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EXHIBIT B

PIPESHIP TECHNOLOGY ASSIGNMENT

This Pipeship Technalogy Assignment ("Agreement”) is enterad into as of Dacember 3, 2001, by
and betmeen Williams Energy Markating and Trading Company, a Delaware corporation {(“Williams") and
Enron L NG Developmsnt Corp., a Delaware corparation with offices at 333 Clay Street, Houston, Texas
77002 (‘Earon®).

WITNESSETH:
ARTICLE 1.0 -REFINITIONS

1.1 Capitalized woras used herein have the meanings set aut ;n Exnibit 1 atached hereto.
ARTICLE 2.0 — ASSIGNMENT

23 For and in consideration of sums paid to Enron pursuant 10 that cerain Technology
Purchase Option Agreement, and other good and valuabie consideration, the receipt and sufficiency of
which .ire hereby acknawledqed, Enron herepy selis, assigns and transfers 10 Willams and Williams
accept., ali worldwide right, title, and interest of Enron in and 10 the Pipaship Technology, 1o have and 1o
' h'dlldl thi same, exclusiyély, for sfs own use and beneﬁx. Such P;pasmp Tecnnology is heremnafter referred
10 as */,85818." |
ARTIC .E 3.0 — REPRESENTATIONS AND WARRANTIES OF ENRON

Enron represems and warranis 10 Wiliams that:

KR Enron 1s a corparation duly organized and existing ana in good sianding under the laws ot
the Stz1e of Delaware and has the requisite power o enter into this Agresment;

3.2 The execution, delivery and performance of this Agreement by Enron has been duly
authorized by all requisite corporate action on the pan of Enron and has been duly executed and-delivered
by a cu!ryv 'a‘utryxonzed. corporéte officer of Enron‘v'vh;ch Enron warrants has the autnority execula 1his
Agreerient on its behalt and the ransaction contermplated nereby will not result in a violation of any of the
terms .ind conditions of Enron's aricles of incorporauon or bylaws or any agreement 10 which Enron is a
pary.

33 Enron has good and marketable litle to the Assels free and clear of any claim, lien, pledge
or enc imbrance. None of the Assats is subject 10 any leass, license (except for the nonexclusive license

referer ced at paragraph 2.5 of the Technology Purchase Option Agreement and sublicenses. if any.

.1-
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granteq tnersunder), secunty agreement, secunly interest, condilional saje contract, installment sale
conirac or other title, retention Of secufily arrangemsent;

3.4 Enron has the rignt to rransfer the Assets as herein proﬁded;

35 To the best of Enron's knowledge, information and behef, there are no claims, suits,
Investigations, actions or proceedings panding or Inreétenad by third parties with respect 10 any of the
Assets, mcluding, without imitation, claims, suils, invesugauons, aclions or proceedings with respect 1o
patent ifringement by or against any thud parties relaling 1o any of such Assets. Enron is not awara of
any infr ngesment of the Patent Rights by hird paniés. nor is Enron aware of any third party patenis which
may be ininnged by he Pipeship Technology; provided, however, that Enron has made no review ot ths
claims >f third pany palenis located by Enron in paientability searches or citea in connection with 1ne
prasecution of any of the Patent Rignis 1o determine whether or net claims of such hirg party paients
might b2 infringed by use of the Pipaship Technology and makes no warranty with respect thareto.

3.6 Enron has compliad, in all material respects, with the covenants and obligano_ns seloulin

Sectior 2.3 and 2.4 of the Technology Purchase Option Agreement

37  THE FOREGOING wARRANTiEs STATED IN PAHAGRAPHS 3.1 THROUGH 3.6 ARE
IN LIEt OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR AT COMMON
LAW, AND ALL OTHER LIABILITIES (AT COMMON LAW OR IN CONTRACT OR IN TORT OR
OTHEF:WISE, INCLUDING DEFECTS IN DESIGN, STRICT LIABILITY AND NEGLIGENCE) ARISING
QUT CF, RESULTING FROM OR IN ANY WAY ATTRIBUTABLE 7O THE ASSETS OR THE PIPESHIP
TECHN OLOGY AND/OR THE DESIGN, CONSTRUCTION CF, OPERATION, PERFORMANCE,
PROFITABILITY OF ANY VESSEL, STRUCTURE OR QTHER FACILITY OWNED, OPERATED OR
LICEN:ED BY WILLIAMS, ITS SUCCESSORS OR ASSIGNS UNDER THE ASSETS OR THE PIPESHIP
TECHHOLOGY. WITHOUT LIMITING THE GENERALITY OF THE IMMEDIATELY PRECEDING
SENTENCE. ENRON EXPRESSLY DISCLAIMS AND NEGATES (1) ANY IMPLIED OR EXPRESS
WARRANTY OF MERCRANTABILITY, (2) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR
A PAFTICULAR PURFOSE, (3) ANY IMPLIED OR EXPRESS WARRANTY OF CONFORMITY TO
MODE .S OR SAMPLES, (4) ANY IMPLIED OR EXPRESS WARRANTY OF DILIGENCE, (5) ANY
IMPLIE D OR EXPRESS WARRANTY OF WORKMANLIKE SERVICE, (6) ANY IMPLIED OR EXPRESS
WARRANTY OF ENVIRONMENTAL SAFETY OR COMPLIANCE WITH ENVIRONMENTAL LAWS OR

-2-
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REGULATIONS, AND (7) ALL OTHER LIABILITY WHETHER AT COMMON LAW OR IN CONTRACT
OR TOAT OR OTHERWISE INCLUDING DEFECTS IN DESIGN; STRICT LIABILITY (WHETHER
FOUNCED IN SECTION 4.02(a) OF THE RESTATEMENT OF TORTS OR OTHERWISE, AND |
NEGLICG.ENCE, WHETHER OCCASIONED BY ACTS OR OMISSIONS OF SOLE OR CONCURRENT
NEGLIGENCE OF ENRON AND/OR OfHERS. ENRON EXPRESSLY DISCLAIMS LIABILITY FOR, AND
IN NO SVENT WHATSOEVER SHALL EVER BE'HELD LIABLE FOR, LOSS OF PROFITS OR ANY
OTHEF INCIDENTAL OR CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES OF WILLIAMS, ITS
AFFILITES, LICENSEES, ASSIGNEES OR OTHER PERSONS RELATING TO THE ASSETS OR
PIPESH IP TECHNOLOGY OR THE DESIGN, CONSTRUCTION, -QPERATION, PERFORMANCE,
MAINTIINANCE OR PROFITABILITY OF VESSELS, STRUCTURIES OR C}THER FACILITIES BUILT,-
OPERATED OR LICENSED IN ACCORDANCE WITH THE ASSETS OR THE PIPESHIP TECHNQLOGY
OR AN'f OF THEM. ' o
| 3.8 Cbmemporanecmsiy'wim exscution and delivery of this Agrasment, Enron shail provide 10
williams a copy ol all o'r its files relating 1o the Patent Righls. As of the effeclive date hereof, Williams
shall be salely responsible for prosecution, maiﬁtenance and enforgemént of the Patent Rights and Enron
and s Affiliates shall have no responsibility whatéoever tnergfog exceplt that Enran éhall. as reasonably
‘requesi2a by Wiliams or ‘its. 'anorne.y, ekécuta ISuch asmghmems or other dommems as may- be
necess iry 10 avigdence énq record Wilhams's owners_hip of the éame»_ L.
ARTICILE 4 - DISPUTES

- 4.1 Disputas. This Aricle 4 shall apply Yo any dispute arising under or relaled to inis
Agreen.ent (whether ansing in contract, 1011 or oxha;\_.q|§e. and whether arising at law or in equity), including
" (a) any dispute regarding the constructon, mterpr'_e_:g:‘émn, pertdrnﬁance, validity or enforc_:eability of any
provisic n of this Agreement or whether any person i in comptidnce with, or breach -if, any provisions of
this Ag-eement, and (b} the apphcability of m'i_s_f_'ﬁ_m;cle 10 & pafticular dispute. Any disyid io which this
Articte ip’plies is referréd _m hereiﬁ asa ‘Dispé;.«.-.‘ With respect 1 a panﬁculér Dispute, sauh pary thatis
a panQ 10 such Dispute 1s reterrad to harain ¢ a "Disputing Party.” Tha provisions of this Amc\é snpall be
the exc ;uswe’method of resolving Disputes. '

4.2 Negotauon 10 Resalve Disputes. If a Dis‘pme arises, ths Dispuling Paniés shall atternpt

10 reso ve such Dispute through the foliwing praceaure:’ '
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4.3

4.2

422

4.2.3

first, an executive officer of each of the Disputing Parties shall premptly meet
(whether by phone or in person) in a good faith antampt to resolve tha Dispute:
second, it the Disputs s st unresolved after 20 days following the
commaeancement of the negaotiations described in Section 3.2.1, then the chief
executive officer (or his designes) of each ‘Dislputing F’any shall meet (whather by
pnone or in person)j in & good taith anempt 1o resolve the Dispute; and

ird, if the Dispute 1s still unresolved after 10 days following the commencemeant
of the negotiations descriped in Section 3.2.2, then any Disputihg Pany may

submit such Dispute 10 binding arbitrauvon under this Articla by noufying ine other

Disputing Pames (an ~Arbitration Notice").

Selection of Arbitrator.

4.3.1

4.3.2

‘Any arbiration conducted under this Article 3 shall be heard by a sole arbitrator
(the “Arbitralor*) selecied in accordance with this Secton 4.3. Each Disputing
Party ana sach proposed Arpitrator shall disciose 10 the other Disputing Parnty any
business, personai ar other relatlonshlp,or affiliation thar may exist bétween such
Dispuung Party and such proposéd Arbitrator, and any Disputing Parly may
disapprave of such proposed Arbitrator on the basis of sucn relationship or
aftiiataon.

The Dispuling Pany that submis a Dispute 10 arbiration. shail designale a
proposed Arbitrator in its Arpitration Nouce. If any other Disputing Parnty objects
10 such propesed Arbitrator, it may, on ar before the fenth cay following delivery
of the Arbitratian Noltice, notify all of the other Disputing Parties of such objection.
All of tne Disputing Parues shall artlempt 1o agree upon' a mutually-accepiable
Arbitrator. if they are unable 10 do sorwithlh 20 days following dalivery. of the
notce dascribed in the immaediasly-preceding sentence, any Disputing Pany may
request the American Arbitration Association (or, it such Association has ceased
10 exist, the principal successor thersto) (ihe "AAA"} 10 designate tne Arbitrator. If

he Arbirator so chosen shall die, resign or otharwise fall or hecomes unable o
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sarve as Arbitrator, a replacemant Arbitrator shall be chosen in accordance with
this Section 4.3.

4.4 Conduct of Arbitration. Tne Arbitrator shall expediiously (ang, if possible, within 80 days
aftar thes Arpitrator’s selection) hear and dscide 2il maters concerning the Dispule. Any arbitration hearing
shall be held in Houston, Texas, or other mutually acceptaple location. The arbaration shall be conducted
in accoidance with the then-current International Commercial Arbitraton Rules of the AAA (excluding rules
governig the payment of arbiration, administrative or other fses or expenses 10 the Arbuitrator or the
AAA), 11 he extent that such Rules do not canflict with the terms of 1is Agreement. Except as expressly
provide 1 10 the contrary In this Agreement, the Arbitrator shall nave tne power (a) 10 gather such
materias, informataon, testimony and evidence as it deems relevant 1o the dispute befare it (and each
Pary w Il provide such materials, information, testimony and eviaence requested by the Arbitratar, except
10 the extenﬁ any infarmation so requested is propriatary, subject 10 a thirg-party contidentiality restriction
or 10 un anarney-client or other privilege) and (b) 10 grant injunctive relief and enforce specific
perforr ance. It it desms necessary, the Arbitrator may propose 10 the Dispunng Parmes that one or more
ather e «peris ba retained 10 assist it in reésolving he Dispute. The retenton of such other experts shall
require the unamimous consent of the Disputing Parties, which shall not be unreasonably withheld. Each
Disputing Panty, the Arpitrator and any praposeq expert shall disclose 1o the other Disputing Parties any
husine: s, personal or other relationship or Altiliation that may exist oeiween such Disputing Party (or the
Arbitraiar) and such proposed expsrt, and any Disputing Pany may disapprove of such proposed expert
on tha lasis of such relationship or affiniauon. The decision of the Arbitratar {which shall be rendsred in
writing) snail be final, nonappealable and binding upon tha Dispunng Parties and may be enforced in any
court ¢ competent jurisdiction; provided that the Parties agree tat the Arbitralor and any court enforeing
the aw.ird of the Arbitrator shall not have the right ar autnoribj to award punitive ar e&.emplary damages 1o
aﬁy Di:puting Pany nor to terminate this Agreement in total or as o any Fany. The responsibility for
paying the cosis and expenses of the arbitrauon, INCluding compensation ta the Arbirator and any expers
retaine 1 by the Arbitrator, shall be allocated among the Disputing Parties in a manner determined by the
Arbitra:or 1o be fair and reasonable under the circumstances. Each Dispulng Party shall be responsible

for tne tees and expenses of its respective counsel, consullants and winesses, unless e Arbitrator
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determi 1es that competling reasons exist for ailacating alt or a portion of such costs and expenses 1o one

or more other Disputing Members.
ARTICLE § - GENERAL PROVISIONS
51 Hemediss. Nenrner party shall be liaple for any conseguential, ingirect, incidental or

punitive damagss or tosses of any kind or character arising out of or related to any parformance under or

breach >f this Agreement.

5.2 Enire Agreement; Superseding Effect. This Agreeme_n_( and the Technology Purchass
Opuion agreement conslitute the enure agreemsnt of the paries relating to the subject hereof and
supers: des all provisions and concepts contained in ail prior contracts or agreemsnis between the Partiss
or any -t their Affiiales with respect to Enron and hae transactions contempiated hereby, whether aral or
writlen. |

5.3- Effect of Waiver or Consent. Except as atherwise pravided in this Agraement, a waiver or
consen., axpress or implied, 1o or of any breach or default by any parny in the performance by that pany of
1S obli¢ ations hersunder 18 not a consent or waiver 10 or af any other breach or defaull in the perfokmance
by that party of the same or any other abligations of mat'pany hereunder. Except as otharwise provided in
this Ag eement, failure on mé part of a party o comhtaln of any act of any party ar 10 declare any party in
default hereunder, irrespscuve of how long that failura continues, does not consutute a waiver by that parny

of its ritjhis with respact 1o that default unul the applicable statute-of-imitatons period has run.

5.4 Governing Law; Severabiy. THIS AGREEMENT 1S GOVERNED BY AND SHALL BE
CONS'RUED IN ACCORDANCE WITH THE LAW OF THE STATE OF TEXAS, EXCLUDING ANY
CONFI ICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE OR THE
CONS 'RUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER JURISDICTION. _ If any
pmvi&uh of s Agfeémeht or the application thereof 10 any pémy or circumstancs 18 held nvalid or
unenfo-ceable 10 any axtient, {a) 1he remaindér ot thus Agraement aﬁc the va{;)plicalion of that prowision 10
other garues ar circumsiancas 1S not affected thereby, and (b} the pames shall neqatiala in good faith 10
replace ihat provision with & new provision that is valid and enfarceable and that puts the parues in
substa wially the same economic, business and |egal position as they would have been In if the original

provision had been valid and entorceable.
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5.5 Fuaner Assurances. in connection with this Agresment and the transactions

contem Mated herepy, each party shall execute and deliver any additional documents and instruments and

perforr any additional acts that may be nacessary ar appropnate 1o etfecwiare and perform the provisions

of this #.greement and those transactons.

56 Coymterparts. This Agreement may be executed i any number of counterparts with he

same effact as if all signing parties had signed the same document. Ali counterpans shall be construed

together and consntute the same instrument.

IN WITNESS WHEREOF, the parues hereto have exacuied this Agreememt 1o be effective as ot

the dat: first above written.

WILLIAMS  ENERGY MARKETING  AND
TRADING COMPANY

A

Name Phll:\._pf.T Scalzo %

T|tie Vice President
Dale: December 3, 2001

ENRON [.NG DEVELOPMENT CORP.
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EXHIBIT 1
PIPESHIP TECHNOLOGY ASS|GNMENT

DEFINITIONS

In trus # greemant, the following words have the meanings ascribaed to them below:

14

1.2

1.3

1.4

Athliale means:

1.1.1  with respect 10 Enron, any entity (including, withaut limitation, a corporation,
parinership, joint venture, trust or other business entity) in which Enron Carp., a

Delaware corparanon, owns or conirols, directly or indirectly, an interest of more
than 50%; ana .

1.1.2  with respect 10 Wiliams, any sntity (incluching, without imgtaton, a corporation,
pannership, joint vanture, trust or other business entity) in which Willams owns ar
controls, directly or indirectly, an interest of more than 50% or any person who
owns or controls, directly or indirectly, an interest of 50% or mora in Williams.

intelleciual Praperty means all informaten, technelegy, including put not limited 1o,
confidential information and trade sacraels, dawa, improvements (whether or not
patentable), inventions, know-how, show-how, designs, technologies, aigorthms,
farmulas, processes, composiions of mauer, computer programs, moral rights,
trademarks, service marks, lrade pames, whether or not registsred, and alt forms of
axpression of ideas and onginal works of authorship that are the subject maner of
copynght, and includes all nfarmation ar lechnology, wheiher conceived, developed,
reduced to pracuce, made, invented, created, or acquired solely or joinily with others and

&}l products derived therefrom. ‘ .

Other Rignis means, in relation 10 Intellectual Property, all income, royalties, damages
andg payments now or hereafter due or payabis, for use, license or infringement of the
Imtellectual Property; any and all rights and benefits under any license arrangemsnt or
agreement with any person, whether express or implied, relating to the inellectual
Propenty; payments far past or future infringemens of the Intellectual Property and all
rights 1o sue for past, present and futura infringement of 1he Intellectual Propeny, all nights
16 market, exploit or enter 1nta any agreement, arrangemsnt or hicense with any person for
ihe sale or exploitation, in any manner, whatsoever, of the Intslleciual Property, and any
goodwill or reputation arising in or relating in any way 10 the Inteliectual Praperty.

Pipeship Technology means:

1.4.1 all iniellectual Praperty ano Other Rights sold o ETSL pursuant 1o the

Technalogy Assignment Agreement, -~

1.42 all Intellectual Property and Other Rights of ETSL and/or Enran, if any, resulting
' from work done pursuant to the Technology Development Agreements;

1.4.3 e Patent Rights; and

1.4.4 all Intellectual Propany Rights and Other Rights of ETSL and/or Enron in and 10
all tachrical, engineering, financial ana/or design wark periormed by or for Enron
and/or ETSL for the purpase of deveioping and/or evajuaung the technical and/ar
financial aspecis and/or feasibiity of the items listed in 1.4.1 through 1.4.3 above;
provided, however, thal this 1.4.4 shall not include any Inteliectual Propery or
Other Rignts subject to the exclusions set forth in Sections 2.2.1 through 2.2.4 of
the Technology Purchase Option Agreasment.
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1.5 Technology Assignment Agreement means the agreement dated Auqust 20, 1996
between Wild Rose and Enron Transportation Services, L.

1.6 Technojogy Pevelopment Agreements means that cenain agreement dated July 1, 1996
petwaen Enron Transportation Services, Lid. and Arctic Offshore Engineering, Lid., and that ceran
agreem 2nt dated July 1, 1996 between Enron Transportaton Services Lid. and AltaPlan Consultants, Lid.;

1.7 Technology Purchase Oplion Agreement means that certain agraement dated April 19,
2001, eween James A. Cran, David G. Stenning, Arctic Offshore Engineering, Lid., AnraPian
Consuliants, Lid. and Wild Rose Holdings, Lid., and Enron LNG Development Corp.

1.8 Palent Rights means those United States and foreign patents and patent applicatons
listed in Exhibit A to the Technolagy Purchase Option Agreement, together with all patents o which such
patant applicatons may mature and all continuations, conunuasions in par, reissues and patents of
additior o all sucn patent apphcations and patenis.

Houston 47830545
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Appendix A
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Fa/Ron/

TECHNOLOGY PURCHASE OPTION AGREEMENT

This Technology Purchase Option Agreement ("TAgreement") is entered into as of the date of last
signing below by and between James A. Cran, ("Cran”) David G. Stenning ("Stenning™), Arctic Offshore
Engineering, Lid. ("Arctic”), AltaPlan Consultants, Ltd. ("Alta”) and Wild Rose Holdings, Ltd. ("Wild
Rose™ (all of whom are jointly and severally referred to hereinafter as "Purchasers™ and Enron LNG
Development Corp., a Delaware corporation with offices at 333 Clay Street, Houston, Texas 77002
CEnron™).

WITNESSETH:

WHEREAS, Purchasers are the inventors of certain Pipeship Technology (as defined below)
relating to the concept of natural gas storage and transport in which naturai gas would be stored or
shipped in a compressed gaseous state, rather than as a liquefied natural gas; and

WHEREAS, Purchasers previously assigned all of their ownership rights to the Inteilectual
Property and Other Rights relating to the Pipeship Technology to Enron Transportation Services, Ltd.
('ETSL") pursuant to a Technology Assignment Agreement dated August 20, 1996 (the “Technology
Assignment Agreement”) and subsequently performed certain research and development activities
conceming Pipeship Technology pursuant to a Technology Development Agreement of July 1, 1996
between ETSL and Arctic, a company owned by Stenning, and a Technology Development Agreement of
July 1, 1996 between ETSL and Alta, a company owned by Cran (collectively, the “Technology
Development Agreements”); and

WHEREAS, ETSL subsequently transferred its rights in -the Pipeship Technology to Enron and
Enron filed certain patent applications on inventions relating to the Pipeship Technology; and

WHEREAS, Purchasers now desire for Wild Rose to acquire all Intellectual Property and Other
Rights relating to Pipeship Technology which Purchasers, or any of them, previously transferred to ETSL
pursuant to the Technology Assignment Agreement and/or the Technology Development Agreements or

otherwise and for Wild Rose to acquire the Patent Rights; and

A,
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WHEREAS, Enron is agreeable to assigning such interests and selling such Patent Rights to
Wild Rose on the terms and conditions stated below, subject to Enron previously having been paid the

purchase price amounts as stated below;

NOW, THEREFORE, in consideration of the premises and the mutual covenants, promises and

agreements contained in this Agreement, and other good and valuable consideration, the receipt and
sufﬁciency of which are hereby acknowledged, Purchasers and Enron, intending to be legaily bound
thereby, agree as follows:

ARTICLE 1 - DEFINITIONS

1.1 Affiliate means:

1.1.1 with respect to Enron, any entity (including, without limitation, a corporation,
partnership, joint venture, trust or other business entity) in which Enron Corp., a
Delaware corporation, owns or controls, directly or indirectly, an interest of more
than 50%; and

1.1.2 with respect to Purchasers, any entity (including, without limitation, a
corporation, partnership, joint venture, trust or other business entity) in which
Purchasers or any of them own or contro! directly or indirectly an interest of
more than 50% or any person who owns or controls, directly or indirectly, an
interest of 50% of more in Purchasers or any of them.

1.2 Intellectual Property means all information, technology, including but not limited to,
confidential information and trade secrets, data, improvements (whether or not patentable), inventions,
know-how, show-how, designs, technologies, algonthms, formulas, processes, compositions of matter,
computer programs, moral rights, trademarks, service marks, trade names, whether or not registered,
and all forms of expression of ideas and original works of authorship that are the subject matter of
copyright, and includes all information or technology, whethaer conceived, developed, reduced to
practice, made, invented, created, or acquired solely or jointly with others and all products derived
therefrom.

1.3 Other Rights means, in relation 1o Intellectual Property, all income, royalties, damages

and payments now or hereafter due or payable for use, license or infringement of the Intellectual
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Property; any and ali rights and benefits under any license arrangement or agreement with any person,

whether express or implied, relating to the Intellectual Property; payments for past or future

infringements of the Intellectual Property and all rights to sue for past, present and future infringement of

the Intellectual Property, all rights to market, exploit or enter into any agreement, arrangement or license
with any person for the sale or exploitation, in any manner, whatsoever, of the Intellectual Property, and
any goodwill or reputation arising in or relating in any way to the intellectual Property.

1.4 Pipeship Technology means:

1.4.1 all Intellectual Property and Other Rights sold or transferred by Purchasers or
any one of them to ETSL pursuant to the Technology Assignment Agreement;

1.4.2 all Intellectual Property and Other Rights of ETSL and/or Enron, if any, resulting
from work done by or for Purchasers or any one of them pursuant to the
Technology Development Agreements;

1.4.3 the Patent Rights; and

1.4.4 all Intellectual Property Rights and Other Rights of ETSL and/or Enron in and to
all technical, engineering, financial and/or d=sign work performed by or for Enron
and/or ETSL for the purpose of developing and/or evaluating the technical
and/or financial aspects and/or feasibility of the items listed in 1.4.1 through
1.4.3 above; provided, however, that this 1.4.4 shali not include any Intellectual
Property or Other Rights subject to the exclusions set forth in Sections 2.2.1
through 2.2.4 below.

1.4 Pipeship Technology Assignment means the form of assignment agreement attached
hereto as Exhibit B;

1.5 Patent Rights means those United States and foreign patents and patent applications
listed in Exhibit A hereto, together with all patents into which such patent applications may mature and all
divisions, continuations, continuations in part, reissues and patents of addition to all such patent
applications and patents.

1.6 Option Period means the period of time from the Effective Date of this Agreement until

November 1, 2001; provided, however, that if prior to November 1, 2001, Purchasers shall have paid to
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Enron the sum of US$1,000,000 as provided in Section 2.1 of this Agreement, then such Option Period
automatically shall be extended until April 30, 2002.
ARTICLE 2 - OPTION TO PURCHASE

2.1 In consideration for the sum of $1.00 and other good and valuable consideration, Enron
hereby grants to Wild Rose, the option to acquire the Pipeship Technology for the sum of US$4,000,000
payable as follows:

211  The non-refundable sum of US$1,000,000 to be paid to Enron on or before
November 1, 2001, and
2.1.2 The additional nonrefundable sum of US$3,000,000 to be paid to Enron on or
before April 30, 2002.
Should either sum not be paid on or before the date indicated, then this option shall lapse and
Purchasers shall have no further rights to acquire the Pipeship Technology pursuant to this Agreement.
All sums payable under this paragraph 2.1 shall be paid to Enron in full without any withholdings or
deductions therefrom for taxes or other amounts, and to the extent any such withholdings or deductions
are required by law or other legal requirement, an additional amount shall be added to the amounts
otherwise payable to Enron so that after the deduction of such legally required withholdings or
deductions, the amount so paid to Enron shall equal the amounts se. forth in paragraphs 2.1.1 and 2.1.2,
as the case may be,

2.2 Should the full purchase price be paid within the time period indicated, then within 14
days after completion of such payment, Enron and Wild Rose shall execute and deliver the Pipeship
Technology Assignment. Promptly thereafter, Enron shall deliver and cause to be delivered to Wiid
Rose copies of all documents and electronic files comprising technical work, financial analyses and
feasibility studies and analyses done by or for Enron as part of its deveiopment and analysis of the
Iintellectual Property and Other Rights referenced in Sections 1.4.1 through 1.4.3 above; provided, that
Enron shall have no obligation to deliver to Wild Rose any documents:

221 which disclose confidential attorney work product or attomey-client
communications, which for greater clarity does not include patent applications

and comrespondence with patent authorities;

A
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2.2.2

223

224

which comprise or disclose intemal opinions, analyses, thought processes or
confidential correspondence of Enron and/or ETSL management;

as to which Enron and/or ETSL has obligations of confidence to a third party;
and/or

Which comprise or disclose information conficentiat to Enron on matters other
than those referenced in Sections 1.4.1 through 1.4.3 above (such as, by way of

example only, confidential Enron information regarding markets, customers,

etc.).

Enron and ETSL shall have the right to retain one or more copies of all nontechnical or nonengineering

documents provided to Wild Rose and shall have the unrestricted right to use such documents in their

business, provided that such use does not infringe upon the Patent Rights. Enron shall make reasonable

efforts to destroy all remaining copies of technical and engineering documents relating to the Pipeship

Technology.

23 During the Option Period, Enron shall:

231

23.2

233

234

235

‘use commercially reasonable efforts to continue to prosecute and/or to maintain

in force the Patent Rights;

use commercially reasonable efforts to mainlain any confidential portions of the
Pipeship Technology in confidence;

use commercially reasonable efforts to maintain and enforce the terms of any
third pérty licensing agreements entered into by and between Enron or ETSL
and any third party relating to the Pipeship Technology, if any;

except for ordinary course of business ratters relating to production and
maintenance of the Patent Rights, advise Purchasers forthwith of any and all
actions or activities taken or to be taken by Enron or ETSL in relation to the
Pipeship Technology;

not enter into any licensing arrangements with any person for the right to

: v
manufacture, use, reproduce, distribute by sale, rental, lease or lending, 7/ by
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other transfer of ownership, the Pipeship Technology except with the prior
written consent of the Purchasers.

2.4 Except for documents described in 2.2.1, 2.2.2, 2.2.3 and 2.2.4 above, during the Option
Period, Purchasers and their representatives shall have the right to review all books and records
(whether in tangible or electronic form) in relation to the Patent Rights that are within the possession and
control of Enron and Enron agrees to provide the Purchasers and their representatives with reasonable
access to such books and records, during Enron’s normal business hours.

2.5 Wild Rose previously has been granted the world-wide but nonexclusive right to use and
the world-wide but nonexclusive right to license the Subject Pipeship Technology (as defined in the
Technology Assignment Agreement and the Technology Development Agreements) as confirmed in
ETSL's letter to Purchasers dated June 12, 1998, together with all of the terms and conditions stated in
such letter. All inventions and discoveries, whether patentable or not, and all technology developed by
Wild Rose during the Option Period, shall remain the sole property of Wild Rose.

26 Upon execution and delivery of the Pipeship Technology Assignment, the Technology
Assignment Agreement of August 20, 1996 and the two Technology Dievelopment Agreements of July 1,
1996 and the nonexclusive license referred to in paragraph 2.5 shall terminate automatically and the
parties thereto shall have no other rights and obligations in connection therewith, except for such rights
or obligations, if any, expressly stated in such agreements to survive iermination.

27 Upon execution and delivery of the Pipeship Technology Assignment, the following
general releases automatically shall become effective:

2.71 Each of the Purchasers, acting for themselves, their Affiliates, predecessors,
successars and assigns, jointly and severally, hereby releases, remises, quits
and forever discharges Enron, ETSL, their Affiliates, their officers, directors,
shareholders, employees, attomeys, agents, predecessors, successors and
assigns from any and all contracts, agreements, claims, demands, damages,
causes of action, possible causes of action, obligations and/or suits at law or in
equity, of any kind or character whatsoever, known or unknown, suspected or

claimed, which Purchasers, or any of them may have against Enron and ETSL,
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their affiliates, their officers, directors, employees, attomeys, agents,
predecessors, successors or assigns relating in any way to the Pipeship
Technology, the Technology Assignment Agreement of August 20, 1996 and/or
the Technology Development Agreements of July 1, 1996. Notwithstanding the
foregoing, such release shall have no effect upon claims arising under this
Agreement or the Pipeship Technology Assignment.

27.2 Each of ETSL and Enron, acting for themselves, their Affiliates, their
predecessors, successors and assigns, jointly and severally, hereby releases,
remises, quits and forever discharges the Purchasers, their Affiliates, their
officers, directors, shareholders, employees, attorneys, agents, predecessors,
successors and assigns, jointly and severally, from any and all contracts,
agreements, claims, demands, damages, causes of action or possible causes of
action, obligations and/or suits at law or in equity, of any kind or character
whatsoever, known or unknown, suspected or claimed, which Enron or ETSL or
either of them or their Affiliates has or may have against the Purchasers, their
Affiliates, or their officers, directors, employees, attormeys, agents,
predecessors, successors or assigns relating in any way to the Pipeship
Technology, the Technology Assignment Agreement of August 20, 1996 and/or
the Technology Development Agreements of July 1, 1996. Notwithstanding the
foregoing, this release shall have no effect upon claims, if any, arising under this
Agreement or the Pipeship Technology Assignment.

2.8 Upon execution and delivery of this Agreement, each of the Purchasers shall be deemed
to have acknowledged and approved of all of the terms and conditions set forth in the Pipeship

Technology Assignment.
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3.1

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

Enron represents and warmrants that:

3141

3.1.2

313

314

3.1.5

3.1.6

it is a corporation duly organized and existing and in good standing under the

laws of the State of Delaware and has the requisite power to enter into this
Agreement ;

the execution, delivery and performance of this Agreement by Enron has been
duly authorized by all requisite corporate action on the part of Enron and has
been executed and delivered by a duly authorized corporate officer of Enron,
which Enron warrants has the authority to execute this Agreement on its behalf
and the transactions contemplated hereby will not result in a violation of any of
the terms and conditions of Enron’s articles of incorporation or bylaws or any
agreement to which Enron is a party;

Enron has good and marketable title to the Pipeship Technology free and clear
of any claim, lien, pledge or encumbrance. The Pipeline Technology is not
subject to any lease, license (except for the nonexclusive license referenced in
paragraph 2.5 and sublicenses, if any, grantecl thereunder), security agreement
or security interest, conditional sale agreement, instaliment sale contract or other
title retention or security amangement;

Enron has the right to grant this option and transfer the Pipeship Technology to
the Purchasers;

To the best of Enron’s knowledge, inforrmation and belief, there are no claims,
suits, investigations, actions or proceedings pending or threatened by third
parties with respect to the Pipeship Technology,

Enron is not aware of any infringement of the Patent Rights by third parties, nor
is Enron aware of any third party patents which may be infringed by the Pipeship
Technology, provided, however, that Enron has made no review of the claims of
third party patents located by Enron in patentability searches or cited in

connection with the prosecution of any of the Patent Rights to determine whether

-8-
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or not claims of such third party patents might be infringed by use of the

Pipeship Technology and makes no warranty with respect thereto.

3.1.7 Enron is a U.S. resident for the purposes of the Canada-United States Income _

Tax convention, 1980.

3.2 THE FOREGOING WARRANTIES STATED IN PARAGRAPH 3.1 ARE IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OF. AT COMMON LAW, AND ALL
OTHER LIABILITIES (AT COMMON LAW OR IN CONTRACT CR IN TORT OR OTHERWISE,
INCLUDING DEFECTS IN DESIGN, STRICT LIABILITY AND NEGLIGENCE) ARISING OUT OF,
RESULTING FROM OR IN ANY WAY ATTRIBUTABLE TO THE PIPESHIP TECHNOLOGY AND/OR
THE DESIGN, CONSTRUCTION OF, OPERATION, PERFORMANCE, PROFITABILITY OF ANY
VESSEL, STRUCTURE OR OTHER FACILITY OWNED, OPERATED OR LICENSED BY WILD ROSE,
ITS SUCCESSORS OR ASSIGNS UNDER THE PIPESHIP TECHNOLGY. WITHOUT LIMITING THE
GENERALITY OF THE IMMEDIATELY PRECEDING SENTENCE, ENRON EXPRESSLY DISCLAIMS
AND NEGATES (1) ANY IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY, (2) ANY
IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (3) ANY
IMPLIED OR EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES, (4) ANY
IMPLIED OR EXPRESS WARRANTY OF DILIGENCE, (5) ANY IMPLIED OR EXPRESS WARRANTY
OF WORKMANLIKE SERVICE, (6) ANY IMPLIED OR EXPRESS WARRANTY OF ENVIRONMENTAL
SAFETY OR COMPLIANCE WITH ENVIRONMENTAL LAWS OR REGULATIONS, AND (7) ALL
OTHER LIABILITY WHETHER AT COMMON LAW OR IN CONTRACT OR TORT OR OTHERWISE
INCLUDING DEFECTS IN DESIGN, STRICT LIABILITY (WHETHER FOUNDED IN SECTION 4.02(a)
OF THE RESTATEMENT OF TORTS OR OTHERWISE, AND NEGLIGENCE, WHETHER
OCCASIONED BY ACTS OR OMISSIONS OF SOLE OR CONCURRENT NEGLIGENCE OF ENRON
AND/OR OTHERS. ENRON EXPRESSLY DISCLAIMS LIABILITY FOR, AND IN NO EVENT
WHATSOEVER SHALL EVER BE HELD LIABLE FOR, LOSS OF PROFITS OR ANY OTHER
INCIDENTAL OR CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES OF WILD ROSE, ITS
AFFILIATES, LICENSEES, ASSIGNEES OR OTHER PERSON3 RELATING TO THE PIPESHIP

TECHNOLOGY OR THE DESIGN, CONSTRUCTION, OPERATION, PERFORMANCE,

-9-
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MAINTENANCE OR PROFITABILITY OF VESSELS, STRUCTURES OR OTHER FACILITIES BUILT,
OPERATED OR LICENSED IN ACCORDANCE WITH THE PIPESHIP TECHNOLOGY OR ANY OF
THEM.
ARTICLE 4 - DISPUTES
4.1 Disputes. This Article 4 shall apply to any dispute arising under or related to this
Agreement (whether arising in contract, tort or otherwise, and whether arising at law or in equity),
including (a) any dispute regarding the construction, interpretation, performance, validity or enforceability
of any provision of this Agreement or whether any person is in compliance with, or breach of, any
provisions of this Agreement, and (b) the applicability of this Article tc a particular dispute. Any dispute
to which this Article applies is referred to herein as a "Dispute.” With respect to a particular Dispute,
each party that is a party to such Dispute is referred to herein as a "Disputing Party." The provisions of
this Article shall be the exclusive method of resolving Disputes.
4.2 Negotiation to Resolve Disputes. If a Dispute arises, the Disputing Parties shall attempt
to resolve such Dispute through the following procedure:
421 first, an executive officer of each of the Disputing Parties shall promptly meet
(whether by phone or in person) in a good faith attempt to resolve the Dispute;
422 second, if the Dispute is still unresolved after 20 days following the
commencement of the negotiations described in Section 4.2.1, then the chief
executive officer (or his designee) of each Disputing Party shall meet (whether
by phone or in person) in a good faith attempt to resolve the Dispute; and
4.2.3 third, if the Dispute is still unresolved after-10 days following the commencement
of the negotiations described in Section 4.2.2, then any Disputing Parly may
submit such Dispute to binding arbitration under this Article by notifying the other
Disputing Parties (an "Arbitration Notice").

43 Selection of Arbitrator.

431 Any arbitration conducted under this Article 4 shall be heard by a sole arbitrator
(the "Arbitrator”) selected in accordance with this Section 4.3. Each Disputing

Party and each proposed Arbitrator shall disclose to the other Disputing Party

-10-
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any business, personal or other relationship or affiliation that may exist between
such Disputing Party and such proposed Arbitrator, and any Disputing Party may
disapprove of such proposed Arbitrator on the basis of such relationship or
affiliation.

4.3.2 The Disputing Party that submits a Dispute to arbitration shall designate a
proposed Arbitrator in its Arbitration Notice. If any other Disputing Party objects
to such proposed Arbitrator, it may, on or before the tenth day following delivery
of the Arbitration Notice, notify all of the other Disputing Parties of such
objection. All of the Disputing Parties shall attempt to agree upon a mutually-
acceptable Arbitrator. If they are unable to do so within 20 days following
delivery of the notice described in the immediately-preceding sentence, any
Disputing Party may request the American Arbitration Association (or, if such
Association has ceased to exist, the principal successor thereto) (the "AAA") to
designate the Arbitrator. If the Arbitrator so chosen shall die, resign or otherwise
fail or becomes unable to serve as Arbitrator, a replacement Arbitrator shall be
chosen in accordance with this Section 4.3.

4.4 Conduct of Arbitration. The Arbitrator shali expeditiously (and, if possible, within 90 days

after the Arbitrator's selection) hear and decide all matters conceming the Dispute. Any arbitration
hearing shall be held in Houston, Texas, or other mutually acceptable location. The arbitration shall be
conducted in accordance with the then-current international Commercial Arbitration Rules of the AAA
(excluding rules govemning the payment of arbitration, administrative or other fees or expenses o the
Arbitrator or the AAA), to the extent that such Rules do not conflict with the terms of this Agreement.
Except as expressly provided to the contrary in this Agreement, the Arbitrator shail have the power (a) to
gather such materials, information, testimony and evidence as it deems relevant to the dispute before it
(and each Party will provide such materials, information, testimony and evidence requested by the
Arbitrator, except to the extent any information so requested is proprietary, subject to a third-party
confidentiality restriction or to an attorney-client or other privilege) and (b) to grant injunctive relief and

enforce specific performance. If it deems necessary, the Arbitrator rnay propose to the Disputing Parties

-11-
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that one or more other experts be retained to assist it in resolving the Dispute. The retention of such
other experts shall require the unanimous consent of the Disputing Parties, which shall not be
unreasonably withheld. Each Disputing Party, the Arbitrator and any proposed expert shall disclose to
the other Disputing Parties any business, personal or other relationship or Affiliation that may exist
between such Disputing Party (or the Arbitrator) and such proposed expert; and any Disputing Party may
disapprove of such proposed expert on the basis of such relationship or affiliation. The decision of the
Arbitrator (which shall be rendered in writing) shall be final, nonappealable and binding upon the
Disputing Parties and may be enforced in any court of competent jurisdiction; provided that the Parties
agree that the Arbitrator and any court enforcing the award of the Arbitrator shall not have the right or
authority to award punitive or exemplary damages to any Disputing Party nor to terminate this
Agreement in total or as to any Party. The responsibility for paying the costs and expenses of the
arbitration, including compensation to the Arbitrator and any experts rstained by the Arbitrator, shall be
atlocated among the Disputing Parties in a manner determined by the Arbitrator to be fair and reasonable
under the circumstances. Each Disputing Party shall be responsible for the fees and expenses of its
respective counsel, consultants and witnesses, unless the Arbitrator determines that compeliing reasons
exist for allocating all or a portion of such costs and expenses to one or more other Disputing Members.
ARTICLE § - GENERAL PROVISIONS

5.1 Remedies. Neither party shall be liable for any consequential, indirect, incidental or
punitive damages or losses of any kind or character arising out of or related to any performance under or
breach of this Agreement.

5:2 Assiagnment. Except as expressly provided herein, no party may assign or transfer any
of its rights or obligations hereunder without the prior written consent of the other party, such consent not
to be unreasonably withheld

53 Entire Agreement; Superseding Effect. This Agreement constitutes the entire agreement
of the parties relating to the subject hereof and supersedes all provisions and concepts contained in all
prior contracts or agreements between the parties or any of their Affiliates with respect to the Company

and the transactions contemplated hereby, whether oral or written.

-42-
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54 Effect of Waiver or Consent. Except as otherwise provided in this Agreement, a waiver

or consent, express or implied, to or of any breach or default by any party in the performance by that
party of its obligations hereunder is not a consent or waiver to or of any other breach or default in the
performance by that party of the same or any other obligations of that party hereunder. Except as
otherwise provided in this Agreement, failure on the part of a party to complain of any act of any party or
to declare any party in default hereunder, irrespective of how long that failure continues, does not
constitute a waiver by that party of its rights with respect to that default until the applicable statute-of-
limitations period has run.

5.5 Governing Law; Severability. THIS AGREEMENT IS GOVERNED BY AND SHALL BE

CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF TEXAS, EXCLUDING ANY
CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE OR THE
CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER JURISDICTION. If any
provision of this Agreement or the application thereof to any party or circumstance is held invalid or
unenforceable to any extent, (a) the remainder of this Agreement and the application of that provision to
other parties or circumstances is not affected thereby, and (b) the parties shall negotiate in good faith to
replace that provision with a new provision that is valid and enforceable and that puts the parties in
substantially the same economic, business and legal position as they would have been in if the original
provision had been valid and enforceable.

5.5 Further Assurances. In connection with this Agreement and the transactions

contemplated hereby, each party shall execute and deliver any additional documents and instruments
and perform any additional acts that may be necessary or appropriate to effectuate and perform the
provisions of this Agreement and those transactions.

5.6 Counterparts. This Agreement may be executed in any number of counterparts with the
same effect as if all signing parties had signed the same document. All counterparts shall be construed

together and constitute the same instrument.

-13- 4j
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the

date of last signing below.

Houston:461216.1

Houston: 462470vi

G:\0559270001\ CranSten(020801)2bdp.DOC
Houston 478345v2

Houston 478345v3

Houston 478345vS

bl

oty CE@.N{ (0 L
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Date:

ARCTIC OFFSHORE ENGINEERING, LTD.

NaW DAGE | Srasadaiadl
Title: PAG S PE~T
Date: [Aeatl (2 ool

ALTAPLAN CONSULTANTS LTD.

ame T P'-M& L A CRAN
Title: REVLDEN T
Date: ___| PN’! a4 q0 }

]

WILD ROSE HOLDINGS, LTD.

Namb ’),a/u( CrEpail e
Title: Pnésr QEN T
Date; - Ma e (9, ‘200f

ENRON LNG DEVELOPMENT CORP.

By: /7P ZZ//?/"J é\

/ Name:
Title:
Date: Mdg. LLEACTIOE NPRIC m/zoof
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EXHIBIT A

TECHNOLOGY PURCHASE OPTION AGREEMENT

- |Country

Nﬁmber

- [Patent Number or -
' Apphcatlon Senal No:

—2CON2

~ Pipe Ship |
T .r_5803 005

4-2(A) -

i ’Ar‘gentiné =

':’960104985 _

42(B) .

Chile .~

1189886

220)

~{Colombia -

198057663

420D)

Egypt

- 1958/1996 . -

4-2(E)

“lindonesia -~ oo

Pg63120 .

4-2(F)y. - o7

" [Malaysia” -

—[P19604486~

42(G)

Oman.... .

42GEN100

(0

Pakistan

13518

a2

Peru

l000757.96

42()

“|1Qatar -

T [08/550080

42Ky

©1Saudi Arabia '

+|08/550080

42(L) —

06/9094 -

42(M)

- Repubhc cf South Afrlca”
~{Taiwan : ‘ '

{N1108416 . .

22N

: Thalland

1033963

42(0y. " |United Arab Emtrates

|P22/197 .

4-2(P) .-

L Venezuela

1837-96 .

4-2(Q) -

—|PCT

T PCT/IBQG/O1274

2201

'Austraha

L 1716,813

4-2(Q)2 o0

Brazil .

~ Pl96075505

42(Q3

Canada ~ R

2198358

4-2(Q)4 -

~ IChina_ __ e

CN96191260.X

42(Q)5

ztisrael- -

123547

4-2(Q)6

- 1Japan:

42(Q)7

: Repubhc of Kdrea o

[67-702123

4‘-2(Q)8

AMexico & il s e

972712 o

INorway

o 134r.

4-2(Q)10*

INew Zealand

T |a20585 .

4-2(Q)11°

‘IPoland

B T

42(Q)12

JRUssian: Federa'non‘ S

RU2145689.

4-2(Q)13

Smgapore

-|08/550,080 -

4:2(Q)14 -

“|Turkey:

7 98-00689 R

4-2(Q)15 .

?’.:-;Vletnam'-"“r e

1519980387

4 -2(0)15':;:-

EPOf S

1969352995 .

4-2(R)

[1911/MAS/96
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21CIP

—TUS.

CknlShu)

T5.839, 383

4-1CIP/DIV1 [ |U.S. 16,003,460 - .
4-1CIP(Ay  |PCT -~ | PCTIU‘897I17484
4-1CIP(A)3  |Australia ~ 46568/97 - -
4-1CIP(A)4  |Brazil. Pl 9713478—3
4-1CIP(A)5  |Canada 2259429

41CIP(A)6

China "+

41CIP(AYT

israel

x 'CN9719835‘4 2
|Pending - L

4ACIP(A)8_|Japan .

-110-561 6749

41CIP(A)S

Korea:

4-1CIP(A)10

Mexico |

10-1 999-70()27 84
992592 i

4-1CIP(AIT

Norway

1599 1587

41CIP(AY12 -

NewZealand : .~

333660

4-1CIP(A)13 |Poland -~~~ = - TP-331606+
4-1CIP(A)14 |Russia- - : - 99101831 .-
4-1CIP(A)15_ ‘|Singapore 199002016 . -
4-1CIP(AY16. |Turkey .~ . . - ~199/00453 .
4-1CIP(A)17 |Vietnam . S19990336 -

4-1CIP(A)18

Hong Kong I

|pending "

4-1CIP(B)

1Colombia

~lo7/05718 .

4-1CIP(C)

‘ndla et :

2176/MAS/97

41cP(D)__

{Taiwan: =

186114328

31CIPE)

{Philippines

. {1-58011 -

4CIP(F)

Venezuela

195697
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EXHIBIT B

PIPESHIP TECHNOLOGY ASSIGNMENT

This Pipeship Technology Assignment ("Agreement”) is entered into as of

2001, by and between Wild Rose Holdings, Ltd., 2 company formed under the laws of the Cayman
Islands ("Wild Rose") and Enron LNG Development Corp., a Delaware: corporation with offices at 333
Clay Street, Houston, Texas 77002 ("Enron").
WITNESSETH:
ARTICLE 1.0 — DEFINITIONS
11 Capitalized words used herein have the meanings set out in Exhibit 1 attached hereto.
ARTICLE 2.0 — ASSIGNMENT

21 For and in consideration of sums paid to Enron pursuant to that certain Technology
Purchase Option Agreement, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Enron hereby sells, assigns and transfers to Wild Rose and Wild Rose
accepts, all worldwide right, title, and interest of Enron in and to the Pipeship Technology, to have and to
hold the same, exclusively, for its own use and benefit. Such Pipeship Technology is hereinafter
referred to as "Assets.”

ARTICLE 3.0 — REPRESENTATIONS AND WARRANTIES OF ENRON

Enron represents and warrants to Wild Rose that:

31 Enron is a corporation duly organized and existing and in good standing under the faws
of the State of Delaware and has the requisite power to enter into this Agreement;

3.2 The execution, delivery and performance of this Agreement by Enron has been duly
authorized by all requisite corporate action on the part of Enron and has been duly executed and
delivered by a duly authorized corporate officer of Enron which Enron warrants has the authority execute
this Agreement on its behalf and the transaction contemplated hereby will not result in a viclation of any
of the terms and conditions of Enron's articles of incorporation or bylaws or any agreement to which
Enron is a party.

3.3 Enron has good and marketable title to the Assets free and clear of any ciaim, lien,
pledge or encumbrance. None of the Assets is subject to any lease, license (except for the nonexclusive
license referenced at paragraph 2.5 of the Technology Purchase Option Agreement and sublicenses, if
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any, granted thereunder), security agreement, security interest, conditional sale contract, installment sale

contract or other title, retention or security arrangement;

34 Enron has the right to transfer the Assets as herein provided;

35 To the best of Enron's knowledge, information and belief, there are no claims, suits, -

investigations, actions or proceedings pending or threatened by third parties with respect to any of the
Assets, including, without limitation, claims, suits, investigations, actions or proceedings with respect to
patent infringement by or against any third parties relating to any of such Assets. Enron is not aware of
any infringement of the Patent Rights by third parties, nor is Enron aware of any third party patents which
may be infringed by the Pipeship Technology; provided, however, that Enron has made no review of the
claims of third party patents located by Enron in patentability searches or cited in connection with the
prosecution of any of the Patent Rights to determine whether or not claims of such third party patents
might be infringed by use of the Pipeship Technology and makes no warranty with respect thereto.

36 Enron has complied, in all material respects, with the covenants and obligations set out
in Section 2.3 and 2.4 of the Technology Purchase Option Agreement

3.7 The Technofogy Agreement, the Technology Development Agreements and the
nonexclusive license referenced at paragraph 2.5 of the Technology Purchase Option Agreement are
hereby terminated, except for such rights or obligations, if any, expressly stated in such agreements to
survive termination.

3.8 THE FOREGOING WARRANTIES STATED IN PARAGRAPHS 3.1 THROUGH 3.6 ARE
IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR AT COMMON
LAW, AND ALL OTHER LIABILITIES (AT COMMON LAW OR IN CONTRACT OR IN TORT OR
OTHERWISE, INCLUDING DEFECTS IN DESIGN, STRICT LIABILITY AND NEGLIGENCE) ARISING
OUT OF, RESULTING FROM OR IN ANY WAY ATTRIBUTABLE TO THE ASSETS OR THE PIPESHIP
TECHNOLOGY AND/OR THE DESIGN, CONSTRUCTION OF, OPERATION, PERFORMANCE,
PROFITABILITY OF ANY VESSEL, STRUCTURE OR OTHER FACILITY OWNED, OPERATED OR
LICENSED BY WILD ROSE, ITS SUCCESSORS OR ASSIGNS UNDER THE ASSETS OR THE
PIPESHIP TECHNOLOGY. WITHOUT LIMITING THE GENERALITY OF THE IMMEDIATELY
PRECEDING SENTENCE, ENRON EXPRESSLY DISCLAIMS AND NEGATES (1) ANY IMPLIED OR

EXPRESS WARRANTY OF MERCHANTABILITY, (2) ANY IMPLIEED OR EXPRESS WARRANTY OF
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FITNESS FOR A PARTICULAR PURPOSE, (3) ANY IMPLIED OR EXPRESS WARRANTY OF
CONFORMITY TO MODELS OR SAMPLES, (4) ANY IMPLIED OR EXPRESS WARRANTY OF
DILIGENCE, (5) ANY IMPLIED OR EXPRESS WARRANTY OF WORKMANLIKE SERVICE, (6) ANY
IMPLIED OR EXPRESS WARRANTY OF ENVIRONMENTAL SAFETY OR COMPLIANCE WITH
ENVIRONMENTAL LAWS OR REGULATIONS, AND (7) ALL OTHER LIABILITY WHETHER AT
COMMON LAW OR IN CONTRACT OR TORT OR OTHERWISE INCLUDING DEFECTS IN DESIGN,
STRICT LIABILITY (WHETHER FOUNDED IN SECTION 4.02(a) OF THE RESTATEMENT OF TORTS
OR OTHERWISE, AND NEGLIGENCE, WHETHER OCCASIONED BY ACTS OR OMISSIONS OF
SOLE OR CONCURRENT NEGLIGENCE OF ENRON AND/OR OTHERS. ENRON EXPRESSLY
DISCLAIMS LIABILITY FOR, AND IN NO EVENT WHATSOEVER SHALL EVER BE HELD LIABLE
FOR, LOSS OF PROFITS OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL, PUNITIVE OR
SPECIAL DAMAGES OF WILD ROSE, ITS AFFILIATES, LICENSEES, ASSIGNEES OR OTHER
PERSONS RELATING TO THE ASSETS OR PIPESHIP TECHNOLOGY OR THE DESIGN,
CONSTRUCTION, OPERATION, PERFORMANCE, MAINTENANCE OR PROFITABILITY OF
VESSELS, STRUCTURES OR OTHER FACILITIES BUILT, OPERATED OR LICENSED IN
ACCORDANCE WITH THE ASSETS OR THE PIPESHIP TECHNOLOGY OR ANY OF THEM.

3.9 Contemporaneously with execution and delivery of this Agreement, Enron shall provide
to Wild Rose a copy of all of its files relating to the Patent Rights. As of the eﬁedive date hereof, Wild
Rose shall be solely responsible for prosecution, maintenance and enforcement of the Patent Rights and
Enron and its Affiliates shall have no responsibility whatsoever therefor except that Enron shall, as
reasonably requested by Wild Rose or its attorney, execute such assignments or other documents as
may be necessary to evidence and record Wild Rose’s ownership of the same.

ARTICLE 4 - DISPUTES

4.1 Disputes. This Article 4 shall apply to any dispute arising under or related to this
Agreement (whether arising in contract, tort or otherwise, and whether arising at law or in equity),
including (a) any dispute regarding the construction, interpretation, performance, validity or enforceability
of any provision of this Agreement or whether any person is in compliance with, or breach of, any
provisions of this Agreement, and (b) the applicability of this Article to a particular dispute. Any dispute

to which this Article applies is referred to herein as a "Dispute.” With respect to a particular Dispute,
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each party that is a party to such Dispute is referred to herein as a "Disputing Party." The provisions of

this Article shall be the exciusive method of resolving Disputes.

42

Negotiation to Resolve Disputes. If a Dispute arises, the Disputing Parties shall attempt

to resolve such Dispute through the following procedure:

4.3

421 first, an executive officer of each of the Disputing Parties shall promptly meet
{(whether by phone or in person) in a good faith attempt to resolve the Dispute;

4.2.2 second, if the Dispute is still unresolved after 20 days following the
commencement of the negotiations described in Section 3.2.1, then the chief
executive officer (or his designee) of each Disputing Party shall meet (whether
by phone or in person) in a good faith attempt to resolve the Dispute; and

4.2.3 third, if the Dispute is still unresolved after 10 days following the commencement
of the negotiations described in Section 3.2.2, then any Disputing Party may
submit such Dispute to binding arbitration under this Article by notifying the other
Disputing Parties (an "Arbitration Notice").

Selection of Arbitrator.

4.3.1 Any arbitration conducted under this Article 3 shall be heard by a sole arbitrator
(the "Arbitrator") selected in accordance with this Section 4.3. Each Disputing
Party and each proposed Arbitrator shall disclose to the other Disputing Parly
any business, personal or other relationship or affiliation that may exist between
such Disputing Party and such proposed Arbitrator, and any Disputing Party may
disapprove of such proposed Arbitrator-on the basis of such relationship or
affiliation.

4.3.2 The Disputing Party that submits a Dispute to arbitration shall designate a
proposed Arbitrator in its Arbitration Notice. If any other Disputing Party objects
to such proposed Arbitrator, it may, on or before the tenth day following delivery
of the Arbitration Notice, notify all of the other Disputing Parties of such
objection. All of the Disputing Parties shall attempt to agree upon a mutually-
acceptable Arbitrator. If they are unable to do so within 20 days following

delivery of the notice described in the immediately-preceding sentence, any Z/
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Disputing Party may request the American Arbitration Association (or, if such

Association has ceased to exist, the principal successor thereto) (the "AAA") to

designate the Arbitrator. If the Arbitrator so chosen shall die, resign or otherwise

fail or becomes unable to serve as Arbitrator, a replacement Arbitrator shall be
chosen in accordance with this Section 4.3.

4.4 Conduct of Arbitration. | The Arbitrator shall expeditiously (and, if possible, within 90 days
after the Arbitrator's selection) hear and decide all matters concemi‘ng the Dispute. Any arbitration
hearing shall be held in Houston, Texas, or other mutually acceptable location. The arbitration shall be
conducted in accordance with the then-current Intemational Commercial Arbitration Rules of the AAA
(excluding rules goverming the payment of arbitration, administrative or other fees or expenses to the
Arbitrator or the AAA), to the extent that such Rules do not conflict with the terms of this Agreement.
Except as expressly provided to the contrary in this Agreement, the Arbitrator shall have the power (a) to
gather such materials, information, testimony and evidence as it deems relevant to the dispute before it
(and each Party will provide such materials, information, testimony and evidence requested by the
Arbitrator, except to the extent any information so requested is proprietary, subject to a third-party
confidentiality restriction or to an attorney-client or other privilege) and (b) to grant injunctive relief and
enforce specific performance. If it deems necessary, the Arbitrator may propose to the Disputing Parties
that one or more other experts be retained to assist it in resolving 1the Dispute. The retention of such
other experts shall require the unanimous consent of the Disputing Parties, which shall not be
unreasonably withheld. Each Disputing Party, the Arbitrator and any proposed expert shall disclose to
the other Disputing Parties any business, personal or other relationship or Affiliation that may exist
between such Disputing Party (or the Arbitrator) and such proposed expert; and any Disputing Party may
disapprove of such proposed expert on the basis of such relationship or affiliation. The decision of the
Arbitrator (which shall be rendered in writing) shall be final, nonappealable and binding upon the
Disputing Parties and may be enforced in any court of competent jurisdiction; provided that the Parties
agree that the Arbitrator and any court enforcing the award of the Arbitrator shall not have the right or
authority to award punitive or exemplary damages to any Disputing Party nor to terminate this
Agreement in total or as to any Party. The responsibility for paying the costs and expenses of the

arbitration, including compensation to the Arbitrator and any experts retained by the Arbitrator, shall be

-5-
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allocated among the Disputing Parties in a manner determined by the Arbitrator to be fair and reasonable
under the circumstances. Each Disputing Party shall be responsibie for the fees and expenses of its
respective counsel, consultants and witnesses, unless the Arbitrator determines that compelling reasons
exist for allocating all or a portion of such costs and expenses to one or more other Disputing Members.
ARTICLE 5 - GENERAL PROVISIONS

51 Remedies. Neither party shall be liable for any corsequential, indirect, incidental or
punitive damages or losses of any kind or character arising out of or related to any performance under or
breach of this Agreement.

52 Entire Aqreement: Superseding Effect. This Agreement and the Technology Purchase
Option agreement constitute the entire agreement of the parties relating to the subject hereof and
supersedes all provisions and concepts contained in all prior contracts or agreements between the

Parties or any of their Affiliates with respect to Enron and the transactions contemplated hereby, whether

oral or written.

53 Effect of Waiver or Consent. Except as otherwise provided in this Agreement, a waiver
or consent, express or implied, to or of any breach or default by any party in the performance by that
party of its obligations hereunder is not a consent or waiver to or of any other breach or default in the
performance by that party of the same or any other obligations of that party hereunder. Except as
otherwise provided in this Agreement, failure on the part of a party to complain of any act of any party or
to declare any parly in default hereunder, irrespective of how long that failure continues, does not
constitute a waiver by that party of its rights with respect to that default until the applicable statute-of-
limitations period has run. .

5.4 Goveming Law; Severability. THIS AGREEMENT 15 GOVERNED BY AND SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF TEXAS, EXCLUDING ANY
CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE OR THE
CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER JURISDICTION. If any
provision of this Agreement or the application thereof to any party or circumstance is held invalid or
unenforceable to any extent, (a) the remainder of this Agreement and the application of that provision to
other parties or circumstances is not affected thereby, and (b) the parties shall negotiate in good faith to

replace that provision with a new provision that is valid and enforceable and that puts the parties in

-6-
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substantially the same economic, business and legal position as they would have been in if the original

provision had been valid and enforceable.

5.5 Further Assurances. In connection with this Agreement and the transactions

contemplated hereby, each party shall execute and deliver any additional documents and instruments
and perform any additional acts that may be necessary or appropriate to effectuate and perform the
provisions of this Agreement and those transactions.

56 Counterparts. This Agreement may be executed in ahy number of counterparts with the
same effect as if all signing parties had signed the same document. All counterparts shall be construed
together and constitute the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of

the date first above written.

WILD ROSE HOLDINGS, LTD.

By:

Name:
Title:
Date:

ENRON LNG DEVELOPMENT CORP.

By:

Name:
Title:
Date:
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EXHIBIT 1
PIPESHIP TECHNOLOGY ASSIGNMENT

DEFINITIONS

In this Agreement, the following words have the meanings ascribed to them below:

1.1

1.2

1.3

1.4

Affiliate means:

1.1.1  with respect to Enron, any entity (including, without limitation, a corporation,
partnership, joint venture, trust or other business entity) in which Enron Corp., a

Delaware corporation, owns or controls, directly or indirectly, an interest of more
than 50%; and

1.1.2  with respect to Wild Rose, any entity (including, without limitation, a corporation,
partnership, joint venture, trust or other business entity) in which Wild Rose owns
or controls, directly or indirectly, an interest of more than 5v,0% or any person who
owns or controls, directly or indirectly, an interest of 50% 9( more in Wild Rose.

intellectual Property means all information, technology, including but not limited to,
confidential information and trade secrets, data, improvements (whether or not
patentable), inventions, know-how, show-how, designs, technologies, algorithms,
formulas, processes, compositions of matter, computer programs, moral rights,
trademarks, service marks, trade names, whether or not registered, and all forms of
expression of ideas and original works of authorship that are the subject matter of
copyright, and includes all information or technology, whether conceived, developed,

reduced to practice, made, invented, created, or acquired solely or jointly with others and
all products derived therefrom.

Other Rights means, in relation to Intellectual Property, all income, royalties, damages
and payments now or hereafter due or payable, for use, license or infringement of the
Intellectual Property; any and all rights and benefits under any license arrangement or
agreement with any person, whether express or implied, relating to the Intellectual
Property; payments for past or future infringements of the Intellectual Property and all
rights to sue for past, present and future infringement of the Intellectual Property, all
rights to market, exploit or enter into any agreement, arrangement or license with any
person for the sale or exploitation, in any manner, whatsoever, of the Intellectual

Property, and any goodwill or reputation arising in or relating in any way to the
Intellectual Property.

Pipeship Technology means: -

1.4.1 all Intellectual Property and Other Rights sold to ETSL pursuant to the
Technology Assignment Agreement;

1.4.2 all Intellectual Property and Other Rights of ETSL and/or Enron, if any, resulting
from work done pursuant to the Technology Development Agreements;

1.4.3 the Patent Rights; and

1.4.4 all Intellectual Property Rights and Other Rights of ETSL and/or Enron in and to
all technical, engineering, financial and/or design work performed by or for Enron
andfor ETSL for the purpose of developing and/or evaluating the technical
and/or financial aspects andfor feasibility of the items listed in 1.4.1 through
1.4.3 above; provided, however, that this 1.4.4 shall not include any Intellectua!l
Property or Other Rights subject to the exclusions set forth in Sections 2.2.1
through 2.2.4 of the Technology Purchase Option Agreement.

-8-
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1.5 Technology Assignment Agreement means the agreement dated August 20, 1996
between Wild Rose and Enron Transportation Services, Ltd.

1.6 Technology Development Agreements means that certain agreement dated July 1, 1996

between Enron Transportation Services, Ltd. and Arctic Offshore Engineering, Ltd., and that certain ‘

agreement dated July 1, 1996 between Enron Transportation Services Ltd. and AltaPlan Consultants,
Ltd.;

1.7 Technology Purchase Option Agreement means that certain agreement dated « between
James A. Cran, David G. Stenning, Arctic Offshore Engineering, Ltd., AltaPlan Consultants, Ltd. and
Wild Rose Holdings, Ltd., and Enron LNG Development Corp.

1.8 Patent Rights means those United States and foreign patents and patent applications
listed in Exhibit A to the Technology Purchase Option Agreement, together with all patents into which
such patent applications may mature and all continuations, continuations in part, reissues and patents of
addition to all such patent applications and patents.

Houston: 478305v5
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ASSIGNMENT OF TECHNOLOGY PURCHASE
OPTION AGREEMENT AND CONSENT

THIS ASSIGNMENT OF TECHNOLOGY PURCHASE OPTION AGREEMENT AND
CONSENT is made this 15" day of August, 2001

BETWEEN:

James A. Cran (“Cran”), David G. Stenning (‘“Stenning”), Arctic Offshore
Engineering, Ltd. (“Arctic”), AltaPlan Consultants, Ltd. (“Alta”), and Cran &
Stenning Technology Inc. (“Amalco”) (a Canadian entity arising from the
amalgamation of Wild Rose Holdings Ltd. ("WRH"") (a continuation into Canada of a
Cayman Islands corporation) and Cran & Stenning Technology Inc. (“C&ST™)) (all of
whom are sometimes hereinafter collectively referred to as “Vendors™)

-and -
Williams Energy Marketing and Trading Company (“Williams™)
-and -
Enron LNG Development Corp. (“Enron”)
RECITALS:

A. Vendors, or some of them, once possessed certain technolozy, referred to as the Pipeship
Technology, relating to the concept of natural gas storage and transport in which natural
gas would be stored or shipped in a compressed gaseous state, rather than as a liquefied
natural gas.

B. Vendors previously assigned ownership rights to Intellectual Property and Other Rights
relating to the Pipeship Technology to Enron Transportation Services, Ltd. (“ETSL”)
pursuant to a Technology Assignment Agreement dated August 20, 1996 (the
“Technology Assignment Agreement”) and subsequently performed certain research
and development activities concerning the Pipeship Technology pursuant to a
Technology Development Agreement of July 1, 1996 between ETSL and Arctic, a
company owned by Stenning, and a Technology Development Agreement of July 1,
1996 between ETSL and Alta, a company owned by Cran (collecuvely, the “Technology

" Development Agreements™). *

C. ETSL subsequentiy transferred its rights in the Pipeship Technology to Enron, and Enron
assumed prosecution of certain patent applications, and undertook the filing of certain
additional applications, on inventions relating to the Pipeship Technology.

D. Vendors thereafter desired for WRH to acquire all Intellectual Property and Other Rights
relating to the Pipeship Technology which Vendors, or any of them, previously
transferred to ETSL and/or Enron pursuant to the Technology Assignment Agreement
and/or the Technology Development Agreements or otherwise and for WRH to acquire
the Patent Rights.

E. Enron was agreeable to granting an option to acquire such interests and such Patent
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Rights to WRH and accordingly entered into that certain Technology Purchase Option
Agreement with Vendors as of April 19, 2001 (the “Enron Option Agreement”).

F. On August 9®, 2001, WRH and Cran & Stenning Technology, Inc. were amalgamated
under the laws of Alberta, Canada to form Amalco, and Vendors represent that Amalco
has succeeded by operation of Canadian law to all of the rights and all of the obligations
of WRH and Cran & Stenning Technology, Inc., and either of them, to and under the
Enron Option Agreement.

G. Vendors and Williams desire for Williams to acquire all of Vendors’ rights and
obligations under the Enron Option Agreement upon the terms and conditions hereinafter
set forth.

H. The Enron Option Agreement provides that no party may assign its rights or obligations

under the Enron Option Agreement without the prior writter consent of the other party.

L Enron desires to consent to the assignment of the Enron Option Agreement to Williams
upon the terms and conditions hereinafter set forth.

IN CONSIDERATION of the mutual promises and covenants contained herein and other good
and valuable consideration, the receipt, sufficiency, and adequacy of which hereby
acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions.

Unless otherwise stated herein, the capitalized words used in this Agreement shall have the
meanings set forth in the Enron Option Agreement, including the exhibits thereto.

ARTICLE 2
ASSIGNMENT

2.1 Assignment.

"Vendors heréby’ sell, assign, transfer and deliver unto Williams and-Williams hereby accepts all
of Vendors’ right, title, interest and obligations in, to and under the Enron Option Agreement.

2.2 Termination of Vendor Agreements.

The Technology Assignment Agreement, the Technology Development Agreements and the
nonexclusive license referred to at paragraph 2.5 of the Enron Option Agreement automatically
shall terminate (except for such rights or obligations, if any, expressly stated in such agreements
to survive termination) upon execution and delivery of the Pipeship Technology Assignment as
provided in paragraph 3.1 hereof.
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2.3 Section 2.7 of the Enron Option Agreement

Notwithstanding the assignment of the Enron Option Agreement by the Vendors to Williams
hereunder, or the execution by Williams and Enron of the Pipeship Technology Assignment,
Enron and the Vendors agree that they are and shall continue to be bound by the provisions of
Section 2.7 of the Enron Option Agreement. Upon execution and delivery of the Pipeship
Technology Assignment by Williams and Enron, Williams and Enron agree that they are and
shall be bound by the provisions of Section 2.7, and for such purposes, Williams is and shall be
deemed to be the "Purchasers” thereunder.

ARTICLE 3
CONSENT OF ENRON

3.1 Consent to Assignment.

Enron consents to this Agreement and the assignment of rights and obligations under the Enron
Option Agreement to Williams. In accordance herewith, Enron agrees to revise the Pipeship
Technology Assignment form which is attached as Exhibit “B” to the Enron Option Agreement
by deleting paragraph 3.7 therefrom and substituting Williams for Wild Rose Holdings, Ltd.
("Wild Rose"), each occurrence to reflect Williams as being the assignee. With such revision,
Williams approves the form of the Pipeship Technology Assignment set forth in Exhibit “B” to
the Enron Option Agreement.

3.2 Consent to Further Assignment to Williams Affiliate or Amalco.

If, at any time, Williams desires to further transfer and assign its rights and obligations under this
Agreement to a Williams Affiliate or to Amalco, Vendors and Enron hereby consent to such
assignment. For purposes of this Agreement, a “Williams Affiliate” shall mean any individual or
legal business entity (including but not limited to a corporation, partnership, limited liability
company, joint venture, trust or other business entity) which directly or indirectly controls, is
controlled by, or is under a common control with Williams. The term “control” (including the
terms ‘“‘controlled by” and “under common control”) as used in the preceding sentence means the
power, directly or indirectly, to direct or cause the direction of management and policies of
Williams, through the ownership of voting securities. In the evert of such further assignment,
Williams will notify the other parties in accordance with the notice provisions of this Agreement,
and the Pipeship Technology Assignment set forth in Exhibit “B” tc the Enron Option Agreement
" will bé revised by Enron to reflect the Williams Affiliate or Amalco as being the assignee in the
manner set forth in paragraph 3.1.

33 No Other Assignment.

Except as provided in paragraphs 3.1 and 3.2 above, no party may assign or transfer any of its
rights or obligations hereunder without the prior written consent of 2ach other party, such consent
not to be unreasonably withheld.
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ARTICLE 4
NOTICE

4.1 Notice.

The parties” respective addresses for any notice under this Agreernent shall be the addresses
hereinafter set forth:

If to Cran, Stenning, Arctic, Alta or Amalco, to:

1700, 800 Sixth Avenue S.W.
Calgary, Alberta, Canada T2P 3G3
Attention: David Stenning

Phone: (403) 263-6397

Fax:  (403)263-6359

If to Enron, to:

Enron LNG Development Corp.
333 Clay Street

Houston, Texas 77002
Attention: Mr. Zdenek Gerych
Phone: (713)345-2790

Fax:  (713) 646-7768

If to Williams, to:

Williams Energy Marketing & Trading Company
One Williams Center, Mail Drop WRC 2-A
Tulsa, Oklahoma 74172

Attention: Mr. Gregory Horne

Phone: (918) 573-6848

Fax:  (918)573-1530

with a copy to:
" Williams Enefgy 'Services, LLC -

One Williams Center, Mail Drop 35-8
Tulsa, Oklahoma 74172

Attention: Mr. Bob Purgason
Phone: (918) 573-3151
Fax: (918) 573-3864

In the future, any party hereto may request in writing, to the otiers to direct notices or other
communications to specific persons and/or addresses other than those set forth above.
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ARTICLE 5
GENERAL

5.1 Binding Effect.

This Agreement shall inure to the benefit of, and be binding upon, the parties hereto and their
respective successors, permitted assigns and legal representatives.

52 Invalid Provisions.

If, after the date hereof, any provision of this Agreement is hzld to be illegal, invalid, or
unenforceable under present or future laws effective during the term of this Agreement, such
provisions shall be severable. In lieu thereof, there shall be added a provision as similar in terms

to such illegal, invalid, or unenforceable provision as may be possible and be legal, valid and
enforceable.

5.3 Amendment.

This Agreement shall not be modified or amended except by an instrument in writing, signed by
each of the parties hereto.

54 Law Governing.

This Agreement shall be governed by the laws of the state of Texas, without regard to any
conflict-of-laws rule or principle which might refer the governance or construction of this
Agreement to the law of another jurisdiction.

5.5 Titles, Headings and Captions.

All titles, headings and captions used in this Agreement have been included for administrative
convenience only and do not constitute matters to be construed in interpreting this Agreement.

5.6 Further Assurances.

In connection with this Agreement and the transactions contemplated hereby, each party shall
execute and deliver any additional documents and instruments and perform any additional acts
that may be necessary or appropriate to effectuate and perform. the provisions of this Agreement
and those transactions.

5.7 No Presumption.
Each party of this Agreement has been represented by counsel of its own choosing and had full
opportunity to contribute to the drafting of this document. If any provision of this Agreement

requires interpretation, it is acknowledged and agreed that there shall be no presumption that the
terms hereof shall be more strictly construed against any party hereto.

5.8 Multiple Originals and Counterparts.

To expedite the execution by the parties, this Agreement may be signed by facsimile and in
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6

separate counterparts, each of which shall be considered an original for all purposes, but none of

which shall be effective and binding unless and until all counterparts are executed by all parties
hereto.

DATED as of the date and year first above written.

Witniess JAMES A. CRAN"

= /@&V

Witness PAVID.G. STENNING /

ARCTIC OFFSHORE ENGINEERING, ALTAPLAN CONSULTANTS, LTD.
LTD.

s =7

Name: O/f-c)ﬁ
Title: FAES] og/u a

e J gy CRa
PN dam

itle:

CRAN & STENNING TECHNOLOGY ENRON LNG DEVELOPMENT CORP.
INC.

s Ao

Q\I?m'e': TA eSS CRAN Name:
itle: ()“ » W Title:

WILLIAMS ENERGY MARKETING
AND TRADING COMPANY

Name:
Title:

VEHOU:627441_1.DOC
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6

separate counterparts, each of which shall be considered an original for all purposes, but none of
which shall be effective and binding unless and until all counterparts are executed by all parties
hereto.

DATED as of the date and year first above written.

Witness JAMES A. CRAN

Witness DAVID G. STENNING

ARCTIC OFFSHORE ENGINEERING, ALTAPLAN CONSULTANTS, LTD.
LTD. '

Name: Name:
Title: Title:

CRAN & STENNING TECHNOLOGY ENRON LNG DEVELOPMENT CORP.
INC.

Name: Name:
Title: Title:

> g

Narfe: 07 (11 @ m/E. HDbb S O
Title: Ppres; dent 4@!

YEHOU:627441_1.DOC
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separate counterparts, each of which shall be considered an original for all purposes, but none of
which shall be effective and binding unless and until all counterparts are executed by all parties

hereto.

DATED as of the date and year first above written.
Witness JAMES A. CRAN
Witness DAVID G. STENNING

ARCTIC OFFSHORE ENGINEERING,
LTD.

ALTAPLAN CONSULTANTS, LTD.

Name:
Title:

CRAN & STENNING TECHNOLOGY
INC.

Name;
Title:

ENRON LNG DEVELOPMENT CORP.

i

Name:
Title:

WILLIAMS ENERGY MARKETING
AND TRADING COMPANY

Name:
Title:

VEHOU:627441_1.DOC

RECORDED: 03/11/2002

Name: (LA Rows i AP '@
Title: /7 /ﬂlefgﬁgg;ﬁ‘“"
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