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f‘Dear Secretary O'Leary .
: L,J'

, ThlS letter is to 1nform the Department of Energy (<ng") of
~(certa1n changes-in the Alaskan Northwest Natural Gas' S

. Transportation Company ("ANNGTC") general partnershlp' : AR
("Partnership”) . 1/ Spec1f1cally, and as fully dlscussed below,.a_.~“

_ ‘partner has w1thdrawn -from the Partnership nece551tat1ng certaln,
'A_albelt mlnor, changes ‘to the ANNGTC partnershlp agreement.

. By way of background, ANNGTC, general partnershlp
‘organized under the ‘laws of the State of New York, holds. a
;condltlonal certlflcate, issued by the Federal Energy Regulatory
-‘Commission ("FERC") pursuant to Section 5(a)(2) . of the Alaska
Natural Gas Transportation Act and Sectlons 7(c) and -(e). of the’
'Natural Gas Act, -for the constructlon and operatlon of the Alaska
iNatural Gas Transportatlon System ("ANGTS") . ( ‘The ANNGTC was
’_formed for the purposes of planning, designing, obtaining
t,“'flnanc1ng for, ~constructing .and operating. the Alaskan segment of
" the ANGTS, a 301nt u. S -Canadlan natural gas plpellne prOJect

-

17 " section 3012 of the Energy Policy Act of 1992 abollshed

 the Office of Federal Inspector of Construction for the Alaska -

S‘Natural ‘Gas Transportation System, and transferred all such-
._functlons to. the" Secretary of Energy. 106 Stat 2776, 3128
(1992). : = R “
cLEd 'fV The. condltlonal certlflcate was orlglnally 1ssued on'p
~x‘December 16, 19717, to ‘Alcan. PlpellnexCompany and others to

#'\construct and operate the 'ANGTS. - Alcan Pipeline Co. et al., 1

"FERC § 61,290 (1977).. The Commission authorized the transfer -of:

’f*thatvcertifiCate"to ANNGTC ‘on June 30,°'1978. - Alaskan Northwest =

' ’Natural Gas Transportatidn’Co;Lj3TFERC/I?61/290 (1978) . =«

: ,.Tel‘ephonezb(SOI)gg‘tz-del e Facsirrﬁlev(sol‘) 9424’076

e
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| festahlished pursuant to international agreement“ and U S.-
law. g R . . :

". on- January 31 1978 the ANNGTC Partners entered into a

- general partnership agreement for the purposes of constructing
and operating the Alaskan segment.of the ANGTS ("Partnership -

- 'Agreement"). Pursuant to that Agreement, Northwest Alaskan

' 'Pipeline chpany ("NWA") was named the operator of the project.

S Effective December 31, 1994 NWA withdrew as a partner from
" the ANNGTC Partnership._ Also on that same date, the Partnership

agreed to NWA's withdrawal as operator of the Partnership. The
- Partnership is now. comprised of United Alaska Fuels COrporation

("United Alaska"), an indirect: wholly-owned U.S. subsidiary of:

. .Foothills Pipe Lines Ltd., and TransCanada PipeLine USA Ltd.
f("TransCanada USA"), a wholly-owned u.s. subSidiary of . '
TransCanada Pipelines Limited. o N -

o In. order to effectuate the withdrawal of NWA, effective as

. of January 1, 1995, the ANNGTC Partnership Agreement was amended
- ("Amendment No. 4") On January 20, 1995, United Alaska, on x

‘behalf of the ANNGTC Partnership, filed with the FERC a "Notice-

of Amendment No.  4," along with a copy of Amendment -No. 4.” v

‘To. further implement the withdrawal, and pursuant to a Board"
of Partners resolution, effective as of December 31, 1994, the"

;headquarters of the. Partnership was moved from Tulsa, Oklahoma to .

' the VlClnlty of Salt Lake City, Utah, at the following address' ’

Alaskan Northwest Natural Gas Transportation Company
c/o V. L. Wolfef o ,
P.O. Box 0619 S
'Sandy, Utah . 84091 0619',v

w' ‘ ‘

~219gl;n; September 20, 1977, 29 U S. T. 3581 T I A Ss. NO. 9030.
A Alaska Natural Gas Transportation Act 15 u. s.c. S 719 et,Tﬁ-
-8ed. o , : :
o A copy of that Notice and Amendment No. 4 are attached
hereto..= S v : _ g : , '
8 The ANNGTC Partnership has retained Mr. Vinton L. Wolfe,

_‘long-time employee and former officer of the Partnership, as a
. consultant.,v o :

S



Please note this change in your records.,

o 81gnif1cantly, 1t is the 1ntent of Unlted Alaska and

x‘ TransCanada USA to shepherd.the Partnership,. and the ANGTS,

"through .the current relatively-inactive period. While

'*fconstructlon of the Alaskan segment is deferred pending market

3*developments, ‘it is fully expected that the ANGTS will gear up .~
again for- completlon of . the Alaskan. segment. We look forward to

' ﬁworklng with the DOE 1n the future on thls proyect. R k:77

,'1f »\,J. “lf o o Slncerely,

\‘NtRobert'L.‘Pierce, Chairman
' Alaskan Northwest Natural Gas -
L Transportatlon Company -~

)
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FEDERAL ENERGY REGULATORY COMMIS
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Alaskan Northwest Natural Gas ) Dooket Nos.uCP785123j £ a
ST Transportatlon Company ‘)\1" : P R

o ..7i o " NOTICE OF -
 AMENDMENT TO PARTNERSHIP AGREEMENT

!

N o S . [
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< Alaskan Northwest Natural Gas Transportatlon‘Company :

'(“ANNGTC“ or "Partnershlp")--a general partnershlp organlzed T‘

- under the laws of the State of New York holds a condltlonalff
certlflcate, 1ssued pursuant to Sectlon 5(a)(2) of the‘?f ‘

Alaska Natural Gas Transportatlon Act ("ANGTA") and Sectlonsﬁ

7(c) and (e) of the Natural Gas Act ("NGA"), for the

~1 constructlon and operatlon of the Alaska Natural Gas

= Transportatlon System ("ANGTS")“y; The ANNGTC was formed

for the purposes of plannlng, de51gn1ng, obtalnlng flnanc1nggl

for, and constructlng the Alaskan segment of the ANGTS af9”'

‘,V -

v The condltlonal certlflcate was’ orlglnally 1ssued on

December 16, 1977, to Alcan Pipeline Company and: others to\,
" ‘construct and operate the ANGTS. Alcan Pipeline Co. et al.
1 FERC § 61,290 (1977).  The Commission authorized the '
transfer of that: certlflcate to. ANNGTC on June 30, 1978.

Alaskan Northwest Natural Gas Transportatlon Co 3 -FERC
1 61 290 (1978)

B

\
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]Olnt U. S Canadlan natural gas plpellne proyect establlshed‘\"

pursuant to 1nternatlonal agreement” and U S law |
The ANNGTC respectfully adv1ses the Federal Energy

Regulatory Comm1551on ("Comm1551on") of the follow1ng
» BACKGROUND R R

'On January 31, 1978 the ANNGTC Partners entered into a
general partnershlp agreement for the purposes of

constructlng and operatlng ‘the Alaskan segment of the ANGTS

'("Partnershlp Agreement") ‘ Pursuant to Sectlon 8 6. 1 of the

Partnershlp Agreement Northwest Alaskan Plpellne Company

r

“("NWA") was de51gnated the operator of the’ Partnershlp
October 1 1979 the Partnershlp and NWA entered lnto the o
Alaskan nghway Plpellne Pro;ect Operatlng Agreement
'r("Operatlng Agreement"), whlch covered such thlngs ‘as the_
obllgatlons of . the operator, the operator s employees,
consultants and subcontractors, flnanc1al accountlng andj.;f

l

bllllng practlces, and 1ntellectual property,dt.e;,'

{

proprletary technlcal 1nformatlon,‘copyr1ghts and patents,

. ;0

; .
R

2/ . gee Agreement Between the United States of America -

- and Canada on Principles Applicable To _a Northern Natural '
Gas Plpellne, September 20, 1977r‘29‘U.S,T¢ 3581. T.I.A.S.
No 9030 . ‘ Sy X oo : .

‘ Af ' Alaska Natural Gas Transportatlon Act,; 15 U. S C
. § 719 ‘et seg S - ) - : NS
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In addltlon, NWA was’ prov1ded in- Sectlon 4 3. l of the:'
- Partnershlp Agreement w1th the rlght to. elect 1ts 1eve1 of\i,;
'.ownershlp 1nterest 1n the Partnershlp from and after the |
T'-Commltment Date ” Further,¢pursuant to Sectlon é 2 2 of
';jthe.PartnershlpdAgreement, a. representatlve of NWA: was
ivdesignated.the”Chai?man,of the_Board of'PartnersﬂZVV\

o
/

. : 'II’.'

t

o NATURE OF THE INSTANT FILING ‘
Effectlve as of December 31 1994 NWA w1thdrew as a a
\ partner from the ANNGTC Partnershlp In addltlon, as of
kDecember 31, 1994, the Partnershlp agreed to. NWA’ |
'Lw1thdrawal as’ operator for the Partnershlp |

. / . : ' )

In order to effectuate the w1thdrawa1 of NWA effectlvefI

Y

'-aas of January 1 1995 the ANNGTC Partnershlp Agreement wasll

_amended ("Amendment No 4")’3- Slgnlflcantly, Amendment

&, The "Commitment Date", *which has not occurred-as of .
yet is defined in Section 2 9 of the Partnershlp Agreement.

. as the effectlve ‘date of the Partnershlp Commitment

Agreement ‘The "Partnershlp Commitment Agreement": 1s;y

. defined in. Section 2.26.of the’ Partnershlp Agreement

. as" [T]he Agreement, ‘executed by ‘all Partners, pursuant to
- which all Partners (other than those Partners who have
withdrawn prior to execution of such agreement) agree to

.ffestabllsh each Partner’s ‘Percentage for -the period

.commencing with the Commitment Date and agree to make ~= -+
capital contributions to the Partnership sufficient,
together with the proceeds of securities to be 1ssued

. pursuant to the Financing Commitment Agreements,‘to finance

~the Estlmated Cost of the Progect as of the Commltment.

‘_Date , . , :

¥ A copy of Amendment No. 4'is'attached hereto as
Exhlblt Al S T T



‘No 4 1s narrowly drawn and reflects (l) amendments only to .
' those portlons of the Partnershlp Agreement that 'f‘ ,“W:'

i

spec1f1cally made reference to or applled to NWA and (2)

addltlons to the Agreement 1n order to preserve certaln

pportlons of the Operatlng Agreement regardlng 1ntellectual

s I

\fproperty
_ia\ .ffi_‘bil\.v_:iIi;”
.f.‘fp DESCRIPTION OF AMENDMENTS
The sole purpose of Amendment No 4 is to effectuate

the w1thdrawa1 of NWA from the Partnershlp, both as’ partnert“
”and operator Thus, Amendment ho 4 in. no way dlsturbs the"vd'
\contlnulng and. ong01ng relatlonshlps between the Partnershlp
‘and the remalnlng actlve partners and the w1thdrawn ,Gi\‘

| 'partners d Indeed w1thdraw1ng partners retaln a flnanclal
dk obllgatlon from the Partnershlp, and those flnanc1al |
- obllgatlons Stlll remaln in force today for partners that\
_have w1thdrawn from the Partnershlp } | '

'/‘ To that end the follow1ng prov1s1ons of the
’Partnershlp Agreement were amended N |

NC I Sectlons 4.3, 1 and 4 3 2 were amended to delete the

reference to NWA'hav1ng the rlght to elect the ownershlp

1nterest it would have 1n the Partnershlp from and after the‘ff-

\

Commltment Date.g



\

' the reference to NWA Furthermore, these sectlons were ‘

e A new Sectlon 7.10 ‘was added to 1nclude prov151ons-,T

A\

e appllcable to the Partnershlp s technlcal 1nformatlon,

copyrlghts and patents

he:‘_ Wlth the wlthdrawal of NWA as operator '‘of the {'

\

Partnershlp, 1t was. necessary to redeflne the operatlng

‘ structure of the Partnershlp Thus, in order to prov1de the

ﬂ Partnershlp flex1b111ty, Sectlons 8.1. 2 and 8.6. 1 were

amended in order to redeflne the term Operator to "mean a-
Partner member de51gnated by the Board of Partners as the
Operator, or a thlrd party entlty de51gnated by the Board of
Partners, or authorlzed representatlves of the Board of

Partners actlng as’ 1ts own Operator, or. any other operatlng

'.structure deemed approprlate and approved by the Board of

Partners .
AN

e Sectlon 8 2 2: was amended 1n order to delete the

reference to a. representatlve of NWA belng the Chalrman of

the Board of Partners - In its place, amended Sectlon 8 2.2

prov1des-that the "Chalrman of the Board of Partners shall~-'

be elected by ‘the Board of Partners from its membershlp

f\_O"' Sections 8.3. 1~ 8 4 1 and 8. 5 1 regardlng the o

were amended in order to delete the references 1n each to no

representatlve of NWA belng allowed to serve on such

commlttees, and to 1nsert the word "operator":ln place of.

e .

amended‘to delete the,reference in each to such comm;ttees

\

pfexeCutive, audlt and compensatlon commlttees respectlvely,‘ :



L con51st1ng of flve members and to 1nsert the concept that

such commlttees shall con51st of Partner members and that
each Partner shall have one representatlve on’ each "
commlttee, except that no member of such commlttee shall be '

afflllated w1th ‘the, operator, 1f the operator 1s a partner,,'

BTN _\ f

‘or 1ts afflllate

‘jfaf"l Sectlon 8 6 2 -was. amended to. delete the requlrements
for NWA’s removal as: operator and to prov1de that the

| operator may be removed by a two thlrds majorlty vote of - the'

Board of Partners

~

"\iefﬁA The references to NWA were removed from Sectlons 8.6.3
‘and 8. 6 4 | . |
e . Sectlon 8 8 was amended 1n order delete the reference'l
to the "1n1t1al Operator" ‘it NWA and make appllcable

the 1ndemn1f1catlon prov151on to the operator as redeflned
f‘ln Amendment No. 43"' o

637‘ Sectlons 15 7 1 and 15 7 2,»regard1ng NWA's rlghts in -

.

the Partnershlp upon dlssolutlon under certaln p-

c1rcumstances, were deleted in thelr entlrety, and the

reference in Sectlon 15 5 to Sectlon 15 7 1 was deleted

IV.

CURRENT PARTNERSHIP CONFIGURATION e

\

'-The 1nstant flllng serves to notlfy the Comm1ss1on thatj%

NWA has w1thdrawn from the Partnershlp both as a partner anai:



i
3
‘«

as the operator ‘of the Partnershlp : The Partnershlp is. now‘

‘comprlsed of Unlted Alaskan Fuels Corporatlon ("Unlted ERR

'ﬁrFuels"),‘an 1nd1rect wholly -owned U. S sub51d1ary of

‘ﬂ»FOOthlllS Plpe Llnes Ltd. and TransCanada PlpeLlne USA Ltd
b("TransCanada USA"), a wholly owned U.s. subsld;ary;of

X [TransCanada Plpellnes lelted | PR e

| These partners w1ll shepherd the Partnershlp,;and the.ir

dANGTS through the current relatlvely 1nact1ve perlod

‘Whlle constructlon of the Alaskan segment is deferred

,pendlng future market developments, 1t 1s fully expected -

»’that the ANGTS w1ll gear up: agaln 1n the future for |

7

' completlon of the Alaskan segment ‘ As»recently-and ;
“approprlatelyvrecognlzed by the. Commission) "the CommlsSLOn
“:remalns ready to fac111tate the constructlon of the ANGTS

‘which CongreSS’has found‘to,be 1n,thetpub11c‘;nterestm &/

WHEREFORE ANNGTC respectfully adv1ses the Commlss1on‘
of the w1thdrawa1 effective as of December 31 1994- of NWA
- as a. partner in and operator of the Partnershlp and further
ﬂadvrses the CommlsslonAofuthe_amendment tO,ltS Partnershlp

[

'Agreement.

§oet

&/ A"Flllng and Reportlng Requlrements For Interstatef
. Natural Gas- Company Rate Schedules and Tarlffs, Notlce of ¢
':Proposed Rulemaklng," Docket - No. RM95 3 000 mlmeo at 12
(Issued December 16 1994) S ‘ T

N
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kJannaryvzo

N Respectfully submltted

ﬁ Lot /77%%

Curtis Moffatt =
heresa I. Zolet

'jVan Ness Feldman -

A Professional Corpbratlon

- 1050 ;Thomas Jefferson St .W;\
Seventh Floor o e
Washington, D. C 20007'. P

(202) 298-1800 - -1 .

1995

IAttorneys for Unlted Alaskan Fuels,‘
..Corporation, on behalf of Alaskan '

 Northwest Natural Gas. S
Transportatlon Company '“>Wf,,'f\






o mmmumrr NO 4
(srrzcnvz 'JANUARY 1, 1995)-

. T e C
ALASKAN NORTHWEST '‘NATURAL GAS ST
. TRANSPORTATION COMPANY .~ ' ' ...

_G;:NERAL pumnsn:p AGREEMENT :

, WHEREAS Northwest Alaskan Plpellne Company ("Northwest
Alaskan") has notified Alaskan Northwest Natural Gas . o
Transportation Company (the "Partnership") of its w1thdrawal from

'the Partnershlp effectlve December 31, 1994,- L ‘

WHEREAS the Partners to the Alaskan. Northwest Natural GaS'.
Transportatlon Company General Partnership Agreement _ SN
("Partnership Agreement")’, as the term Partner is defined in the
‘ Partnership Agreement, hereby amend the Partnership Agreement '
with the intent of continuing the Partnershlp and with the: o
~ Amendments being made only to the extent. necessary to effectuate,

* the withdrawal of -Northwest Alaskan from the Partnershlp and the
_termlnatlon of the Operatlng Agreement.. . o

s

Therefore, the Partnershlp Agreement (effectlve as of
vJanuary 31, 1978) is hereby amended in- the followlng respects
. [ Sectlon 4 3. 1 is amended to state as follows

vg.,3.1° Prlor to the Commltment Date, the ownershlp

"»‘1nterest ln ‘the Partnership shall be apportioned among the

" ' Partners y mutual agreement; provided,. however, that if the
-ownership interests ‘'elected by the Partners exceeds the total
ownership terest, then the ownershlp interest in the

'Partnership shall be apportioned ‘among the Partners in the ratio

.that each Partner’s Capital Account bears to the total of the.

k . Capital ‘Accounts of all Partners, provxded further, however, =
' that if the above apportionment would cause an increase in any

- -Partner’s ownershlp interest above that which that Partner-
elects, then the increase above the Partner’ s 'election shall be
apportioned among the other Partners in the same ratio as =

described before. For the purposes of calculating the S
' . apportionment of interest to Partners pursuant to this Sectlon 1f;

. mutual agreement has not been reached, the Capital Accounts of .

“the Partners as of the end of the most recent month next ‘
,.precedlng the date when apportlonment occurs, shall be used "

e Sectlon 4 3. 2 lS amended\to state as follows~\ -

. "y, 3. 2 After the Commltment Date, and after : .

apportlonment ‘among the Partners of the. ownershlp interest in the,
'Partnership, each Partner shall, as provided in -Section 4.3. 3,
fcontrlbute the capital necessary ‘to make the Partners" '

\



‘ Percentages reflect the lelSlon of lnterest S0 elected and

‘apportloned "

;e

‘o'L ‘A new Sectlon 7 10 ‘is 1ncluded to state as follows

‘"Sectlon 7 10 Igg ;ga Igﬁg;maglon, ngy;;g ;g g d ggg nts
‘37.10;1 Iechn;gal Info;mat;on agd Copyrxr ;ghtg Durlng the

term of this Agreement, each Partner shall have access to all

proprietary technical information and copyrightable material -

generated or recelved by -the Operator under this Agreement or by

' any Partner, Person, contractor or agent performing work under '

this Agreement. Proprietary technical information and

,copyrlghtable materlal relatlng to the Project shall be owned by"

the Partners in undivided interest equivalent to- such Partner’s

',_CexerCLSes with regard to its own proprletary technlcal
) 1nfo\}atlon and copyrlghtable materlal :

- care; . A

' percentage interest in the Partnershlp A Partner shall’ have the»yl
"right to use and dispose of .said. proprletary technical - o

information and copyrlghtable material in any manner, it, in its

. sole dlscretlon,‘deems approprlate, provlded however,‘that each o
-Partner agrees as. follows ST . ST ce e

(1) to malntaln sald proprletary technlcal lnformatlon and

e copyrlghtable material in confidence so long as it is not part of

the publlc knowledge or not otherwise available to a Partner and:
to exercise the same degree of care regarding said proprietary . .
technical information and copyrlghtable material as such Partner

[N

ii) to disclose sald proprletary technlcal 1nformatlon and
copyright ble material referred to herein only to those
Affiliates which are obllged to exercise the aforesald degree of

(iii) ‘to dlsclose ‘said. proprletary technlcal 1nformatlon-

~and’ copyrlghtable material referred to hereln only to those third

Persons- who are part1c1pants ‘in a joint operation (which. is’

- .directly related to the Project) with said Partners or their’
"Affiliates and who are obllgated to exerc1se the aforesald degree

of care, and

(1v) to dlsclose sald proprletary technlcal 1nformatlon and
copyrlghtable material to a representative of. the government, as

bg~requ1red by statute, regulatlon, rule or order.

Nothlng in thls Sectlon 7 10 1’ shall grant or. convey or be

deemed to grant or convey any rlght whatsoever under any patent

“

Any Partner that lntends to use the Partnershlp sia.f

1propr1etary technlcal lnformatlon and copyrlghtable materlal



}¢descr1bed above, shall bear all costs and expenses 1ncurred to .
‘access such proprietary technical information and copyrightable
materlal from the Partnershlp on a tlme and materlal ba51s

A Partner forfelts 1ts und1v1ded ownershlp 1nterest in such
 proprietary technical information and ¢opyrightable material upon
 withdrawal from the Partnershlp pursuant to Section 15° of the '
’«tPartnershlp Agreement e ,

: Sectlon 7 10 2 Paten ;s ‘ Each Partner agrees that any
patent ‘'or patent appllcatlon covering an invention, discovery or

- improvement which arises out of any research or development

- program carried out for the Partnershlp and paid for by the. .
Partnership by any contractor ‘'or other agent for the Project. .
'shall belong jOlntly to the Partners, and each Partner shall have
“an undivided interest’ in each such patent ‘and patent application’
"equivalent to such Partner s percentage in the Partnership
Agreement. - The Partners agree that title to-any 'such patent or

bh.patent appllcatlon may be held in the name of one Partner for the -

‘benefit’ of all Partners and the Partnershlp A Partner forfelts
. its und1v1ded ownership interest in ‘any patent or. patent
‘;appllcatlon upon w1thdrawal from the Partnershlp "o

0 . : . o
'l.ﬂ.

uf o Sectlon 8.1. 2 is amended to state as follows I

: v“"8 1.2 The day-to day management of the affalrs of the
: Partnershlp, 1nclud1ng supervision of the constructlon of the B
. Project and the operation of the Line; and activities reasonably
‘related thereto, shall be the respon51b111ty of the Operator, as.
the term Operator is- deflned in Sectzon 8.6.1." . . :

. \

y e

L Sectlon 8.2. 2 is amended by deletlng the flrst eleven llnes
' of that Section. that state: ' "The representative of ' @ -~
;. Northwest shall be -the Chalrman of the Board of Partners but’ -
+ . 1f the total. interest which Northwest holds, after its 7
© i election under Section . 4.3.1, in 'the Partnership is less
‘than 5 percent, or if a Northwest representative is removed
"as Chairman as below prov1ded the Chairman shall be elected’
- by the Board of Partners. If Northwest'’s representative is
' entitled to the office of Chalrman, and if for any reason -
' .John G. McMillian is unavailable to serve, Northwest shall
" designate another. representative to serve as Chalrman, w1th
the advice and consent of the Board of Partners," and :
_-substltutlng the followlng er~_\ SR c a’,j'
' . "8 2. 2 The Chalrman of’ the Board of Partners shall
be elected by the Board of Partners from its ‘membership. The
Chairman may not . e e (the rest of the Sectlon remalns)

“\



- vacancy ‘on the Executive Committee occasioned .by. the w1thdrawal“

e -SeCtion58 3.1 is amended‘to-read'as‘fOllows:L’

- "8. 3 1 The Bxecutlve Commlttee shall consist of a
Chalrman ‘and Partner members. Subject to'Article 15 regarding’
~withdrawing Partners, each Partner shall de519nate a .
representatlve to serve on the Executlve Commlttee,,except that-‘
. in the case:of the Partner whose member representative is the |
‘Chairman of the Board of Partners such- Partner’s representatlve‘
shall also be the 'Chairman of the Executive Commlttee Any

A

of a Partner may be fllled by the Board of Partners

i o« Sectlon 8 4 1 is amended to state as follows.ﬁ"

. o "8 4.1 f The Audlt Commlttee shall consxst of Partner _
members. No member of the Audit Committee shall be afflllated in

v ’any manner with" the’ Operator, if the Operator is a Partner
company or an Affiliate thereof. Each Partner (other than a

Partner that is also the Operator) shall have one representative
‘on the Audit Committee.. The Board of Partners shall designate
one member of . the Audit Commlttee to serve as Chairman of the -
Audit Committee. Decisions of the Audit. Committee shall be by a -
o majorlty vote of the members. ' The members shall serve on the
Commlttee at the w1ll of the Board of Partners." S

I Sectlon 8 5.1 1s amended to state as follows.

"8 5.1 The Compensatlon Committee shall con51st of
Partner members. No member of the Compensation Committee shall .
be affiliated in any manner with the Operator, if the Operator is
‘a ‘Partner company or an Affiliate thereof. Each Partner (other .
than a Partner that is also the Operator) shall have one. ‘
representatlve on - the: Compensatlon Committee. The Board of -
"Partners shall designate one member of the Compensatlon Committee -
to serve as™Chairman of the Compénsation Committee.. Decisions of
.the Compensation Committee shall be by majority vote of the ‘ o
" members. The members shall serve on the Commlttee at the w111 of |
the Board of Partners ' ‘ : . .

o Vo I .
¥ B

,v/

e Sectlon 8. 6 1 ls amended to state as follows. |
‘ng, 6 1 The term Operator shall mean a Partner member o
deSLQnated by the Board of Partners as the Operator, or a third-
" party entity designated by the Board of Partners, or authorized
~representat1ves of the Board of Partners acting as its own - -
Operator, 'or any other operating -structure deemed approprlate and
' approved by the Board of Partners." o :



i N L L 3 .

é - Sectlon 8 6.2 is- amended to state as follows

, "g. 6 2.- The Operator may ‘be removed by a two thlrds

majorlty vote of the Board of Partners... Upon removal of the
Operator, a successor shall be de51gnated by the Board of
[Partners . _ . ‘

. fsectlon‘alél3'is amended-to7state‘as‘follow54‘

o - "8.6.3 The Operator shall direct - Operator personnel to.
- pursue, at-all times and ‘in all manners, the. best interests of’
the Partnership and the furtherance of the pollc1es of the
Partnershlp as. determlned by the Board of Partners

fi,-\ Sectlon 8. 6 4 1s amended by deletlng the word "Northwest"*at .

“the end.of the provision, line 10, and replacing it with the
word "Operator" so that- the provzszon now states as follows

,."8 6.4 The Operator shall utlllze,.to the fullest ;
extent practicable, the. services of unaffiliated. independent
bcontractors to design and construct the Project. The Operator.
shall negotiate contracts for such services and execute the same
(other than the contract with the Project Management Contractor),.
. and shall submit to the Board of Partners at the earliest
‘practicable date its recommenided contract: with the company to:

- serve as Project Management Contractor. Any functions which are
not a551gned to a contractor shall be performed by Operator."

- e ‘5 Sectlon 8.8 is amended to delete the word "1n1t1al" in front
“of the word “Operator" in the fourth llne, so that’ the
prov1sxon now states as: follows. . v

4

' "g.g8 lnggmnlilggt;gn The Partnershlp shall 1ndemn1fyj
‘f,and save harmless the members of the Board of Partners, the - '

. Executive- Committee,  the members of any committee appointed as

 provided. in Section 8.2.4 and the Operator (in its capacity -as,
~such) against. all actions, claims, demands, costs-and llabllltles

arising out of the acts (or failure to act) of such Persons in ‘
- good faith within the scope of their authority in the" course of "
the. Partnershlp s. business and such Persons shall not be liable
for any obligations, liabilities or commitments incurred by or. on
- behalf of the Partnershlp as a result of any such acts (or

W'fallure to act)

hl. . Seé/lon 15 5 is amended to state as follows S
7‘"15 5" _m_dﬂ_up__d_hmldm After ‘the Partnershlp

shall be dissolved pursuant to the provisions .of Section -
15.3.3 or Section 15.7; the Board of Partners and each of



the, Commlttees and the Operator shall contlnue to exerc1se
‘the powers vested in each of them by this Agreement and .
continue to operate in the normal course to the extent
‘appropriate for the. purpose of- winding up: any business of

' the Partnership and’ llquldatlng .any assets thereof: (which ‘
have not been transferred to the Corporation pursuant to the
_provisions of Section 14) ‘in an orderly manner and, " subject:
"to Section 6, dlstrlbutlng any net assets of the Partnershlp :
-not so. transferred to the Partners in accordance with thelr
respective Partner’s Percentages as of the date of
dlssolutlon The - Partnershlp shall engage in no new -
“business during the period of such winding up; prov1ded

" that,.. no dlssolutlon of the Partnership, pursuant to this
‘Section 15 or otherw1se,‘shall relieve any Partner (or any’
Person. whlch has withdrawn as a Partner) from any: obllgatlon
accruing or accrued to the date of such dissoclution or .
"deprive any . Partner not. 1n default hereunder of any remedy
otherw1se avallable to ig." : o

e Sectlons 15 7 1 and 15. 7.2 are hereby deleted in- there
entlrety . ‘ R o

-

‘ Thls Amendment No: 4 shall be effectlve as of January 1
1995, and is consented to and agreed upon by all Partners !

o ThlS Amendment No. 4 shall be. governed by and 1nterpreted ln
a'accordance with the ‘laws of New York. Terms used in this -
_Amendment No. 4 which are defined in the- Partnershlp Agreement:
. are, unless the- context otherwlse requlres, ‘used hereln as. 'u,
_thereln deflned : . o
» Thls Amendment No 4 may be executed in. counterparts, each -
\'of whlch shall be ‘deemed  'an orlglnal but all of whlch together ,
,,shall constltute one and the same lnstrument c , -

3 IN WITNESS WHEREOF the Parties named ‘below (belng all of (
the Partners as of January 1, :1995) have caused this. Amendment to.
be executed by thelr respectlve duly authorlzed offlcers on the

"vdate ‘shown. - - . S e )
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DATED: - UNITED ALASKA FUELS CORPORATION
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. CERTIFICATE OF SERVICE .=

x: I hereby certlfy that I have thls day served the V;J

_«fore901ng document upon each person de51gnated on. the L
_ A N
off1c1al serv1ce list complled by the Secretary 1n thls_

- proceedlng in accordance w1th the requlrements of Rule 2010

of_the Rules ofuPractlce and,Procedure,\ls C,F.R.

' § 385.2010. | | |
Dated at Washington;’D;C., this 20th day of JanuaryA

1995.

C:;Z}ich&4L¢k—\\/(/’ :

' Theresa I. Zolet ;C:;/v 7
. 7 Van Ness Feldman SRR
. . A Professional Corporatlon
a 1050 Thomas Jefferson St., N.W.
‘Seventh Floor
’_Washlngton,‘D C. 29007

(202) 298 1800 S




NORTHWESTALA SKAIVPIPEI.INE COMPANY 55/

ONE OF THE WILLIAMS COMPANIES, INC.

. 4ﬂ25 e
December 20, 1995” Z
Cl 2
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Lois D. Cashell, Secretary =
Federal Energy Regulatory Commission ™
825 North Capitol St., N.E.

Washington, D.C. 20485

Re: Alaskan Northwest Natural Gas Transportation Co., FERC
Docket Nos. CP78-123 and CP80-435

Dear Ms. Cashell:

By order issued December 16, 1977, the Federal Energy
Regulatory Commission ("Commission") issued a conditional
certificate of public convenience and necessity pursuant to Section
5(a) (2) of the Alaska Natural Gas Transportation Act and Sections
7(c) and (e) of the Natural Gas Act authorizing Alcan Pipeline
Company ("Alcan") and others to construct and operate the Alaska
Gas transportation system. 1/ Effective January 1, 1978, the name
of Alcan was changed to Northwest Alaskan Plpellne Company
("Northwest Alaskan"). On June 30, 1978, the Commission authorized
the transfer of the conditional certificate‘issued on December 16,
1977 from Alcan to the newly constituted Alaskan Northwest Natural
Gas Transportation Company ("ANNGTC") partnership, which had been
formed as the successor in interest of Alcan for the purpose of
planning, designing, securing financing for, constructing and
operating the Alaskan portion of the Alaskan gas transportation
system. 2/ Northwest Alaskan has been the Operator of the
partnership. In addition, Northwest Alaskan has been authorized
under Sections 3 and 7 of the Natural Gas Act to import natural gas
at the U.S. - Canadian border and to resell that gas to shippers on
the Eastern And Western Lets of the Alaska gas transportation
system. 3/

Northwest Alaskan is hereby notifying the Commission that, by
letters dated December 20, 1994, Northwest Alaskan withdrew from
the ANNGTC Partnership and resigned as Operator effective December
31, 1994. Northwest Alaskan will remain the holder of the import

1/ Alcan..Pipeline..Company,.. Northern Border Pipeline Company,
Pacific Gas Transmission Co., 1 F.E.R.C. § 61,248 (1977).

2/ Alaskan Northwest Natural Gas Transportatlon Comgany, '3
F.E.R.C. 9 61, , 290 (1978) . : o

3/ Northwest Alaskan Plgellne Co., 10 F.E.R.C. { 61,032 (1980);
Northwest Alaskan Plpellne Co., et al., 11 F.E.R.C. 9§ 61,088
(1980) ) : .

One Williams Center ¢ P. 0. Box 3102 ¢ Tuisa, Oklahoma 74101
(918) 588-4592



and resale authorizations. Northwest Alaskan requests that the
following person be removed from the service lists in the FERC

Docket No.

cc:

CP80- 435 proceeding:

Darrell B. MacKay

Northwest Alaskan Pipeline Co.
Suite S-700

1120 - 20th Street, N.W.
Washington, DC 20036

Cuba Wadlington, Jr.
Northwest Alaskan Pipeline Company
295 Chipeta Way ,

P. O. Box 58900

Salt Lake Cltj, UT 84158-0900
Respectfully submitted,

i%ﬁf CSoadl

Kelly S. Sudduth
Northwest Alaskan Pipeline Co.

All parties of record in FERC Docket Nos. CP78-123 and CP80-

435
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