t ic le  15 rega rd ing  w ithd raw ing P a rtn e rs , each Pa rtn e r s h a l l des igna te  a 

re p re s e n ta t iv e  to  se rve on the Executive Committee, except th a t in  the case o f  the P a rtn e r whose member re p re s e n ta t iv e  is  the Chairman o f  the Board o f  P a rtn e rs  such P a r tn e r 's  re p re s e n ta t iv e  s h a l l a ls o  be che Chairman o f  che Executive Committee Any 
vacancy on che Executive Committee occasioned by che w ithdrawal o f  a P a rcn e r may be f i l l e d  by che 3oard  o f  P a rtn e rs  "

• S e c tio n  8 .4 .1  i s  amended co s ta te  as fo l lo w s :
*8 4 .1  The Audit Committee s h a l l  c o n s is t  o f  P a rtn e r 

members. No member o f  the Audit Committee s h a l l  be a f f i l i a t e d  in  jany manner w ith  the O pe ra to r, i f  the O pera to r i s  a Parcner company o r an A f f i l i a t e  th e re o f Each P a rtn e r (o th e r than a 
P a r tn e r  th a t  i s  a ls o  the O pera to r) s h a l l  have one re p re s e n ta t iv e  on the A ud it Committee The Board o f  P a rtn e rs  s h a l l  designata one member o f  the Audit Committee co se rve  as Chairman o f  che 
Audit Committee. D ec is ion s o f  che Audit Committee s h a l l be by a m a jo r i t y  voce o f  che members The members s h a l l  s e rv e  on the Committee a t che w i l l  o f  the Bdard o f  P a rtn e rs  "

• S e c t io n  8 5 1  i s  amended co s ta te  as fo l lo w s :
" 8 5 1  The Compensation Committee s h a l l  c o n s is t o f  

P a rtn e r members No member o f  che Compensation Committee s h a l l be a f f i l i a t e d  in  any manner w ith che O pe ra to r, i f  the Operator i s  
a P a rcne r company o r  an A f f i l i a t e  th e re o f . Each P a ixn e r (ocher chan a P a r tn e r  th a t i s  a ls o  che O pera to r) s h a l l  have one 
re p re s e n ta t iv e  on the Compensation Committee. The Board o f  
P a r tn a rs  s h a l l  designate  one member o f  che Compensation Committee 
to  se rv e  as Chairman o f  che Compensation Comaictaa. D ec is ion s o f  che Compensation Committee s h a l l  be by m a jo r i ty  v o te  o f  the members. The members s h a l l  se rve  on the Committee a t the w i l l  o f  
th e  Board  o f  P a rtn e rs  "

• S e c t io n  8 6 I  i s  amended co s ta te  as fo l lo w s :
" 8 .8 .1  The term Operator s h a l l  mean a P a rtn e r member 

d e s ig n a ted  by the Board o f  P a rtn e rs  as the O p e ra to r , o r  a th ird - p a r ty  e n t i t y  designated  by che Board o f  P a r tn e rs , o r  au th o rized  
re p re s e n ta t iv e s  o f  the Board o f  P a rtn e r?  a c tin g  as i t s  own 
O p e ra to r , o r  any ocher op e ra tin g  s t ru c tu re  deemed ap p rop ria te  and 
approved by che Board o f  P a rtn e rs  *
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" 3 5 2  The O pera to r may be removed by a cw o -th ird s m a jo r i t y  voce c f  che Board o f  P a rtn e rs  Upon removal o f  the 
O p e ra to r , a successo r s h a l l  be designated by che 3oa rd  o f  P a r tn e rs  "

• Section 3 S 2 is  amended co s ta te  as follows.-

* S e c t io n  8 .3  3 i s  amended to  s ta te  as fo l lo w s :
M8 3 .3  The O pe ra to r s h a l l d i re c t  O pera tor p e rsonne l to  p u rsu e , a t  a l l  times and i r  a l l  manners, the b est in t e r e s t s  o f  the P a rtn e rs h ip  and the fu rth e ra n c e  o f  the p o l i c ie s  o f  tha  P a r tn e rs h ip  as determ ined by the Board o f  P a rtn e rs  *

• S e c t io n  8 .6  4 i s  amended by d e le t in g  the word 'N orthwest* e t  th e  end o f  the p ro v is io n , l in e  10, and ra p la e in g  i t  w ith  tha word "O pera to r* so th a t the p ro v is io n  now s ta te s  as fo l lo w s :
* 8 .3 .4  The O pe ra to r s h a l l u t i l i z e ,  to  the f u l l e s t  e x te n t p ra c t ic a b le , the s e rv ic e s  o f  u n a f f i l i a t e d  independent c o n t ra c to r s  to  design  and c on s tru c t the P ro je c t  The O pera to r s h a l l  n e g o t ia te  c o n tra c ts  fo r  such se rv ic e s  and execute th e  same 

(o th e r  than  the  c o n tra c t w ith  the P ro je c t  Management C o n t ra c to r ) , and s h a l l  submie to  the Board o f  P a rtn e rs  a t the e a r l i e s t  
p ra c t ic a b le  d a te  i t s  recommended con trac t w ith the company to  
s e rv e  as P ro je c t  Management C on tra c to r . Any fu n c t io n s  which a re  
not ass ig ned  to  a c o n t ra c to r  s h a l l  be perform ed by O pera to r *

• S e c tio n  8 8 i s  amended to  d e le te  the word ' i n i t i a l *  in  f r o n t  o f  the word "O pera to r* i.n the fo u r th  l i n e ,  so th a t the 
p ro v is io n  now seaces as fo l lo w s :

” 8 .8  In d am n ific a t io n : Tha P a rtn e rsh ip  s h a l l  indemnify
and save harm less the members o f  the Board o f  P a r tn e rs , tha 
E xecu tiv e  Committee, the members o f  any committee appo in ted  as p ro v id ed  in  S e c tio n  8 .2 . 4  and th a  O pera to r ( in  i t s  c a p ac ity  as 
such) a g a in s t a l l  a c t io n s , c la im s , demands, c o s ts  and l i a b i l i t i e s  a r i s in g  ou t o f  che ic t s '  (o r  f a i lu r e  to  ac t) o f  such Persons in  good f a i t h  w ith in  the scope o f  t h e i r  a u th o r i ty  in  the cou rse o f  
che P a r tn e r s h ip 's  bus iness and such Persons s h a l l n o t be l i a b le  
f o r  any o b lig a t io n s ,  l i a b i l i t i e s  o r commitments in cu rre d  by o r  on 
b e h a lf  o f  th a  P a rtn e rsh ip  as a r e s u lt  o f  any such a c ts  (o r  
f a i l u r e  to  a c t ) . *
• S e c t io n  IS  S i s  amended to  s ta te  as fo l lo w s :

"1S .S  Winding u p  and L iq u id a t io n : A fte r  che P a rtn e rsh ip
s h a l l  be d is s o lv e d  pursuan t co che p ro v is io n s  o f  S ec tion  IS  3 3 o r S ec tion  IS  7, the Board o f  P a rtn e rs  and each o f
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che Committees and -he O pe ra to r s h a l l  con tinue  cc e x e rc ise  
che powers vested  ip. each o f  them by ch is  Agreement and” 
c sn c in u e  co ope ra te  in  the normal cou rse  co the extent 
a p p ro p r ia te  f o r  ehe purpose o f  w inding up any business o f  
the P a r tn e rs h ip  and l iq u id a t in g  any a s se ts  th e re o f (which 
have n o t been t r a n s fe r r e d  co the C o rp o ra t ion  pursuant to  che p r o v is io n s  o f  S ec tion  14) in  an o r d e r ly  manner and, su b je c t 
co S e c t io n  6, d is t r ib u t in g  any net a s s e ts  o f  che P a rtn e rsh ip  r.oc so  t r a n s fe r r e d  eo che P a rtn e rs  in  accordance w ith t h e i r  re s p e c c iv e  P a r tn e r 's  Percencages as o f  che dace o f  d is s o lu c io n  The P a rtn e rs h ip  s h a l l  engage in  no new 
b u s in e s s  du ring  che p e r io d  o f  such w inding up; p rov ided 
chac, no d is s o lu c io n  o f  che P a r tn e rs h ip , pursuant co ch is  
S sc c io n  IS  o r  o c h trw is s , s h a l l  r e l i e v e  any Pa rcne r (o r  any 
P e rso n  which has w ithdrawn as s P axen tr) from  any o b lig a c io n  a c c ru in g  o r  accrusd  co th e  dace o f  such d is s o lu c io n  o r  d s p z iv e  any P a ren s r noc in  d s fa u le  h e rsu nd s r o f  any rsmsdy o th e rw is e  a v a i la b le  to  i t  •

S e c t io n s  IS  7 l and IS  7 .2  a re  hereby d e le te d  in  chere e n c ire c y .

T h is  Amendmsnc No 4 s h a l l  be e f f e c t i v e  as o f  January l ,
1995 , and i s  consented co and agreed upon by a l l  P a rtn e rs

T h is  Amendment No. 4 s h a l l  be governed by and in te rp re te d  in  accordance w ith  th e  laws o f  New Y o rk . Terms used in  th is  
Amendment No. 4 which a re  d e fin e d  in  the P a rtn e rs h ip  Agrtsmsnc 
a re , u n le s s  che con tex t o th e rw ise  re q u ire s , used h e re in  as 
th e re in  d e f in e d .

Th is Amendment No. 4 may be executed in  c o u n te rp a rts , ssch 
o f  which s h a l l  be deemed an o r i g i n a l ,  bu t a l l  o f  which cogschar 
s h a l l  c on sc ieu c s  ona and che same in s trum en t.

IN WITNESS WHEREOF, the P a r t ie s  named below  (be ing  a l l  o f  
che P a r tn e r s  as  o f  January  1 , I9 9S ) have caused c h is  Amsndmant eo be execu ted  by  t h e i r  re s p e c t iv e  d u ly * a u th o r iz e d  o f f i c e r s  on ehe 
d a te  shown.
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C E R T IF IE D  R E T U R N  R E C E IP T  R E Q U E S T E D . P O S T A G E  P R E P A ID

N orthw est A b tlu a  P ip elin e  C o m p u f  
315 5 > f t  200 South S tree t 
SUB Lake C ity , Utah M i l l

A ttention: I .] i.  John G . McMQUm

G entlem en*

P lea so  r e ftr  to  th e G en eral P artn ersh ip  A |m m « n t  d b e t h e  u  o f J e w r y  5 1 , lp?8  
p a r m n t  to  which Ala s kan Northwe s t  N k tu o l Gas T ransportation Com pany  (tho "Fartn* 
ship") w as form ed and tH  a a n a A n co ts th ereto  fcolloefthruly, the " R o h m U y  A gree­
m ent") and to the C ooperative A greem ent flw  Daafgn and E ngineering o f  A laska O u  
p ip elin e  end C onditioning p lan t w hich h t n m t  e ffec tiv e  on JSne 2 0 , lygO and a S  am end  
tnents thereto  ( e o lb e t l f d f .  tbm ■CM pexettrc A greem ent").

E ffectiv e  a e  o f d ie  d ate  h e r e o f. T ezaa Qaa A laska C e ty w etfon (”TG A laska") hereby  
withdraw* from  (I] f i e  P artn ersh ip  pu rsu an t to  A e  sppH caM s p m h k M  m £  flks Partner 
ship A greem ent and (Si) th e  C ooperat ive  A greem ent y u r a o t  to  th e applicab le  preefidon  
th ereo f, and hereby g iv es  tb fe V t t U n u n l N otice to  the P artnersh ip  and each  o f fb e  
P artn ers th ereof and to  the p a rties  to  th e  C ooperative A greem en t.

TG A laska reco g n ises it s  ohtfgatfen* t o  m ake paym ents ja ta a w t  to  Section 4 . 1 . 1  o f 
the P artn ersh ip  A greem en t a r e  n ot a ffected  hr i t e  w ithdraw al from  Che FavtaeasM pt 
how ever, mil such p aym en ts m ade h ereto fore  and h ereafter w ere end sh e ll b e  made ear 
the understanding and cppdigq n  th at a l l  swch paym ents by TQ A lask a, whene ve r  m ad s. 
wOl he deem ed fo r  th e  purpose s  o f OacH sn 4 . 4 . 4  of th e P artnersh ip  A g re e m e n t to  have 
been m ads prior to  withdrawa l o f  TG A lask a  h a m  th e P artnership  and; fh erd b re , w ill 
he included in  TG A la sk a 's C apital A ccount a s  o f and so  th e  date o f such w ithdraw al.

fiery tru ly  years,
TEXAS QA5 ALASKA COftPOSAZaON

i  r. ?J  f  •* *  ̂ ^  ^  > -
V a r ie s  P . M o re te a . P x e a id a t

c c j N o rth e rn  A r c t ic  C a e  C o m p a n y  
2 2 2 3  D e fc e  S tre e t

■____________



AMIfttOAN NATURAL ALASKAN COMPANY
MEMOIR O f THE AMERICAN NATURAL RESOURCEt SYSTEM 
O N I WOODWARD AVENUE DETROIT M ICH0AN 4 8 9 2 3

jAMn J tnuncorr
r r iso en t  May 5 , 1982

Alaskan Northwest N atu ra l Oai Transportation Company p . O. Box 1526S a lt  Lake C ity , Utah 84110-1526
A tte n tio n t Mr* John 0 . H c H lllia n

C antlam ent
t

American Natura l Alaskan Company withes to  n o t i fy  i t s  partners in  Alaskan Northwest N atura l Gas Transportation company th a t i t  w i l l  not tasks fu rth e r equ ity investments in  the Partnership in  response to  Bequests fo r  C sp ita l Contributions* -
«

As you know, o u r  rcq u iccm oato  ficr  A loatan  gas havo been v a ry  c ^ b sta n ti 
reduced  r and c a r  n o r t ie ip o t lc n  in  th o  C roat P la in s  c o a l q a s i f ic o t ic a  r.'O jro 

v h as p la c ed  r ir o l f lo a n t  c a p ita l  C crsndo mi ou r fystam * Thaas and o th e r  ’ ■• fs c te ra  havo imposed p ra c t ic a l lim ita tio n s  on our p a rtic ip a tion  in  the ai - n gso p ip o lln e  p ro js o t .
t

Zn our le t t e r  o f  January 21 , 1882, we ind icated the lim its  o f  our to ta  eoaaitnont o f  debt and equ ity  t o  tho p ro je c t . Our fin a n c ia l contributions to  data approximate tho equ ity p o rtion  o f  th a t commitment. Sinco th a t i s  . the csoo, end va have new roaahad tho lo v o l we would nominate on tho Conoitmont Date, i t  io  ou r pos ition  th a t we should be permitted to  re sa le .* ' in  the Partnersh ip  w ithout maatlnq fu rth e r Bequests fo r  C ap ita l Contr£t;Vi's
. Zf th is  p o s it ion  i s  aqrooohta to  the Partne rsh ip , i t  may be desirab le  to  modify tho Partnersh ip  Agreement to  cover the s itu a t io n  ou tlined  sbovo. Ms would an tic ip a te , sad agree, tha t American N a tu ra l's  voting r ig h ts  would hs lim ited .

Z f our p os ition  i s  no t acceptable to  the Partne rsh ip , th is  le t t e r  should be eonsidared to  bo A t t r ir rm  natu ra l Aloaknn Company's formal not!os o f  withdrawal from the Pc rtso rcb ip , o ffem tivo aa o f  tho f i f t h  bualnoss day fo llow ing  the d e liv e ry  o f  tho c a l l  f a r  csa trib u tion s based on tho tadgot ' r approved s t  the Management Comn’.ttc o  Emoting on May 4 , 1982 . KO t:aa2d appreciate your e a r ly  advice as to  the Partnership* •  p os ition  on th is  se tts :
Very t r u ly  you rs,

C y  < y  RECEIVED
cat Messrs* John U« Croon Charles P» Mors ton c  c o ta . Wayne Bodge Gordon L . SevereXsnneth E . Xalen D* Umar  Smith >tfVM MA9DNB. B. U t im e r Jbhn A* Sprou lBarry L . Lepape



NORTHWEST ALASKAN PIPELfNE COMPANY
JQHN O. M 6MH % IAN
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May 12. 1982

L .  . - a s

Mr. James J. TreMlcott President _American Natural Alaskan Company One Woodward Avenue Detroit, Michigan 48226
Dear J1m:
Thank you fo r your le tte r of Key 5th. Representatives o f the Partnership discussed your request In a conference c a ll held on May 11, 1982.
We a l l deeply regret your decision, but understand fu lly  the circumstan­
ces which led your Company to give Its  notice o f withdrawal frcn the Partnership.
The Partners have asked me to advise you o f their decision that the Partnership Agreement should not be amended.
We w ill look to an orderly wind down o f our mutual a ffa irs , 1n accordance with the provisions o f the Partnership Agreement.
I want yoil to know how much a l l  o f  us appreciate American Natural's 
support o f the project, and how Indebtea we are fo r  your personal contributions to our deliberations.
I  w ill c a ll personally to v is it  with you and Art Seder.

Best regards,

bcc: Harry L. Lepape John H. Croom Robert P. Raasch John A. Sproul H Wayne Hodge D. Lamar Smith R. R. latlmer Kenneth E. Kalen

J o h n  G .  M c M I I H a n
E. M Benson, Jr. S. J. Reso
F. E. Hosier Rush Moody 
Darre ll MacKay T. W. diZerega A. N. Porter Howard Butner RDM-WDC



' JAMES a Twtaiu cart 
pnEscesn

AMERICAN NATURAL ALASKAN COMPANY
MEMBER OP THE AMERICAN NATURAL RESOURCES SYSTEM 
QMS WOODWARD A VENUS DETROIT, MiCHIOAN A B U S

Hay 39, 1982

M T V „ u .u n .1  CONTROLLERMr. John 6 . McMilllanChairman "* 'Northwest Alaskan P ipe line CompanyP . O. Box 1526S a lt  Lake C ity , Utah 84110-1526 
Dear John<

Tour le t t e r  o f  May 12 , 1982 advising us o f  the action taken by the Partnersh ip  with raspect to  ofcr le t t e r  o f  May 5 , 1982 has bean rece ived . We are so rry  to  le a rn  th a t tha Partnersh ip  representatives decided not to  approve the amendment th a t would have permitted American Natura l to  remain in  tha Partnersh ip .
This matter was again considered by ANR’ s Board o f  D irecto rs in  l ig h t  o f  th is  ac tion  by the Partnersh ip . We have concluded th a t th e re  la  no a lte rn a t iv e  o the r than to  re a ffirm  our In ten tion  to  withdraw as set fo r th  in our le t t e r  o f  May 5, 1982.
The re la tion sh ip s  developed with you end the other partner rep resen ta tives have been most enjoyab le end we s in ce re ly  hope that the p ro je c t w ill even tua lly  be successfu lly  completed.

Very t r u ly  yours,

J J T : js  cc> Messrs. John B. croomH. Wayss Bodge Kenneth S . JCalen R. R. Latimer Harry L . Lspape Charles P . Moreton Gordon L. Severe D. Lamar Smith John A. Sproul R. Moody, J r .

I * * * *

received
MAY 8 4 88£ 

J. 6. McMIUMN



—

NORTHERN ARCTIC GAS COMPANY

Retyped f o r  l e g ib i l i ty

May 3, 198*.

Alaskan Northwest N atural Gas T ran sp o rta tio n  Company 
P. 0. Box 1526
S a lt lake  C ity , UT 8411CM526

A tten tion : Mr. Vernon T. Jones 

Gentlemen:

This 1s to  Inform you th a t  Northern A rc tic  6as Company (Northern 
A rc tic ) hereby withdraws from Alaskan Northwest Natural Gas T ransportation  
Company (ANNGnC). In so doing, N orthern A rc tic  i s  a lso  abandoning a l l  o f  
I t s  r ig h ts  and I n te r e s t ,  of whatsoever n a tu re , 1n th a  ANNGTC General 
Partnership.. *

Northern A rc tic  recognizes t h a t  under Sectjon 15.9 o f  the ANNGTC 
General P a rtn e rsh ip  Agreement, as amended, i t s  withdrawal and abandonment
does not a f f e c t  i t s  o b lig a tio n s  as a p a r tn e r  f o r  those o b lig a tio n s  Incurred  
by the p a r tn e rsh ip  p r io r  to  the withdrawal d a te . A repr esen ta tiv e  o f
Northern A rc tic  w ill soon be in touch w ith  you to  begin determining the  
nature and ex tan t o f  such p rev iously  incu rred  o b lig a tio n s .

Very t r u ly  Vours,

/S /  R P. Raasch

en

cc: Messrs: John M. Croom 
H. Wayne Hodge 
Vernon T. Jones

Kenneth E. Kalen 
H. I lepape 
0. Lamar Smith

John A. Sproul 
George E. Woods

Frank E. Hosier 
S tu a r t C. Mut 
Sidney J .  Reso

________
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System

John H Croom 
Chairman and Presldsnt VSWiOtiT.JCJCES

REGISTERED MAIL
December 4, 1984

Alaskan Northwest N atura l Gas 
T ranspo rta tion  Company 

P 0 Bor 1526
S a lt  Lake C ity , Utah 84110-1526 
A tten tion : Mr. Vernon T. Jor.aa
Genelaaan:

Pursuant to  Sections 15 2 and 16 2 o f  the Alaskan
Northwest N atu ra l Gas T ransportation  Company General Partnership 
Agreement, as amended, Columbia Alaskan Gas Transmission 
C orpo ra tion  hereby gives n o tic e  o f  i t s  w ithdrawal from the 
Partn e rsh ip  e f fe c t iv e  inmediately

Kenneth E Kalen George W Woods 
H L Lepape

Very t r u ly  yours,

Copy by Registered H a ll: H. Wayne Hodge
Vernon T Jones

James R Templeton 
John A Sproul

In fo rm a tion  Copy: Frank E Hosier Sidney J Reso
S tua rt C Hut

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



PAN ALASKAN QAS COMPANY

t O lOXtM
KANSAS CITY, MISSOURI MK1

December 14, 1984

CE2TIFIBD HAIL

Alaskan Northwest Natural saa Transportation Company P. 0 . BOX 1528S a lt  La lea C ity ;'U tah  84110-1526 
A ttsn tion : Mr. Vernon T. Jonas
a s : Withdrawal Notiea
Gentlemen;

Pan Alaskan Gas Company hereby gives notice , pursuant to  Sections 15 .2 and 16 .2 o f the Alaskan Northwest Natural Gas T ransportation Company General Partnersh ip  Agreement, as amended, o f  p&n A laskan 's withdrawal from the partnersh ip  e f fe c t iv e  immediately.

Copy by C e rt if ie d  H a il mailed th is  day to each o f tbs fo llow in g ;

K. B. Kalen president

H. Wayne Hodge Vernon T. Jones H. L. Lepape
James R, Templeton John Sproul George Vf. Woods


