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Re: TransColorado Gas Transmission Company;
Application for a Certificate of Public Convenience and Necessi
Ladies and Gentlemen:
Enclosed herewith for filing with the Federal Energy Regulatory Commission
(“Commission™) is TransColorado Gas Transmission Company’s (*TransColorado™)

- application pursuant to Section 7(c) of the Natural Gas Act requesting a certificate of
public convenience and necessity to construct, modify and operate compression, minor
piping and ancillary facilities necessary to transport an additional 125,000 Dth per day.

The application is comprised of four volumes:
Volume I (Public Information)
Volume I, which contains public information, is separately broken out between
Volume [-A which contains the application and certain exhibits and Volume I-B which
contains the Environmental Report (Exhibit F-I).
Wolume I-A is comprised of the following:
o This letter of transmittal
¢ Application text
¢ Federal Register Notice
o Exhibits A through P (excluding Exhibits F, F-I, G/G-1, G-I, and D
Volume I-B is comprised of the following:
e Exhibit F-1
@- Resource Reports 1 ugh 13
~ ¥ Disk /060 ¢ (bFopus 67
Mailing Address: / Phondt  (303) 763-3676 Street Address:
PO. Box 281304 Fax.  (303) 763-3102 370 Van Gordon Street

Lakewood, CO B80228-8304 Lakewood, CO 80228
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YVolume II (Non-Internet Public)

- Volume II is comprised of the following:
e ExhibitF
o Exhibit F-I (alignment sheets and USGS 7.5-minutes topographic maps)

Volume III (Contains Critical Energy Infrastructure Information — Do Not Release)

Volume Il is comprised of the following:
e Exhibit F-I (diagrams and drawings)
o Exhibit G/G-1
o Exhibit G-II

Yolume IV (Contains Privileged Information — Do Not Release)

Volume IV is comprised of the following:
¢ Exhibit F-I (cuitural resource reports)
e ExhibitI

TransColorado respectfully requests that the information submitted in Volume II
not be placed on the internet and that the information submitted in Volumes II and IV be
accorded privileged and confidential treatment pursuant to 18 C.FR. § 388.112.
Accordingly, TransColorado has marked Volume III with “Contains CEIl - Do Not
Release,” and Volume IV has been marked “Contains Privileged Information — Do Not
Release.” The person to be contacted regarding this request for privileged treatment is:

Bentley W. Breland

Vice President, Certificates and Rates
TransColorado Gas Transmission Company
370 Van Gordon Street

Lakewood, Colorado 80228-8304
Telephone:  (303) 763-3581

Facsimile:  (303) 763-3116

TransColorado is filing with the Commission herewith the original and 7 copies
of Volumes I-A, I-B and II; the original and two copies of Volume III; and the original
only of Volume IV. In addition to the paper copies of the application, TransColorado is
submitting, pursuant to Section 385.2011 of the Commission’s Regulations, 18 C.F.R. §
385.2011 (2003), an electronic version of the application. Therefore, enclosed herewith
are one computer diskette for Volume I-A, one compact disc for Volume I-B, one
compact disc for the Exhibit F-I information contained in Volume II, one compact disk
marked “Contains CEII -~ Do Not Release” for the Exhibit F-I information contained in
Volume III, and one compact disc marked “Contains Privileged Information — Do Not
Release” for the Exhibit F-I information contained in Volume IV. As certified in the
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verification statement to this filing, the paper copies of the application contain the same
information as the electronic version.

L4
Two additional complete sets of the application are being hand delivered to Mr.
Richard R. Hoffmann, Director, Gas-Environment and Engineering. In addition,
TransColorado is preparing a draft Environmental Assessment and will submit two copies
of this document directly to Mr. Hoffmann under separate cover.
Very truly yours,
TransColorado Gas Transmission Company
oy By Lo Badosd
Bentley W. Breland
Vice President
Certificates and Rates
cc: Mr. David C. Swearingen
Office of Energy Projects
- Room 61-42
b 4
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URIGINAL

UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

TransColorado Gas Transmission Docket No. CP04- lZ;ooo

Company

S o

Application of TransColorado Gas Transmission Company
For a Certificate of Public Convenience and Necessity

Pursuant to Section 7(c) of the Natural Gas Act (“NGA™), 15 U.S.C. § 717f(c)
(2000), and Part 157 of the Federal Energy Regulatory Commission's (“Commission™)
Rules and Regulations, 18 C.F.R. §§ 157.1, et seq. (2003), TransColorado Gas
Transmission Company (“Applicant” or “TransColorado™) hereby files this application
with the Commission requesting a certificate of public convenience and necessity to
construct, modify and operate compression facilities, minor piping and ancillary
facilities. The proposed facilities will provide TransColorado the ability to transport an
additional 125,000 Dth/d.!

The proposed construction of these facilities satisfies the requirements of the
Commission’s Construction Policy Statement® and is required by the public convenience

and necessity. The new compression facilities will add much needed capacity to

! This filing is comprised of four volumes: Volume I, which contains public information,
has been separated into Volume I-A which includes the application and Volume I-B
which includes the Environmental Report (Exhibit F-I); Volume II, which contains non-
intermet public information; Volume III, which contains Critical Energy Infrastructure
Information (“CEII) and is not to be released to the general public; and Volume IV,
which contains privileged information. Concurrently herewith, TransColorado is filing a
letter requesting, pursuant to Section 388.112 of the Commission’s Rules and
Regulations, 18 C.F.R. § 388.112 (2003), confidential treatment of Volumes IIl and 1V.
2 Certification_of New Interstate Natural Gas Pipeline Facilities, 88 FERC 9 61,227
(1999); Order Clarifying Statement of Policy, 90 FERC 9§ 61,128; Order Further
e Clarifying Statement of Policy, 92 FERC 9§ 61,094 (2000) (collectively, “Policy
Statement™).
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transport natural gas supplies from the Rocky Mountain producing region. Indeed, the
Commission has recognized the need for additional take-away capacity and enhanced

bt market access for prolific Rocky Mountain gas supplies.’ TransColorado’s proposal will
benefit existing as well as new shippers since the proposed facilities not only add
capacity, but also provide additional reliability and flexibility on the TransColorado
system. Further, the new facilities will not adversely affect existing pipelines in the
market and their customers. Finally, TransColorado has developed plans for the new
facilities in a manner that will minimize any adverse impacts on affected landowners,
communitics and the environment.

TransColorado respectfully requests that the Commission address this application
on an expedited basis. As explained herein, TransColorado has entered into a precedent
agreement with a producer who is engaged in a significant gas drilling program in the
Piceance producing basin on the western slope of the Rocky Mountains. Currently,

b however, there is insufficient transportation capacity to move these natural gas supplies
to market. In order to provide the needed take-away capacity as expeditiously as
possible, TransColorado proposes to add compression facilities to its existing
transmission system. Specifically, to alleviate impending pipeline constraints due to new
production in the region, and to meet the late 2004 summer peak load, TransColorado
proposes to commence service by August 1, 2004. In order to meet that in-service date,
TransColorado respectfully requests issuance of a certificate of public convenience and
necessity by Apri! 1, 2004.

In further support of this application, TransColorado states as follows:

~— 3 Office of Market Oversight and Investigation, 2003 Natural Gas Market Assessment”
p- 22.
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L
EXECUTIVE SUMMARY

TransColorado is proposing to create expansion capacity on its system through
the addition of compression that will have minimal environmental impact and will allow
developing Rocky Mountain natural gas supplies to be delivered to market. To that end,
TransColorado proposes, in this application, to construct three new compressor stations,
make upgrades to two existing compressor stations, and construct certain Section 2.55(a)*
ancillary facilities, all within the State of Colorado. The proposed facilities will provide
the capability to transport approximately 125,000 Dth/d of additional firm capacity on

TransColorado’s existing pipeline system.,
TransColorado’s pipeline system extends from the Greasewood Receipt Point in
Rio Blanco, County, Colorado, southward to the Blanco Hub in San Juan County, New
Mexico. Starting at the north end of TransColorado’s pipeline and moving south,
bt TransColorado is proposing in this application to: (1) install one 4,735 horsepower
compressor unit at the proposed new Whitewater Compressor Station; (2) re-wheel the
existing compressor unit at the Olathe Compressor Station;® (3) install one 4,735
horsepower compressor unit at the proposed new Redvale Compressor Station and
approximately 692 feet of 10-inch pipeline to reconnect the existing Rocky Mountain
Natural Gas Company (“RMNGC”) receipt point to the discharge side of the proposed
Redvale Compressor Station; (4) add one 3,550 horsepower compressor unit at the

existing Dolores Compressor Station; (5) install two 3,550 horsepower compressor units

* 18 CF.R. § 2.55(a) (2003).
- 5 “Re-wheel” refers to re-configuring the centrifugal compressor impeliers to make the
unit operate more efficiently.
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at the proposed new Mancos Compressor Station;® and (6) construct certain ancillary
facilities under the authority of Section 2.55(a) of the Commission’s regulations. These
facilities will be installed entirely within, or immediately adjacent to, TransColorado’s
existing pipeline right-of-way in the State of Colorado.’

The proposed project responds to the need for additional capacity to transport
growing production from the Piceance and Paradox Producing Basins in the Rocky
Mountains. TransColorado’s pipeline system already plays a key transportation role in
the region, with existing interconnects with several major interstate pipelines, intrastate
pipelines, gatherers and producers. TransColorado’s system includes interconnects with
Colorado Interstate Gas Company (“CIG”), Questar Pipeline Company (“Questar™),
Williams Production RMT Company (“Willams™) and Canyon Gas Resources, Inc.
(“Canyon™) at the Greasewood Receipt Point; interconnects with RMNGC and Williams
at the Raccoon Hollow Receipt Point; an interconnect with RMNGC at Redvale; and with
El Paso Natural Gas Company (“El Paso”), Transwestern Pipeline Company
(“Transwestern”) and Questar Southern Trails Pipeline Company (“Southern Trails™) at
the Blanco Hub.

TransColorado’s interconnects with these pipelines and its location in Colorado
places it in a position to play a central role in the transportation of new natural gas
supplies currently being developed in the Rocky Mountains. Approval of this application
will enable TransColorado to enhance its existing transportation services in the region

and facilitate the delivery of new Rocky Mountain supplies to the market.

S These stated figures for the compressor units reflect the nameplate horsepower ratings
e at standard (ISO) conditions.
7 Permanent access roads are also required to access the new compressor sites.

4
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TransColorado’s proposal meets the requirements of the Commission’s Policy
Statement. As more fully discussed below, TransColorado held an open season for new
capacity on its system. When no conforming bids were received, TransColorado entered
into negotiations with interested parties that resulted in a precedent agreement with a
shipper for 125,000 Dth/d of capacity. The precedent agreement represents subscription
of 100% of the new firm transportation capacity proposed by TransCo]orgdo. During the
open season, TransColorado requested turn-back capacity from existing shippers. No
existing shippers responded to the turn-back solicitation. Market need, therefore, is
clearly established.

TransColorado’s proposal does not require any subsidies from existing shippers.
As demonstrated in Exhibits N and Z-1, the revenues associated with the expansion
exceed the costs of the added facilities. TransColorado’s proposal, therefore, meets the
threshold test of the Policy Statement. Existing shippers will not suffer degradation in
service. In fact, all of TransColorado’s existing shippers will benefit through increased
operational reliability and flexibility. Further, as shown by Exhibits N and Z-1, when the
costs and billing determinants of the expansion facilities are rotled-in, the maximum
stated rates for Part 284 transportation services are projected to decrease. TransColorado,
therefore, consistent with Commission precedent and its Policy Statement, requests a
determination that rolled-in rate treatment is appropriate for the costs of these facilities.

TransColorado’s project also meets the remaining criteria for certification of new
facilities set forth in the Policy Statement. As set forth in the body of this application, the
benefits of TransColorado’s project outweigh any adverse impacts on relevant affected
interests. Among other things, the described expansion facilities will be constructed on,
or immediately adjacent to, TransColorado’s existing right-of-way, and will have a

minimal impact on nearby landowners, existing pipelines or the environment. The

5
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project also will benefit all shippers on the pipeline through enhanced operational
reliability and flexibility, and will provide producers in the Rocky Mountain region with
much-needed transportation capacity for new gas production.

The proposed facilities have been designed, and will be constructed, in a manner
that will minimize environmental impacts. TransColorado has worked closely with the
Commission Staff, the U.S. Forest Service (“FS”) and the Bureau of Land Management
("BLM"), among others, to address environmental issues and is preparing a draft
Environmental Assessment that will be submitted to Commission Staff under separate
cover. The Environmental Report, submitted as Exhibit F-I to this application,
demonstrates that TransColorado has addressed, and taken measures to minimize, any
adverse environmental impacts from the project.

Starting from the early planning stages of the project, TransColorado has been
working with affected landowners and local citizen groups to solicit their input.
TransColorado, therefore, has consulted with the major stakeholders regarding this
project and will continue do so through the certification, construction and post-
construction phases of the project.

Accordingly, TransColorado submits that the proposed facilities set forth in the
instant application are required by the public convenience and necessity and should be

approved within the timetable proposed.
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IL
COMMUNICATIONS
b The names, titles, mailing addresses, telephone and facsimile numbers of those
persons to whom correspondence and communications concerning this application should
be directed are as follows:
Bentley W. Breland
Vice President, Certificates and Rates
TransColorado Gas Transmission Company
370 Van Gordon Street
Lakewood, CO 80228-8304
Telephone: (303) 763-3581
Facsimile: (303) 763-3116
B. J. Becker J. Curtis Moffatt
Assistant General Counsel Pamela J. Anderson
TransColorado Gas Transmission Company Shippen Howe
370 Van Gordon Street Van Ness Feldman, P.C.
Lakewood, CO 80228-8304 1050 Thomas Jefferson Street, NW
Telephone: (303) 763-3496 7" Floor
Facsimile: (303) 763-3115 Washington, D.C. 20007-3877
- Telephone:  (202) 298-1800
Facsimile:  (202) 338-2416
IIL
IDENTITY OF APPLICANT
The exact legal name of Applicant is TransColorado Gas Transmission Company.
Applicant’s principal place of business is at 370 Van Gordon Street, Lakewood,
Colorado. TransColorado is a general partnership consisting of two equal equity partners
organized and existing under the laws of the State of Colorado. The partners are K N
TransColorado, Inc. and Kinder Morgan TransColorado, Inc. Both partners are owned
and controlled by Kinder Morgan, Inc. TransColorado is duly authorized to do business
in the States of Colorado and New Mexico.
o



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

TransColorado is a “natural-gas company” as defined by Section 2(6) of the NGA
and is subject to the jurisdiction of the Commission. TransColorado’s existing operations
consist of providing interstate natural gas transportation services within the States of
Colorado and New Mexico.

On June 3, 1994, the Commission issued an optional certificate authorizing
TransColorado to construct and operate a major new pipeline system in western Colorado
and northern New Mexico.® On September 30, 1996, the Commission amended the
certificate to authorize TransColorado to construct the pipeline in two phases, the Phase I
facilities and Phase II facilities.” As set forth in those applications, and the orders
certificating TransColorado’s facilities, the purpose and nature of TransColorado's
facilities has been to provide an outlet for, and generally provide transportation service
to, producers in the region.

TransColorado’s system interconnects with several interstate and intrastate
pipelines, gatherers and producers in Colorado and New Mexico and delivers supplies of
natural gas produced from the Piceance, Paradox and San Juan Production Basins. The
pipeline system extends from the Greasewood Receipt Point located in Rio Blanco
County, Colorado, southward to a point of interconnection with various pipelines at the

Blanco Hub located in San Juan County, New Mexico.

* 67 FERC § 61,301 (1994). At that time, TransColorado Gas Transmission Company
was a 50-50 general partnership of Questar Pipeline Company and KN TransColorado,
Inc. (an affiliate of KN Energy, Inc. now merged with Kinder Morgan, Inc.). Effective
October 1, 2002, Kinder Morgan, Inc. acquired Questar’s interest and became the owner
of 100 percent of the TransColorado pipeline system.
® 76 FERC 9 61,366 (1996). The Phase I facilities, which were placed in service on
December 15, 1996, consist of the southern-most 22.5 miles of the pipeline and a 2.5-
mile connecting line. The Phase II facilities, which were placed in service on March 31,
' 1999, consist of 275.2 miles of pipeline, including the 5.3 mile extension to the
Greasewood Receipt Point, and the Dolores and Olathe Compressor Stations.
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TransColorado transports gas through its jurisdictional interstate pipeline on an
open access, non-discriminatory basis to the various delivery points along its system
pursuant to jurisdictional transportation rate schedules and general terms and conditions
authorized in First Revised Volume No. 1 of its FERC Gas TarifT.

IV.
FACILITIES

TransColorado requests NGA Section 7(c) authorization to construct, modify and

operate the following facilities:

A. Whitewater Compressor Station — Install one new 4,735 horsepower
compressor unit (site rated at 4,233 horsepower) at the proposed new compressor
station site to be located on federal land administered by the BLM in Section 8,
Township 2 South, Range 2 East, Mesa County, Colorado.

B. Olathe Compressor Station — Re-wheel the existing 3,873 horsepower site-rated
compressor unit located in Section 2, Township 49 North, Range 11 West,
Montrose County, Colorado. The re-wheeling of this compressor unit will
increase efficiency of the unit within its existing design parameters and will not
result in a change in horsepower rating.

C. Redvale Compressor Station — Install one new 4,735 horsepower compressor
unit (site rated at 3,961 horsepower) at the proposed new compressor station site
and reconnect the existing RMNGC receipt point (Naturita Creek Meter Station
No. 39626) by constructing approximately 692 feet of 10-inch pipeline to the
discharge side of the proposed Redvale Compressor Station, all to be located on
privately owned land in Section 7, Township 45 North, Range 14 West, Montrose
County, Colorado.

D. Dolores Compressor Station Addition — Install one new 3,550 horsepower
compressor unit (site rated at 2,900 horsepower) within the existing boundaries of
the Dolores Compressor Station located in Section 9, Township 39 North, Range
14 West, Dolores County, Colorado.

E. Mancos Compressor Station — Install two new 3,550 horsepower compressor
units (each site rated at 2,897 horsepower) at the proposed new compressor
station site to be located on federal land administered jointly by the BLM and FS
in Section 29, Township 36 North, Range 12 West, Montezuma County,
Colorado.
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In addition to the facilities described above for which certificate authorization is
requested, TransColorado will construct, modify and operate, under the authority of
Section 2.55(a) of the Commission's Regulations, the following ancillary facilities:

A. Power Generators - For electric power generation, install two generators at each
of the three proposed compressor station sites, Whitewater, Redvale and Mancos.
A ready source of power is not available at the new compressor station sites. The
installation of these generators eliminates the need to build power lines from the
existing transmission grid to the compressor station sites and therefore avoids the
environmental impacts that would result from the construction of such power
lines. In addition, the generators will be installed inside the fenced compressor
site and will have minimal impact on landowners.

B. Filter Separator — Install additional natural gas filtering facilities at the existing
Olathe Compressor Station Jocated in Section 2, Township 49 North, Range 11
West, Montrose County, Colorado. These facilities will enhance the removal of
liquids and impurities and thereby increase the quality of the gas stream.

C. Station Supervisory Control Systems — Install station supervisory control
systems at the Whitewater, Redvale and Mancos Compressor Stations and
upgrade the computer-based supervisory control systems at the existing Dolores
and Olathe Compressor Stations. The computer equipment is necessary for
communication with, and remote control of, the compressor stations and gas
control.

D. Motor Control Center - Install motor control center buildings with a small
office for personnel at the Whitewater, Redvale and Mancos Compressor Stations.

The total estimated construction cost for the Section 7(c) facilities is $28,576,666,
including overhead and contingency. An additional $3,922,206 is anticipated to be spent
on the Section 2.55(a} installations that are also part of this proposed expansion. The

details of these cost estimates are submitted as a part of Exhibit K.

10
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V.
MARKET

TransColorado conducted an open season for its mainline expansion from January
21, 2003 through April 30, 2003." The open season offered parties the ability to request
up to 600,000 Dth/d of new expansion capacity. Although TransColorado did not receive
any conforming bids in its open season, through subsequent negotiations it was able to
reach an agreement with one shipper for the addition of 125,000 Dth/d of capacity. The
open season and subsequent negotiations, therefore, resulted in the execution of a
precedent agreement between TransColorado and the shipper for 100% of the proposed
expansion capacity.

Exhibit I contains a copy of the executed precedent agreement, which includes as
an appendix thereto the standard form of service agreement which will be signed by the
shipper prior to the commencement of service on the new facilities. Conditioned on the
satisfaction of certain conditions precedent, including receipt of the necessary regulatory
approvals, the precedent agreement provides for TransColorado and the shipper to enter
into a Firm Transportation Service Agreement with a primary term of 10 years from the

commencement of full transportation service. !

' The open season, which initially was proposed to run from January 21, 2003 through

March 14, 2003, was extended, by notice issued and posted on March 7, 2003, through

April 30, 2003. Bidders were offered a recourse rate applicable to the expansion.

'I" Concurrently herewith, TransColorado is filing a letter requesting, pursuant to Section
hdt 388.112 of the Commission’s Rules of Practice and Procedure, confidential treatment of

the precedent agreement attached as Exhibit I.

11
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V1.
COST OF SERVICE, REVENUES AND RATES

For this expansion project, TransColorado has entered into a 10-year agreement
for 125,000 Dth/d with a producer in the Piceance Basin.'? TransColorado’s Exhibit Z-1
shows that the three-year average revenues associated with the expansion project are
projected to be $15,512,509, while the three-year average total costs associated with the
expansion project are projected to be $10,282,991. Thus, the expansion project results in
a three-year average total net revenue benefit of approximately $5,229,518, based on
billing determinants of 125,000 Dth/d. This total net revenue benefit includes the impact
of the imputed cost of additional fuel which does not cause the projected costs of the
expansion to exceed the revenues to be derived therefrom.!?

TransColorado proposes that its currently effective Part 284 transportation rates
shall apply as the applicable, generally available stated tariff rates for service to be
provided as a result of the expansion and that fuel use and lost-and-unaccounted-for gas
incurred under the expanded system be tracked in accordance with its existing tariff
provisions. Fuel percentages are expected to remain within the ranges experienced and
tracked by TransColorado. The use of currently effective Part 284 transportation rates
and the tracking of fuel under current tariff provisions are appropriate where the new

compression facilities will be integrated into TransColorado’s existing system operations

2 In accordance with the Alternative Rate Policy Statement, 74 FERC § 61,076 (1996),
and the Commission’s recent Modification of Negotiated Rate Policy, 104 FERC 9§
61,134 (2003), TransColorado will file with the Commission the necessary tariff sheets or
contract reflecting the negotiated rate, volume, rate schedule, applicable receipt and
delivery points and other documentation as may be required by the applicable
Commission precedent not less than thirty days, nor more than 60 days, prior to the
?roposed effective date thereof.

3 See Northern Border Pipeline Co., 80 FERC § 61,152 (1997) (where the Commission
interpreted the Policy Statement to include the cost of fuel in the rolled-in rate analysis).

12
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and will provide increased reliability and flexibility to all shippers on TransColorado’s
pipeline facilities.

TransColorado requests a determination that rolled-in rate treatment is appropriate
for the costs of the facilities proposed to be constructed in this application. As shown by
Exhibits N and Z-1, the overall rates of existing shippers are anticipated to decrease when
the costs of the expansion are rolled-in. TransColorado’s project will provide substantial
system-wide benefits to all shippers as a result of increased operational reliability and
flexibility. Under these circumstances, TransColorado submits that rolled-in rate
treatment for the expansion costs is consistent with Commission precedent and the Policy
Statement where, as here, the proposed construction will benefit current shippers and not
cause them to subsidize the proposed expansion facilities.'*

VII.
PUBLIC CONVENIENCE AND NECESSITY AND
COMPLIANCE WITH POLICY STATEMENT

TransColorado submits that this proposal serves the public convenience and
necessity by responding to expressed market demand for 125,000 Dth/d of firm
transportation capacity. TransColorado’s project provides both needed take-away
capacity for increasing Rocky Mountain gas production and enhanced access to gas
consumers to this prolific gas-producing region.

On September 15, 1999, the Commission issued a Policy Statement to provide
guidance regarding the evaluation of applications to certificate new construction. The
Policy Statement established criteria for determining whether there is a need for a

proposed project and whether the proposed project will serve the public interest. In

" Williston Basin Interstate Pipeline Co., 103 FERC 61,269 (2003).
13
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deciding whether to authorize the construction of major new pipeline facilities, the
Commission, under the Policy Statement, will balance the public benefits against the
potential adverse consequences. Pursuant to this balancing process, the Commission has
stated that its goal is to give appropriate consideration to the enhancement of competitive
transportation alternatives, the possibility of overbuilding, subsidization by existing
customers, the applicant’s responsibility for unsubscribed capacity, the avoidance of
unnecessary disruptions of the environment, and the unneeded exercise of eminent
domain in evaluating new pipeline construction.'

Pursuant to the Policy Statement, the threshold requirement for existing pipelines
proposing new projects is that the pipeline must be prepared to financially support the
project without relying on subsidization from its existing customers. Once the no-
subsidization requirement has been demonstrated, the next inquiry under the
Commission’s Policy Statement is to determine whether the applicant has made efforts to
eliminate or minimize any adverse effect the project might have on (1) the applicant’s
existing customers, (2) existing pipelines in the market and their captive customers, or (3)
landowners and communities affected by the route of the new pipeline. If residual
adverse cffects on these interest groups are identified after efforts have been made to
minimize them, the Commission will evaluate the project by balancing the evidence of
public benefits to be achieved against the residual adverse effects. The Commission has
stated that this is essentially an economic test.'® Only when the benefits outweigh the
adverse effects on economic interests will the Commission proceed to complete the

environmental analysis where other interests are considered.

S’ '’ See Dominion Transmission, Inc., 104 FERC § 61,267 (2003).
16 See id. at P17.

14
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1. No Subsidization by Existing Shippers

Under the Policy Statement, the threshold requirement for certification of major
new facilities is & finding that the applicant will financially support the project without
relying on subsidization from its existing customers.!” TransColorado’s project does not
need, and will not rely upon, subsidization from existing customers. All of the capacity
attributable to the proposed expansion is fully subscribed. Moreover, as shown in
TransColorado’s Exhibit Z-1, the projected revenues exceed the projected costs
associated with the project. Furthermore, as discussed more fully below, the benefits to

existing shippers of the proposed expansion outweigh any potential adverse impacts.

2. Effect of the Expansion Project on Other Constituent Groups
i. [Existing Shippers
TransColorado’s proposed project will not adversely affect existing shippers nor
will existing shippers economically subsidize the expansion project. In addition, the
quality of service to existing shippers will be improved. Among other things, as a result
of TransColorado’s expansion project, existing shippers will gain additional
transportation flexibility, including increased reliability and beneficial system
redundancy on TransColorado’s facilities.
ii. Private Landowners
Approval of TransColorado’s proposed facilities should have minimal impact on
affected landowners since the proposed facilities will be constructed on, or adjacent to,
existing right-of-way. TransColorado, therefore, has minimized the number of new
easements that will be required for its project and has sought to utilize, to the maximum

extent possible, previously disturbed land. For instance, the upgrades to the compressor

'7 Williston Basin Interstate Pipeline Co., 103 FERC 61,269 at P21 (2003).
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stations at Olathe and Dolores will be performed entirely within existing property
boundaries,
3. Other Pipelines in the Market
TransColorado is 2 “supply pipeline” located in the Rocky Mountain producing
region that primarily serves the producer community and gas marketers. As such, it is
strategically positioned to transport the new natural gas reserves that are being developed
in the region. At its northern terminus, the Greasewood Receipt Point, TransColorado
interconnects with several pipeline systems, including Canyon, Questar, Williams and
CIG. At its southern terminus, the Blanco Hub, TransColorado interconnects with
several interstate pipelines, including El Paso and Transwestern, which transport gas to,
among other areas, the California market. The proposed new facilities will result in more
capacity options on TransColorado and additional pipeline stability. This, in turn, will
enhance the ability of interconnecting pipelines and their customers to transport natural
gas to and from various regions of the country. Accordingly, existing pipelines in the
market and their customers will not suffer adverse consequences from TransColorado’s
project.
4. Benefity
TransColorado’s project directly addresses the shortfail in take-away capacity in
the Rocky Mountain region. Approximately 17% of total aggregate domestic gas
reserves are located in the States of Wyoming and Colorado.'® As the Commission has

noted, however, “[plipeline capacity from the Rockies has not kept pace with productive

18 See, e.g., transcript of FERC meeting, June 4, 2003, p. 13 (Ace Federal Reporters).
A (Comment of Raymond James, Office of Energy Projects), also reported in Foster
Natural Gas Report, June 5, 2003, p. S.
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"% Consistent with this analysis, a report by the Energy Information

capacity.
Administration (“EIA™) stated that:
[iln the Rocky Mountain Area wellhead capacity is
growing at a faster rate than the [pipeline] infrastructure.
Therefore, the effective [production] capacity growth is
assumed to be one-third of the wellhead capacity growth

rate resulting in a surplus or unutilized [production]
capacity of 1.4 Bcf/d rather than 2.7 Bef/d in 2003.2°

Further, the Commission has noted that Rocky Mountain production could increase to 11
Bef/d by the year 2010. Since the projected take-away capacity currently is just 8.5
Bcf/d, there is a potential take-away capacity shortfall of 2.5 Bef/d.?!

The evidence is consistent with this analysis. Approximately 30 production rigs
currently operating in the western Colorado producing region are unable to run at full
capability due to inadequate pipeline take-away capacity. The facilities proposed by
TransColorado will increase through-haul capacity by approximately 40%, allowing it to
address the shortfall in take-away transportation capacity in the region. Specifically, this
increase in capacity will provide an immediate benefit to the subscriber of
TransColorado’s expansion. This shipper is increasing its production of natura} gas
reserves in the Piceance Basin and seeks transportation capacity to bring this gas to

market. Additionally, producers in the Paradox Basin along the central and southern

1% Office of Market Oversight and Investigation, “2003 Natural Gas Market Assessment”
p. 22. See, also, Energy Information Administration, “Expansion and Change on the U.S.
Natural Gas Pipeline Network — 2002” p. 8 (May 2003) (discussion of lack of adequate
takeaway capacity in the Rocky Mountain Area).
% EIA, “Natural Gas Productive Capacity for the Lower-48 States 1985-2003" p. 36
(2003).

L ! See Foster Natural Gas Report, June 5, 2003, p. 5 (describing projected capacity
shortfall in the Rocky Mountains discussed at the June 4, 2003, Commission meeting).
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portion of TransColorado’s pipeline will have the opportunity to utilize the additional
transportation capabilities to bring new supplies of gas from that producing region to
market via TransColorado’s pipeline system.

The ability of producers to bring additional gas supplies to markets in the United
States inures to the benefit of consumers. In particular, consumers in the California
market may benefit, since, as noted previously, TransColorado interconnects with two
major interstate gas pipelines that serve the California market, El Paso and Transwestern.
The increased transportation capacity created by TransColorado, therefore, wiil allow
new supplies of gas to flow to California and other U.S. markets and will provide
increased price competition and supply stability in the face of growing demand for
natural gas.

Besides benefiting the natural gas market as a whole, the proposed expansion of
TransColorado’s facilities will benefit existing shippers on the pipeline. Specifically, the
proposed construction will increase system reliability. Currently, when either the Olathe
or Dolores Compressor Stations is out of service, throughput may be significantly
reduced. Specifically, when Olathe’s single compressor unit has been out of service for
maintenance, TransColorado, in some instances, has reduced its capacity to 100,000
Dth/d. Likewise, when one of the two units at the Dolores Compressor Station has been
removed from service for maintenance, TransColorado, in some instances, has reduced its
capacity to transport to 190,000 Dth/d. These reductions have historically occurred
approximately 10 to 12 times a year. With the addition of the proposed new facilities, the
impact of maintenance and unscheduled outages on TransColorado’s available capacity
will be mitigated due to the availability of additional compressor units. Hence, the new

facilities will create a beneficial redundancy on TransColorado’s pipeline that will allow
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the pipeline to run more reliably. Shippers, therefore, can rely on a more consistent flow
capability on TransColorado throughout the year.

Finally, with the new facilities in place, existing and new shippers will gain
greater flexibility and can better utilize operationally available capacity on
TransColorado. First, to the extent any of the 125,000 Dth/d of capacity is not being used
by the new shipper, it can be utilized by existing shippers for overrun volumes, or for
interruptible transportation. Second, TransColorado’s capability to flow higher gas
volumes during winter months will be enhanced because it can achieve greater
compressor efficiencies at the cooler ambient temperatures.

In conclusion, the foregoing benefits demonstrate that the proposed expansion
project will not cause significant detriments to other existing pipelines in the region and
their customers, nor to TransColorado’s existing shippers. In fact, the opposite is true.
Existing and expansion shippers will benefit from the proposed construction, as will
shippers on interconnecting pipelines.

Accordingly, the public benefits that would be achieved by this project more than
outweigh any potentiai adverse impact that would result from the construction. Clear
market support for this project has been demonstrated by shipper commitment for 100%
of the additional capacity to be made available by the expansion facilities. The
construction project, therefore, is fully consistent with the Commission’s Policy
Statement on pipeline construction. Thus, consistent with Commission policy and
precedent, the Commission should find that the construction and operation of the
expansion facilities, as proposed herein, are required by the public convenience and

necessity.
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VIIL
ENVIRONMENTAL COMPLIANCE

The proposed expansion facilities are designed and will be constructed in a
manner that will minimize environmental impacts. An Environmental Report submitted
herewith as Exhibit F-I provides an analysis of the existing environmental conditions and
the impact of the proposed facilities on the environment. The expansion facilities will be
located on TransColorado’s existing pipeline right-of-way or immediately adjacent to the
existing pipeline right-of-way. In its initial planning of the expansion project,
TransColorado reviewed numerous sites for location of the new compressor facilities.
The sites that were selected by TransColorado were those that would minimize aesthetic
and environmental impacts. The alternative sites that TransColorado considered and
rejected as being less preferable are discussed in the Environmental Report contained in
Exhibit F-I.

The Environmental Report submitted herewith tiers off the Final Environmental
Impact Statement (“FEIS”) initially issued for the TransColorado interstate pipeline
system. That original FEIS was performed with the BLM as the lead federal agency, the
FS, the United States Fish and Wildlife Service (“FWS), the United States Army Corps
of Engineers, the National Park Service, and the Commission as cooperating agencies.
Following publication of a Draft Environmental Impact Statement on August 23, 1991,
and a series of public hearings to address issues and potential route variations, the BLM
on July 17, 1992, published a Notice of Availability of the TransColorado Gas

Transmission Project, Final Environmental Impact Statement in the Federal RCEEM-H

The FEIS identified an agency-preferred route, which TransColorado adopted as its

2 57 Fed. Reg. 31,732.
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proposed route. Subsequently, on June 3, 1994, the Commission issued an optional
certificate authorizing the construction and operation of the TransColorado interstate
pipeline system.” With respect to the FEIS, the Commission’s order stated that it agreed
with the findings in the FEIS and concluded that the pipeline project could be constructed
and operated in an environmentally acceptable manner. The Environmental Report
submitted herewith supports, among other things, the additional land and authorizations
required for the new compressor station sites for this proposed expansion project.

TransColorado has been, and continues to be, engaged in extensive consultations
and coordination with the affected Federal, state and local government agencies
concerning the proposed construction activities associated with this proposed project. In
addition to coordination with Commission Staff, TransColorado has met on several
occasions with the BLM and FS offices that administer the federal lands on which some
of the proposed expansion facilities will be constructed and operated to explain the
project and discuss any federal concerns. On September 16, 2003, TransColorado filed
with BLM a Form 299 application to amend its existing federal right-of-way grant. In
addition, TransColorado has met with local and county officials in four counties to
explain the proposed project, discuss local and county requirements and provide an
opportunity for any early concerns to be raised and resolved. TransColorado has also
been in contact with FWS, the Colorado Division of Wildlife and the Colorado State
Historic Preservation Officer to obtain their concurrences.

Construction of the expansion facilities will have a minimal effect on existing
landowners and communities. TransColorado is committed to working with landowners
in an effort to meet their concerns to the extent feasible. In that vein, TransColorado

already has made several modifications to its project to accommodate landowner

2 67 FERC 1 61,301 (1994).
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concerns. For instance, at the Mancos site, TransColorado has relocated the site of its
proposed new compressor station from the east to the west side of the pipeline in order to
preserve a drainage way that carries snowmelt and runoff across U.S. Forest Service land
into two ponds that are owned by a landowner. The facility site also was strategically
placed to preserve a 30-foot buffer strip of gamble oak trees to provide additional visual
screening. Additionally, TransColorado has agreed to make modifications to all its new
compressor stations to further minimize air, noise and sight disturbance, including
committing to minimize night time light at the facilities and to install heavy grade
mufflers, low speed cooler fans with noise-suppressing fan tip design, and extra thick
noise insulation in the walls. Finally, in response to landowner concemns about the speed
of vehicles at the Mancos site, TransColorado has discussed with FS whether speed limit
signs could be placed on the road, and, notwithstanding the outcome of those discussions,
has agreed to impose a 15 mph speed limit for its employees and contractors.

As set forth in the Environmental Report that accompanies this application,
TransColorado has complied, and will continue to comply, with the Commission’s
landowner requirements at 18 C.F.R. § 157.6(d) (2003). A list of affected landowners is
included with the Environmentai Report. TransColorado has already contacted all
affected landowners either by mail, phone and/or direct contact concerning the expansion
project. TransColorado has gone beyond the regulatory requirements by contacting all

landowners located within one mile of the proposed expansion facilities.?*

*  The Commission’s regulations require that notice shall be sent to all owners of
property interests, as noted in the most recent county/city tax records as receiving the tax

- notice, whose property contains a residence within one-half mile of proposed
compressors or their enclosures. 18 C.F.R. §157.6 (d)(2)(iii) (2003).
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In addition, to help explain the project, answer questions and identify potential
issues related to this expansion project, TransColorado held open house meetings to
discuss the project in an open forum on the dates and at the locations reflected below:

Date Location

October 3, 2003 Whitewater, CO

October 7, 2003 Redvale, CO

October 9, 2003 Cortez, CO
Notices of the open houses were mailed and/or hand delivered to all landowners within
one mile of the proposed facilities. Most questions and discussion from landowners
concerned noise, visibility, traffic, air pollution and property values. No other major
issues have been raised to TransColorado by affected landowners concerning the project.
In addition, interested parties have access to information about the project at:
http://www.kindermorgan.com/business/gas_pipelines/transcolorado/.

| Within three business days following the Commission's issuance of a notice of the

application, TransColorado will mail the required formal notification letter in
conformance with 18 C.F.R. § 157.6(d)(3) (2003) to each landowner within one mile
radius of each compressor site and to all towns, communities, and local, state and federal
governments and agencies involved in the project.’ Further, within three business days
after the Commission assigns a docket number for the application, a copy of the
application will be made available for inspection in centrally located public libraries in
each of the counties where construction will occur. Within 14 days after the assignment
of a docket number, a notice that the application has been filed will be published twice in

newspapers of general circulation in the affected counties.

2 Within 30 days after the application filing date, TransColorado will file an updated list
had of affected landowners, including information concerning any notices that were returned
as undeliverable.
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IX.
WAIVER
Pursuant to Rules 801 and 802 of the Commission’s Rules of Practice and
Procedure, 18 C.F.R. §§ 385.801 and 385.802 (2003), TransColorado requests that the
Commission’s shortened procedures be applied to this application. Accordingly,
TransColorado requests that the intermediate decision procedure be omitted and waives
oral hearing and opportunity for filing exceptions to the decision of the Commission. As
set forth under these procedures, the decision of the Commission will be final, subject to
reconsideration by the Commission upon request for rehearing as provided by statute.
X.
EXHIBITS
In accordance with Section 157.14 of the Commission's Regulations, the
following exhibits are attached or omitted for the reason indicated.

Exhibit A — Articles of Incorporation and Bylaws
Attached hereto as part of this Volume I-A.

Exhibit B — State Authorization
Attached hereto as part of this Volume I-A.

Exhibit C — Company Officials

Attached hereto as part of this Volume I-A.
Exhibit D — Subsidiaries and Affiliation

Attached hereto as part of this Volume I-A.
Exhibit E — Other Pending Applications and Filings

There are no applications or filings made by TransColorado with and now
pending before this Commission that directly and significantly affects this application.
This exhibit is therefore omitted.

24



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

Exhibit F —~ Location of Facilities

Attached as part of Volume II.

Exhibit F-1 — Environmental Report
Attached as Volume [-B and parts of Volumes Ii, IHI and IV.

Exhibit G/G-I — Flow Diagrams

Attached as part of Volume III.

Exhibit G-II — Flow Diagram Data

Attached as part of Volume III.
Exhibit H - Total Gas Supply Data

Attached hereto as part of this Volume I-A.
Exhibit I — Market Data

Attached as part of Volume IV.
Exhibit K — Cost of Facilities

Attached hereto as part of this Volume I-A.

Exhibit L — Financing

Omitted. The cost of the proposed expansion facilities will be financed through
short-term loans and funds on hand.

Exhibit M — Construction, Operation and Management

Omitted. TransColorado intends to engage independent contractors, on the basis
of competitive bids, to construct the proposed facilities. Otherwise, there are no service,
management, or other contracts existing or contemplated in connection with the operation
of such facilities.

Exhibit N — Revenues-Expenses-Income

Attached hereto as part of this Volume I-A.
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Exhibit O — Depreciation and Depietion

Attached hereto as part of this Volume I-A.
Exhibit P — Tanff

Omitted. Not less than 30 days and not more than 60 days prior to the
commencement of service of the facilities proposed herein, TransColorado will file with
the Commission in accordance with the Alternative Rate Policy Statement (74 FERC §
61,076 (1996)), a tariff sheet reflecting the negotiated rate, volume, rate schedule, and
applicable receipt and delivery points. In addition, TransColorado will file a statement
affiming that the Firm Transportation Service Agreement related to the proposed
expansion capacity does not deviate in any material aspect form the form of service
agreement in TransColorado’s FERC Gas Tariff.
Exhibit Z-1 — Additional Exhibit

Attached hereto as part of this Volume I-A.

XL
FEDERAL REGISTER NOTICE

Appended hereto is a notice, prepared in conformity with Sections 2.1 and
157.6(bX7) of the Commission's Regulations, 18 C.F.R. §§ 2.1 and 157.6(b}(7) (2003),
suitable for publication in the Federal Register.

XInL
AUTHORIZATION REQUESTED

WHEREFORE, TransColorado Gas Transmission Company, the Applicant

herein, respectfully requests the Commission to issue a certificate of public convenience

and necessity authorizing the construction, modification and operation of additional
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compression, minor piping and ancillary facilities to effectuate the firm transportation of

an additional 125,000 Dth/d day, all as more fully set forth herein.

Respectfully submitted,

TRANSCOLORADO GAS TRANSMISSION
COMPANY

o Becbels Badef

Bentle . Breland
Vice Pres:dent, Certificates and Rates

B. J. Becker

Assistant General Counsel

TransColorado Gas Transmission Company
370 Van Gordon Street

Lakewood, CO 80228-8304

(303) 763-3496

J. Curtis Moffatt
Pamela J. Anderson

- Shippen Howe
Van Ness Feldman, P.C.
1050 Thomas Jefferson Street, NW
Washington, D.C. 20007-3877
(202) 298-1800

Dated: October 30, 2003
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VERIFICATION

STATE OF COLORADO
SS

e L

COUNTY OF JEFFERSON

Bentley W. Breland, being duly sworn upon his oath says: that he is Vice
President of Certificates and Rates for TransColorado Gas Transmission Company; that
he has read the foregoing application and has personal knowledge of the matters herein
set forth; that the facts herein stated are true to the best of his knowledge, information,
and belief; and that the paper copy of the foregoing filing contains the same information

on the electronic version.

Bentlef/W. Breland

SUBSCRIBED AND SWORN to before me this 30th day of October, 2003.

Notary Public
370 Van Gordon Street
Lakewood, CO 80228

(SEAL)

My commission expires:

1293) 2004
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UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

TransColorado Gas Transmission Company) Docket No.
NOTICE OF APPLICATION
(November __, 2003)

Take notice that on October 31, 2003, TransColorado Gas Transmission Company
("TransColorado"), whose mailing address is P.O. Box 281304, Lakewood, Colorado
80228-8304, filed an application at Docket No, pursuant to Section 7(c) of
the Natural Gas Act ("'NGA"), and Part 157 of the Commission's Regulations, requesting
a certificate of public convenience and necessity authorizing the construction,
modification and operation of compression, minor piping and ancillary facilities
necessary to transport an additional 125,000 Dth per day. The application is on file with
the Commission and open to public inspection. This filing is available for review at the
Commission or may be viewed on the Commission’s web site at http://www.ferc.gov
using the “eLibrary” link under the tab “Documents & Filing.” Enter the docket number
excluding the last three digits in the docket number field to access the document. For
assistance, please contact FERC Online Support at FERCOnlineSupport(@ferc.gov or toll
free at (866) 208-3676, or for TTY, contact (202) 502-8659.

TransColorado requests authorization to construct, modify and operate the
following facilities: (1) one 4,735 horsepower compressor unit at the proposed new
Whitewater Compressor Station located in Mesa County, Colorado; (2) re-wheel the
existing compressor unit at the Olathe Compressor Station located in Montrose County,
Colorado; (3) one 4,735 horscpower compressor unit at the proposed new Redvale
Compressor Station and approximately 692 feet of 10-inch pipeline to reconnect the
existing Rocky Mountain Natural Gas Company Receipt Point to the discharge side of
the proposed Redvale Compressor Station all located in Montrose County, Colorado; (4)
add one 3,550 horsepower compressor unit at the existing Dolores Compressor Station
located in Dolores County, Colorado; (5) add two 3,550 compressor units at the proposed
new Mancos Compressor Station located in Montezuma County, Colorado; and (6)
construct certain ancillary facilities under the authority of Section 2.55(a) of the
Commission’s regulations. These facilities will be installed entirely within, or
immediately adjacent to, TransColorado’s existing pipeline rights-of-way in the State of
Colorado. The total estimated cost for the proposed Section 7(c) certificated facilities is
$28,576,666. An additional $3,922,206 will be spent on Section 2.55(a) installations that
are also part of this proposed expansion.

Any questions regarding this application should be directed to Skip George,
Manager of Certificates, TransColorado Gas Transmission Company, P.O. Box 281304,
Lakewood, Colorado 80228-8304, phone (303) 914-4969.
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There are two ways to become involved in the Commission's review of this
project. First, any person wishing to obtain legal status by becoming a party to the
- proceedings for this project should file with the Federal Energy Regulatory Commission,
888 First Street, NE, Washington, D.C. 20426, a motion to intervene in accordance with
the requirements of the Commission's Rules of Practice and Procedure (18 CFR 385.214
or 385.211) and the Regulations under the NGA (18 CFR 157.10). A person obtaining
party status will be placed on the service list maintained by the Secretary of the
Commission and will receive copies of all documents filed by the applicant and by all
other parties. A party must submit 14 copies of filings made with the Commission and
must mail a copy to the applicant and to every other party in the proceeding. Only parties
to the proceeding can ask for court review of Commission orders in the proceeding.

However, a person does not have to intervene in order to have comments
considered. The second way to participate is by filing with the Secretary of the
Commission, &8s soon as possible, an original and two copies of comments in support of
or in opposition to this project. The Commission will consider these comments in
determining the appropriate action to be taken, but the filing of a comment alone will not
serve to make the filer a party to the proceeding. The Commission's rules require that
persons filing comments in opposition to the project provide copies of their protests only
to the party or parties directly involved in the protest.

Protests and interventions may be filed electronically via the Internet in lieu of
paper; see, 18 CFR 385.2001(a)(1Xiii) and the instructions on the Commission’s web site
under the “e-Filing” link. The Commission strongly encourages electronic filings.

If the Commission decides to set the application for a formal hearing before an
Administrative Law Judge, the Commission will issue another notice describing that
process. At the end of the Commission's review process, a final Commission order
approving or denying a certificate will be issued.

Comment Date: November __, 2003

Magalie R. Salas
Secretary
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TransColorado Gas Transmission Company

Exhibit A

- Articles of Incorporation and Bylaws
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Articles of Incorporation and Bylaws
for
Kinder Morgan TransColorado, Inc.
-
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We, the undersigned, natural persons of the age of twenty—one
years or more, acting as incorporators of a corporation under the Utah

Business Corporation Act, adopt the following Articles of Incorporation

for such corporation:

2 =%
ARTICLE I o ; .‘}:
NAME S ":__ -
The name of this corporation is Questar TransColorado, I—:;cfr u: 2
ARTICLE II ".’. 'f_ 7::
DURATION Pt
e The period of its duration is perpetual.
ARTICLE 11
PURPOSES =
The purposes for which the corporation is organized are as :__3
follows: . f
(a) To produce, purchase, acquire, gath.er. store, compress, —f
transport, deliver, and sell natural gas in its own name or through S‘:-;

partnerships and joint ventures with other parties;
(b)

To conduct, carry on or engage in any businesses or
enterprises incidental to or useful in connection with the purposes above
specified;

(c) To engage in and to do any lawful! act concerning any

o S

_ lawful businesses for which corporations may be organized under the
-
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- Utah Business Corporation Act, including but not limited to the entering
into of any lawful arrangement for sharing profits, union of interests,
reciprocal assoclation or cooperative association with any corporation,
association, partnership, individual or other legal entity for the carrying
on of any business and to enter into any general or limited partnership
for the carrying on of any business,

ARTICLE IV
STOCK
The aggregate number of shares, which the corporation shall
be authorized to issue is 1,000,000 shares of the par value of $1.00 per
share, All stock of this corporation shall be of the same class, common,
and shall have the same rights and preferences. Fully paid stock of
this corporation shall not be liable to any call and is non-asoessabl?.
b ARTICLE V |
PREEMPTIVE RIGHTS
A shareholder shall have no preemptive rights to acquire any
securities of this corporation.
ARTICLE VI
INITIAL CAPITALIZATION
This corporation will not commence business until consideration
of a value of at least $1,000 has been received for the issuance of

shares.
ARTICLE VII
INITIAL OFFICE AND AGENT
The address of this corporation's initial registered office and

the name of its initial registered agent at such address is:
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' Connie C. Holbrook
’ 180 East First South Street
P. O. Box 11150
Salt Lake City, Utah 84147
ARTICLE VIII
DIRECTORS
The number of directors constituting the initial Board of
Directors of this corporation is three (3). The names and addresses of
persons who are to serve as directors until the first annual meeting of

stockholder or until their successors are elected and qualify, are:

Name Address

R, D. Cash 180 East First South Street
P, O. Box 11150
Salt Lake City, Utah 84147

Connie C. Holbrook 180 East First South Street
P. 0. Box 11150
hd Salt Lake City, Utah 84147

A, J. Marushack 79 South State Street

P.O. Box 11450
Salt Lake City, Utah 84147

ARTICLE IX
INCORPORATORS B
The name and address of each incorporator is:

Name Address

R. D. Cash 1B0 East First South Street
P. O. Box 11150
Salt Lake City, Utah 84147

Connie C. Bolbrook 180 East First South Street
P. O, Box 11150
Salt Lake City, Utah 84147

A. J. Marushack 79 South State Street
; ' P.O. Box 11450
-’ \ Salt Lake City, Utah 84147

CP04-12-000
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ARTICLE X
CUMULATIVE VOTING OF SHARES
There shall be no cumulative voting in the election of directors
of the corporation.
ARTICLE XI
PURCHASE OF SHARES BY CORPORATION
The corporation may purchase its own shares to the extent of
unreserved and unrestricted capital surplus available therefore in addi-
tion to any right to purchase its o;m shares provided by law,

Dated this 13th day of June, 1990.

(LD &p

R. D, Cash, Incorporator

M%I/ncorporuor
Y MawgReck

ﬂ Marushack Incorporator
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State of Utah )
- . ¢ 88,

County of Salt Lake )

I, Jeanne H. Young, a Notary Public, hereby certify that on

the 13th day of June, 1990, personally appeared before me R. D, Cash,

. Connie C. Holbrook, and A. J. Marushack who being by me first duly

sworn, severally declared that they are the persons who signed the

foregoing document as incorporators, and that the statements therein
contained are true.

Dated this 13th day of June, 1990.

NOTARY PUBLIC

JEANNE M. YOUNG
180 East 100 South
Sal1 Lake City. Utoh Ba11Y
My Commusion Expisg
Jung 1, W0D4

STATE OF UTAB

My Commission Expires: 6-1-94

I do hereby acknowledge my appointment as registered agent
- for Questar TransColorado, Inc.

Connie C. Holbroo
Registered Agent

-

Sworn and subscribed before me this 13th day of June, 1990.

My Commission Expires: 6~1-94

OTARY PUBLIC
NNE H. YOUNO
130 East 100 South "
gati Lana Cry. Lnatt o
My Commiasion

GTATE OF UTAH
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- o Rk pat ARTICLES OF AMENDMENT /
s A OF .
' O s/S” L nTICLEs OF INCORPORATION /077 742 ~C 14422, &
OF
TRANSCOLORADO, INC.
- QUESTAR NC

To the Dyvimon of Carporations and Commertial Code
State of Unh

Pursuant 1 the prowisions of Ssction 16-10e-1006 of the Utah Revised Susiness Corporation Act, Questar
TransCalorado, Inc. (the “Carporstion”) docs hereby adopt the following Articles of Amendmeot.

1. The nzne o the corporation is Quester TransColorado, Inc.
2. Asticle ] of the Articies of Incarpomtion of the Corporation is hereby amendad to road as fillows:

¥ =

“Article I 2 g

¥ 3

- i 8
(w]

The e of this coeporation is Kinder Morgan TransColorado, Inc, 8
3. The daw of adopticn of the amendment was January 9, 2003,

4. Tha designation, the mumber of cutatending sheres, the rusmber of dhares sntitled to be cast by the voting e
group cntited 0 vole on the ssid smeadment, and the mamber of votes of the voting group indisputably !
- . repressnted st the meating at which the mid smendment was approved are 4 follows: o
'
(») Dezsigration of voting group: common ook 'g
o
(®)  Nurber of xtataoding shares of voting group: 30 e
F -9
(¢}  Numberof shares of vating group entitied o vore an fie amendrment: 50 =
=
(@  Number of shares of voting group indisputably reprosesnnd st the mesting: 50 <

5. The tota) nerber of voss cast for and against the seid amendosnt by the voting group entitlad to vote oo
the sald amendment is st Dllows: ’

(0)  Desigaatum of voting growyx coumom stock
(®)  Number of vote of voting group ceat for the smondment: 50
()  Numberof voies of voting gronp oast against ihe enerdment: ¢
6. The $2id numbar of votes cast for the said amendmens was sufficient for the spproval thareaf by the wadd

voling graup.
Mo 507213 |

Oas: 014082003
Receipt Number; 764268
AmountPaig: 34740
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IN WYTNERS WHEREOF, the Corporstion has caused these Arvicles of Amendment of Aricles
of lncorporation of the Carporstion be exsouted by an suthonaxd officer thiz 9™ day of Jenuary, 2003,
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v
BYLAWS
of
QUESTAR TRANSCOLORADO, INC,
A Utah Company
OFFICES
SECTION 1. The principal office shall be in the City of Salt
Lake, County of Salt Lake, State of Utah,
The Company may also have offices at such other places as the
Board of Directors may from time to time appoint or the business of the
Company may require.
-’

SEAL

SECTION 2. The corporate seal shall have inscribed thereon
the name of the Company, and the words "Corporate Seal,” and "Utah."
Said seal may be used by causing it, or a facsimile thereof, to be im-

-
.

pressed or affixed or reproduced, or otherwise.

SHAREHOLDERS' MEETINGS

SECTION 3, All meetings of the shareholders shall be held at
the office of the Company in Salt Lake City, Utah, or at such other
place as may be specified by resolution of the Board of Directors.

SECTION 4. The Annual Meeting of Shareholders shall be held
on the third Tuesday in May of each year, and if such day is a legal

holiday, then on the preceding secular business day, at 3:30 p.m.,
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when they shall elect by majority vote a Board of Directors, and trans-
act such other business as may properly be brought before the meeting.

SECTION 5. Special meetings of the shareholders may be
called by the President, the Board of Directors, or holders of not less
than one-tenth of all the shares entitled to vote at the meeting.

SECTION 6. Holders of a majority of the shares issued and
outstanding entitled to vote, present in person or represented by proxy,
shall be requisite and shall constitute a quorum at all meetings of the
shareholders for the transaction of business, except as otherwise provid-
ed by law, by the Articles of Incorporation, or by these Bylaws. If,
however, such majority shall not be present or represented at any
meeting of the shareholders, the shareholders entitled to vote present in
person or by proxy, shall have power to adjourn the meeting, from time
to time, without notice other than announcement at the meeting, until
such requisite amount of voting stock shall be present. At such ad-
journed meeting at which the requisite amount of voting stock shall be
represented, any business miy be transacted that might have beef;
transacted at the meeting as originally notified.

SECTION 7. The Secretary shall, but i case of his failure
any other officer of the Company may, give written or printed notice to
the shareholders stating the place, day and hour of each shareholders'
meeting and, in case of a special meeting, the purpose or purposes for
which the meeting is called. Such notice shall be given not less than
ten (10) nor more than fifty (50) days before the date of the meeting.

SECTION 8. Notice may be given either personally or by mail,

and if given by mail, such notice shall be deemed to be delivered when
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deposited in the United States mail addressed to the shareholder at his
address as it appe.ars on the stock transfer books of the Company with
postage prepaid thereon.

SECTION 9. At each meeting of the shareholders, every

shareholder having the right to vote shall be entitled to vote in person
or by proxy appointed by an instrument in writing, subscribed by such
shareholder and bearing a date not more than forty (40) days prior to
said meeting. Each shareholder shall have one vote for each share of
stock registered in such shareholder's name on the books of the Compa-
ny, except as is otherwise provided by Section 16-10-28 of the Utah
Business Company Act. The vote for Directors and, upon the demand of
any shareholder, the vote upon any question before any meeting of
shareholders shall be by ballot,
e SECTION 10, A complete list of shareholders entitled to vote
at each meeting of shareholders, arranged in alphabetical order, with the
address of each, and the number of shares held by each, shall be
prepared by the Secretary and kept on file in the registered office of
the Company for at least ten days before each mseting subject to in-
spection by any shareholder at any time during u;lual business hours.
Such list shall also be produced and kept open at the time and place of
the meeting and shall be subject to the inspection of any shareholder
during the whole of the meeting.

SECTION 11. Business transacted at all special meetings of
the shareholders shall be confined to the objects stated in the call and

notice.
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SECTION 12. The officer presiding at any meeting of share-
b ~ holders shall have the authority to make all procedural determinations
with respect to matters before such meetings provided that such deter-

minations shall not be inconsistent with applicable laws.

DIRECTORS

SECTION 13. The property and business of this Company
shall be managed by its Board of Directors. The Board of Directors
shall include at least three directors. The exact number shall be fixed
by these Bylaws, and, until changed, the Board of Directors shall
include three directors. A majority of the Board of Directors shall have
the authority to conduct the business of the Company in conformity with
the Articles of Incorporation a.;ud applicable law. Each director shall
hold office until the next annual meeting of stockholders and until his
successor shall be elected. One or more directors may be removfed with
or without cause by a vote of a majority of the shareholders at a meeting
of shareholders called for that pufpose.

SECTION 14. The Company shall keep its general books at its
office in Salt Lake City, Utah, and at such other phces as the Board of
Directors may determine from time to time.

SECTION 15. In addition to the powers and authority by
these Bylaws expressly conferred upon them, the Board may exercise all
such powers of the Company and do all such lawful acts and things as
are not by statute of the State of Utah, or by the Articles of Incorpo-
ration or by these Bylaws directed or required to be exercised or done

by the shareholders.
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COMMITTEE

SECTION 16. The Board of Directors, by resolution or res-
olutions passed by a majority of the whole Board, may designate one or
more Committees, each Committee to consist of two or more of the
Directors of the Company and shall have and may exercise the powers
conferred upon them by the Board of Directors. All Committees when so
appointed shall have such name or names as may be determined from time
to time by resolutions adopted by the Board of Directors.,

SECTION 17. The Committees shall keep regular minutes for
their proceedings and report the same to the Board of Directors when
required.

COMPENSATION OF DIRECTORS

SECTION 18, Directors, as such, shall not receive any salary
for their services, but the Board of Directors, by resolution, may fix
the fees to be allowed and paid to Directors, as such, for their services
and provide for the payment of the expenses of the Directors 1ncurre&
by them in performing their duties. Nothing herein contained, however,
shall be considered to preclude any Director from serving the Company
in any other capacity and receiving compensation therefore,

SECTION 19. Fees to members of special or standing commit-
tees and expenses incurred by them in the performance of their duties,
as such, shall also be fixed and allowed by resolution of the Board of

Directors.



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

MEETINGS OF THE BOARD

A SECTION 20. The Board of Directors may meet at Salt Lake
City, Utah, or at such other place as may be determined by a majority
of the members of the Board.

SECTION 21. Regular meetings of the Board may be held
without notice at such time and place as shall from time to time be
determined by the Board.

SECTION 22. Special meetings of the Board may be called by
the President on at least two days' notice to each Director, either per-
sonally or by mail, telegram or telephone; special meetings shall be
called by the President or Secretary in like manner and on like notice on
the written request of two Directors.

SECTION 23. At all meetings of the Board a majority of the
Directors shall be necessary and sufficient to constitute a quorum for
the transaction of business. The act of a majority of the Directors
present at any meeting at which there is a quorum shall be the act of
the Board of Directors. Directors may participate in a Board meeting
and can be counted in a guorum by means of conference telephone or
similar communicﬁtlons equipment by which all Directors participating in
the meeting can hear each other.

SECTION 24. Any action required to be taken at a meeting of
the Board of Directors may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all of the
Directors,

SECTION 25. The officers of the Company shall be chosen by

the Board of Directors at its first meeting after each annual meeting and
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shall include: a Chairman of the Board, a President and Chief Executive
Officer, a Vice President, a Secretary and a Treasurer. The Board may
also choose a Vice Chairman of the Board, and additional Vice Presi-
dents, Assistant Secretaries and Assistant Treasurers. None of these
officers except the Chairman of the Board, the Vice Cha.irman.of the
Board, and the President need be members of the Board.

SECTION 26. The Board may appoint such other officers and
agents as it may deem necessary. Such officers and agents shall hold
their office for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the Board.

SECTION 27. The salaries of all officers of the Company shall
be fixed by the Board of Directors.

SECTION 28. The officers of the Company shall hold office
until their successors are chosen and qualified in their stead. Any
officer elected or appointed by the Board of Directors may be removed at
any time by the affirmative vote of a majority of the whole Board of
Directors. If the office of any ofﬁcer or officers becomes vacant for
any reason, the vacancy shall be filled by the affirmative vote of a

-
.

majority of the whole Board of Directors.

CHAIRMAN OF THE BOARD

SECTION 29, The Chairman of the Board shall preside at the

meetings of the shareholders and Directors.
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VICE CHAIRMAN OF THE BOARD

SECTION 30, The Vice Chairman of the Board shall preside at
all meetings of the shareholders and Directors in the absence of the

Chairman.

PRESIDENT

SECTION 31. The President shall be the Chief Executive
Officer of the Company; shall preside at all meetings of the shareholders
and Directors in the absence of the Chairman of the Board and the Vice
Chairman of the Board (if there i:e one); shall have general and active
management of the business of the Company; and shall see that all
orders and resolutions of the Board are carried into effect. He shall
have the general powers and duties of supervision and management
usually vested in the office of President and Chief Executive Officer of a
corporation. He shall perform such other functions and duties as shall

-

be prescribed by the Board of Directors.

VICE PRESIDENT

SECTION 32. Each Vice President shall’ perform the duties
prescribed by the President or the Board of Directors. If the President
shall become unable for any reason to perform his duties, then the Vice
President, or if there is more than one Vice President, the one designat-
ed as Senjor Vice President shall succeed to the duties of the President

until the President shall again become able to perform his duties.
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SECRETARY AND ASSISTANT SECRETARIES

SECTION 33. (a) The Secretary shall attend the meetings of
the Board and the meetings of the shareholders and record all votes and
the minutes of all proceedings in a book to be kept for that purpose and
shall perform like duties for the Committees appointed by the Board
when required; give or cause to be given notice of the meetings of the
sharcholders and of the Board of Directors; and perform such other
duties as may be prescribed by the Board of Directors or President,
under whose supervision the Secretary shall keep in safe custody the
seal of the Company and affix the same to any instrument requiring it.

(b) The Assistant Secretary, senior in time of service, in the
absence or disability of the Secretary, shall perform the duties and
exercise the powers of the Secretary and shall perform such other duties

- as shall be prescribed by the President or the Board of Directors.

TREASURER AND ASSISTANT TREASURERS

SECTION 34. The Treasurer and Assistant Treasurers shall
perform such duties as shall be prescribed by the President or the
Board. :

VACANCIES

SECTION 35. 1If the office of any Director or Directors be-
comes vacant by reason of the death, resignation, disqualification,
removal from office, or otherwise, the remaining Directors, not less than
a quorum, shall choose a person or persons to fill the vacancy or va-

cancies who shall hold office until the successor or successors shall have

been duly appointed or elected.
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CERTIFICATES OF STOCK

SECTION 36, The certificates of stock of the Company shall
be numbered and shall be entered in the books of the Company as they

. are issued,

FISCAL YEAR

SECTION 37. The fiscal year shall begin the first day of

January in each year.

AMENDMENTS

SECTION 38. These Bylaws may be altered or amended by the
affirmative vote of a majority of the stock issued and outstanding and
entitled to vote at any special or regular meeting of the shareholders if

- notice of the proposed alteration or amendment be contained in the notice
of the meeting or by the affirmative vote of a majority of the Board of

Directors.

INDEMNIFICATION AND LIABILITY INSURANCE

SECTION 39. (a) The Company shall have power to indemni-
fy any person who was or is a party or is threatened to be~made a
party to any threatened, pending or completed action, suit or proceed-
ing, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the Company) by reason of the fact that
he is or was a director, officer, employee or agent of the Company, or
is or was serving at the request of the Company as a director, officer,

employee or agent of another corporation, partnership, joint venture,
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trust or other enterprise, against expenses (including attorney's fees),
judgment, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption
that the person did not act in gc;od faith and in a manner that he rea-
sonably believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

{b) The Company shall have power to indemnify any person
who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the
Company to procure a judgment in its favor by reason of the fact that
he is or was a director, officer, employee or agent of the Company, or
is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (including attorney's fees)
actually and reasonably incurred by him in connection with the defense
or settlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best
interests of the Company and except that no indemnification shall be

made in respect of any claim, issue or matter as to which such person
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shall have been adjudged to be liable for negligence or misconduct in the
performance of his duty to the Company unless and only to the extent
that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of
all circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses that such court shall deem
proper.

(c) To the extent that a director, officer, employee or agent
of the Company has been successful on the merits or otherwise in de-
fense of any action, suit or proceeding referred to in paragraph (a) or
(b) of this Section 39, or In defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorney's
fees) actually and reasonably incurred by him in connection therewith.

(d) Any indemnification under paragraph (a) or (b) of this
Section 39 (unless ordered by a court) shall be made by the Company
only as authorized in the specific case upon a determination that indem-
nification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set
forth in paragraph (a) or (b) of this Section 39." Such determination
shall be made by the Board of Directors by a majority vote of a quorum
of the directors or by the shareholders.

(e) Expenses incurred in defending a civil or criminal action,
suit or proceeding may be paid by the Company in advance of the final
disposition of such action, suit or proceeding as authorized in the man-
ner provided in paragraph (d) of this Section 39 upon receipt of any

undertaking by or on behalf of the director, officer, employee or agent

-12-
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to repay such amount unless it shall ultimately be determined that he is
entitled to be ind.emnifled by the Company as authorized in this Sec-
tion 139. |
. (f) The indemnification provided by this Section 39 shall not
be deemed exclusive of any other rights to which those indemnified may
be entitled under any agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in his official capacity and as
to action in another capacity while holding such office and shall continue
as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs, executors and adminis-
trators of such a person.
(g) The Company shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer,
-’ | employee or agent of the Company, or is or was serving at the request
of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against
any liability asserted against him and incurred by him in any such
capacity or arising out of his status as such, whether or not the Compa-
ny would have the power to indemnify him against?such lin'bility under
the provisions of this Section 39.

-13-
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AMENDMENT NO. 1
- TO
BYLAWS
OF
QUESTAR TRANSCOLORADO, INC.
(the "Corporation”)

This amendment to the bylaws (the "Bylaws") of the Corporation was duly adopted by a
written consent of the sole shareholder on December 3, 2002.

L

The first three sentences of Section 13 of the Bylaws of the Corporation is deleted and
replaced in its entirety to read as follows:

The number of directors that shall constitute the whole Board of Directors
shall be determined from time to time by the Board of Directors (provided that no
decrease in the number of directors which would have the effect of shortening the
term of an incumbent director may be made by the Board of Directors). If the
Board of Directors makes no such determination, the number of directors shall be
two, unless there are more than two sharcholders entitled to vote for the election
of directors, in which case, the number of directors shall be three. As long as the

- Company has fewer than three shareholders entitled to vote for the election of
directors, the Board of Directors may consist of a number of individuals equal to
or greater than the number of those shareholders: otherwise, the Board of
Directors must consist of 2 minimum of three individuals.

Houston\1507212.]
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v
Articles of Incorporation and Bylaws
for
KN TransColorado, Inc.
4
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DEPARTMENT OF
STATE
I, DONETTA DAVIDSON, SECRETARY OF STATE OF THE STATE OF
COLORADO HEREBY CERTIFY THAT ACCORDING TO THE RECORDS OF
THIS OFFICE, THE ATTACHED IS A FULL, TRUE AND COMPLETE
COPY OF THE ARTICLES OF INCORPORATION AND ALL AMENDMENTS
THERETO OF
K N TRANSCOLORADO, INC.
¢ (COLORADO CORPORATION)

AS FILED IN THIS OFFICE AND ADMITTED TO RECORD.

Dated: August 13, 2001

SECRETARY OF STATE
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ARTICLES OF INCORPORATION
) 4

- ROCKY MOUNTAIN GAS TRANSMISSION CONDAME . 7

The undersigned natural person, wvho is more than sighteen
years of age, hereby establishes a corporation pursuant to the
Colorado Corporation Code and adopts the following Articles of
Incorporation:

FIRST. The name of this corporation is Rocky Mountain
Gas Transmission Company. ‘.- .

SECOND. The addreas of this corporation’s registaered
office in the State of Colorado is 12055 West Sacond Avanuse,
Lakevood, Colorado 80228. The name of its registered agent at
such address is X N Enargy, Inc. ./,./4/

THIRD. The purpose of this corpc;rltion is to eangage in
any lawful act or activity for which corporations may be
organized under the Colerado Corporation Cods, as amended.

FOURTH. The total nunbtx: of shares of stock that this
corporation shall have authority to issue is 10,000 sharas of

| —— Common Stock of the par value of $1.00 per share.

The number of authorized shares of this corporation may
be increasad or decreased (but not balow the number of shares
thareof then outstanding) by the affirmative vote of the
holders of at least 50% of the total voting power of all
shares of stock of the corporation entitled to vote in the
election for directors generally, considared for purposes of
this Article FOURTH as one class.

b

S o

&
COMPUTER UPDATE GOMPLETE ~
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FIFTH. Any and all right, title, interest and claim in
or to any dividends by this corporation, whether in cash,
stock or otherwise, which are unclaimed by the stockholder
entitled thereto for a period of four yesars after the close of
business on the payment date, shall be and be deemed to be
extinguished and abandoned, and such unclaimed dividends in
the possassion of this corporation, its transfer agent or
other agents or depositaries, shall at such time become the
absolute property of this corporation, free and clear of any
and all claims of any persons whatsoever.

SIXTH. A. 1In furtherance and not in liajtation of the
povers conferrsd by statute, the Board of Directors of this
corporation is axpressly suthorized to make, alter or repeal
the bylaws of this corporation. Stockholders may alter, ameand
or repeal the bylaws by an affirsative vote of two-thirds of
the total voting power of all shares of stock of ths cor-
poration entitled to vote in the slection of directors
generally, considered for the purposes of this Article SIXTH
as one class.

B. (1) Any person who was or is a party or is
threatened to bs mada a party to any threatensd, pending or
coupleted action, suit or proceeding, whether civil, criminal,
adninistrative or investigative (other than an action by or in
the right of the corporation) by reason of the fact that he is
or was a director, offigtr, employes or agant of the corpora-

tion, or is or was serving at the request of the corporation
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as a director, officer, employee or agent of anocther
corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified by the corporation against
expenses (including attorneys' fees), judgments, fines and
amounts paid in settlemant actually and reasonably incurred by
him in connection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to
be in or not opposed to the bast interests of the
corporation, and, with respect to any criminal action or
proceseding, had no reasonables causs to bslieve his conduct vas
unlavful. The termination of any action, suit or proceesding
by judgment, order, settlement, cohviction, or upon a plea of
nole contendere or its equivalent, shall not, of itself,
create a presunption that tha parson did not act in good faith
and in a manner which he reasonably believed to be in or not
opposed to the beat interests of the corporation, and, with
respect to any c¢riminal action or proceeding, had reasonable
cause to believa that his conduct was unlawful.

{2) The corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any
threatsned, pending or completed action or suit by or in the
right of the corporation to procurs a judgment in its favor by
reason of the fact that he is or was a director, officer,
employes or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer,

enployes or agent of another corporation, partnership, jeint
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venture, trust or other enterprise against expenses (including
attorneys' fees) actually and reasonably incurred by hir in
connection with the defense or ssttlement of such action or
suit if he acted in good faith and in a manner he reasonably
believed to be in good faith and in a manner he reasonably
baljieved to ba in or not opposed to the best intersasts of the
corporation. No indemnification shall be made in respect of
any claim, issue or matter as to which such psrson shall have
been adjudged to be liable to the corporation, howaver, unless
and only to the extent that the court in which such action or
suit was brought ghall detarmine upon application that,
despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the
court shall desm proper.

(3) To tha extent that a director, officer,
employee or agent of the corperation has been successful on
the merits or otherwise in defense of any action, suit or
procesding referred to in subsections B(1) and (2) of this -
Article SIXTH, or in defense of any claim, issue or matter
therein, ha shall ba indemnified against expenses (including
attorneys' feea) actually and reasonably incurred by him in
connection therewith.

(4} Any indemnification under subsections B(1l} and
{(2) of this Article SIXTH shall be made by the corporation

only as authorized in the specific case upon a determination
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that indemnification of the director, officer, employee or
agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in subsections B(1)
and (2) of this Articla SIXTH. Except as otherwise expressly
required in such subsections (B)(l) and (2), such
determination shall be made (i} by the Board of Directors by
a majority vote of a quorum consisting of dirsctors vho wera
not parties to such action, suit or procesding, or (ii) 1if
such a gquorum is not obtainable, or, even if obtainable, a
quorus of disintarested directors so directs, by indspandent
legal counsel in a written opinion, or (iii) by the
stockholders.

{5) Expenses incurred by any psrson wvho may have a
right of indemnification hersunder in defending any civil or
criminal action, suit or proceeding shall be paid by the
corporation in advance of the final deposition of such action,
suit or proceeding upcn receipt of an undertaking by or on
behalf of such parson to repay such amount if it is ultimately
determined that he is not antitled to bs indemnified
hersunder.

{6) The right to indemnification and advancemsnt of
expanses provided by this Article SIXTH shall not ba deened
exclusive of any other rights to which those seeking
indemnification may be entitled under any bylaw, agrsenment,
vote of stockholders or disinterested directors or otherwise,

both as to action in his official capacity and as to action in

another capacity while holding such office, and shall continue

as to a person who has ceased to bs a director, officer,

 — employaees or agent and shall inure to the besnefit of the heirs,
executors and administrators of such a person.

(7) The corporation shall have power to purchase

and maintain insurance on bshalf of any person who is or was
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another capacity vhile holding such office, and shall continue
as to a person who has ceased to be a director, officer,
epployee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

(7) The corporation shall have power to purchase
and maintain insurance on bahalf of any person who is or was
a director, officer, employes or agant of the corporation, or
is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation,
partnarship, joint venture, trust or other enterprise against
any liability asserted against him and incurred by him in any
such capacity, or arising out of his status ae such, whather
or not tha corporation would have th’ pover to indemnify him
against such liability under the provisions of this Article
SIXTH and ragardless of whether he wvould have been entitled to
indemnification by the corporation.

(8) TFor the purposes of Article SIXTH, references
to "the corporation® shall include, in addition to the
resulting corporation, any constituent corperation {including
any constitusnt of a constituent) absorbed in a consolidation
or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors,
officers, smployees or agants, so that any person who i= or
was a director, officer, employea or agant of such constituent
corporation, or is or was serving at the raquest of such

constituent corporation as a director, officer, saployes or
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agent of another corporation, shall stand in the same position
under the provisions of this Article SIXTH with respect to the
resulting or surviving corporation as he would have with
respsct to such constituent corporation if its separate
sxistence had continued,
{(9) For purposes of Article SIXTH, referance to
“"other senterprises” shall include semployee benefit plans;
raferences to "fines® shall include any excise taxes assessed
on a person with raspsct to an exployes benefit plan; and
refersnces to "serving at the request of the corporation®
shall include any service as a director, officer, smployse or
agent of the corporation which imposes duties on, or involves
sarvices by, such director, officar, amployee, or agent with
respact to an employee benefit plan, ite participants, or
banaficiaries; and a person who acted in good faith and in a
manner he reasonably believed to be in the interest of the
participants and beneficiaries of an employee bensfit plan
shall be deamed to have acted in a manner "not opposed to the
best interests of the corporation” as referred to in this
-’ Article BIXTH.
(10) Notwithstanding the foregoing provisions of
Article SBIXTH, the corporation shall indemnify any person who
is or wvas a director, officer, smployes or agent of the
corporation, or is or was serving at the resquest of the
corporation as a director, officer, amployee or agent of

another corporation, partnership, joint venture, trust or
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other enterprise to the fullest extent parmitted by the
Colorado Corporation Code Or any other applicable law, as may
from time to time be in effect.

{11} All rights to indemnification and advancesent
of axpanses provided by this section B of Article SIXTH shall
be deexmed to be a contract betwsen the corporation and each
person sntitled to indemnification and advancement of expenses
hersunder. Any repeal or modification of this Article SIXTH
or of rslevant provisions of the Colorado Corporation Code or
any cther applicable law shall not diminish any rights to
indemnification or advancement of expsnses wvith respect to any
state of facts then or therstofor axisting or any action, suit
or proceseding theretofor or t.ho;uftor brought or thrsatened
based in whols or in part upon any such state of facts.

C. If a claim under section B of this Article SIXTH
is not paid in full by the corporation within thirty days
after a writtan claim has been received by the corporation,
the claimant may at any time thereafter bring suit against the
corporation to recover the unpaid amount of the claim and, if
-’ successful in whole or in part, the claimant shall be entitled

to ba paid also the expense of prosecuting such claim. It

shall bs a defense to any such action (othar than an act;on
brought to enforce a claim for expenses. incurred in defending
any procasding in advance of its final disposition whers the
reaquired undertaking has been tendered to the corporation)
that the claimant has not met the standards of conduct which
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make it permissible under the Colorado Corporation Code for
the corporation to indemnify the claimant for the anounf
claimad, but the burden of proving such defense shall be on
the corporation. Neither the failure of thea corporation
{including its Board of Directcrs, independent legal counsel,
or its stockholders)} to have made a determination prior to the
coxmencement of such action that indeamnificication of the
claimant {s proper in the circumstances because he has met the
applicable standard of conduct set forth in the Colorado
Corporation Code, nor an actual determination by the
corporation (including its Board of Directors, independant
lognl-counsol. or its stockholders) that the claimant has not
wmet such applicable standard of coqduct, shall be a defense
to the action or create a presumption that the claimant has
not mat the applicable standard of conduct.

D. A director of the corporation shall not be
personally liable to the corporation or its stockholders for
monstary damages for breach of fiduciary duty as a director,
except for liability (i} for any breach of the director’'s duty
of loyalty to the corporation of its stockholders, (ii) for
acts or omjssions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii)
for acts specified in Section 7-5-114 of the Colorado
Corporation Code, or (iv) for any transaction from which the

director derived an improper personal benefit.
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BEVENTH: A. The number of directors which shall
constitute the whole Board of Directors of this corporation

shall not be less than three nor pore than elavan with the

~ actual number, if to be greater than threa, to be fixed by
raesolution of a majority of the diractors. Initially, the
numabaer of directors which shall constitute the whole Board of
Directors of this corporation shall be three. The names and
addresses of the initial directors are as follows:
NAME ADDRESS
Larry D. Hall 12055 West Second Place
Lakewood, Colorado 80228
Arnold R. Madigan 12055 Wast Second Place
Lakewood, Colorado 80228
Robart C. McHugh 12055 West Second Place
Lakewood, Colorado 80228
Effactive as of the annual meeting of stockholders
occurring in 1991, the Board of Directors shall bs divided
into thres classes, tha first of which shall consist of one
director and esach remaining class consisting of one
director. The initial term of office of the first class
- ("Class I") shall expire at the annual mesting of stock-

holders occurring in 1992, the initial term of office of the
second class ("Class II") shall expire at the annual meeting
of stockholders occurring in 1993, and the initial term of
office of the third class ("Class III") shall expire at the
annual mesting of stockholders occurring in 1994. At each
annual meeting of stockholders following such initial
classification and election, directors elected to succead

10
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those directors vhose terms expire shall be eslected for a
term of office toc expire at the third succseding annual
meeating of stockhclders after their election. The foregoing
notwithstanding, each director shall serve until his
successor shall have been duly elected and qualified, unless
he shall cease to serve by reason of death, resignation,
removal or other cause. If the number of directors is
changed, any increase or decreass shall be apportioned among
the classes so as to maintain the number of directors in
each class as nesarly equal as possible, but in no case shall
a decrease in the number of directors shorten tha tern of
any incumbant director.

B. The business and affairs of the corporation
shall be managed by or under the direction of the Board of
Directors, and the Board of Directors shall determine the
rights, powers, duties, rules and procedures that shall
affect the pover of the Board of Directors to manage and
direct the business and affairs of the corporation.

C. Any director may be removed from office only
for "Cause"™ (as hereinafter defined), and only by the
affirmative vote of the holders of at least 50 parcent of
the total voting power of all shares of stock of the
corportion entitled to vote in the slection of directors
generally, considsred for purposss of this Article SEVENTH
as one class. For purposes of this Paragraph C of this

Article SEVENTH, "Cause® shall require aither (1) a felony

11
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conviction, or (2} an adjudication by a court of competent
jurisdiction following a trial on the merits of gross
negligence or wmisconduct 1in the performance of the
director's duty to the corporation.

D. Newly created directorships resulting from any
increass in the authorized number of dirsctors or any
vacancies in the Board of Directors resulting from dsath,
resignation, removal or other cause may be fillad only by a
majority vote of the directors then in office, though less
than a Quorum, or by a sole remaining director. In the
event that all of the dirsctorships have bean vacated by
reason of deaths, resignations, removals or other causes,
then within ten days of the date on which the last director
ceased to serve as a director, the then highest ranking
officer of the corporation shall direct that written notice
be sent to the stockholders informing them of the place,
date and hour of a spacial stockholders' meeting which shall
ba held for the purposse of filling the vacated direc-
torships. Such stockholders' meeting shall be held not less
than ten days after the mailing of the notices described in
the preceding sentence, but not more than sixty days after
the date of such notice. In the evant tha then highest
ranking officer fails to provide notice or no such officer
is available, any stockholder may request the appropriate
court of the Stats of Colorado to schedule a special
stockholders' meating for the purposa of electing

12



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000"

directors. Any director chosen pursuant to the provisions
of this paragraph shall hold office for a term expiring at

- the annual meeting of stockholders at which the term of
office of the class to vhich he has been elected expires and
until his successor is duly slectsd and qualified.

E. In addition to the voting regquirements imposed
by law or by any other provision of the Articles of
Incorporation, this Article SEVENTH may not ba amanded,
altersd or repealed in any respect, nor may any provision
inconsistent with this Article SEVENTH be adoptad, unless
such action is approved by the affirmative vote of the
holders of at least 90 percent of the total voting powver of
all shares of stock of the corporation entitled to vote in
the election of dirsctors gensrally, considered for purposss
of this Article SEVENTH as one class.

EIGHTH. A. Nominations for the election of directors
»ay bs made by the Board of Directors or by a committee
appointed by the Board of Directors or by any stockholder of
record of the corporation entitled to vote in the elaction
of dirsctors generally, provided that such stockholder has
given actual written notice of such stockholder's intent teo
wake such nominatjon or nominations to tha Secretary of the
corporation not later than (1) with respect tc an election
to be held at an annual meeting of -tqckholdort, 90 days in
advance of such meeting (or, if later, 90 days pricr to the
anniversary date of the immediately preceding annual meeting

13
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of stockholders if such meeting involved the public
solicitation of proxies for the election of directors), and
(2) wvith respect to an eslection to be held at a special
meeting of stockholders for the election of directors, the
close of business on the seventh day following (a) the date
on which notice of such wmeeting 1is first given to
stockholders or (b) the date on which public disclosure of
such =aseting is =made, whichever is sarlier. Each such
notice submitted by a stockholder of record intending to
®make a nomination shall include: (1) the name and address
of the stockholder of record who intends ¢to make the
nomination and of the person or parsons to ba nominated; (2)
a representation that the stockholdar intends to appear in
parson or by proxy at the mesting to nominate the person or
persons npocif‘iod in the notice: (3) a description of all
arrangaments or understandings batween tha stockholder and
sach nominee or between the stockholder or the nominee and
any other person or persons (naming =such person or
persons), pursuant to vhich the nomination or nominations
are to be made by the stockholder or ralating tec the
corporation or its mecurities or to such nominee‘'s service
as a director if elected; (4) such other information
regarding each nomines proposed by such stockholder as would
be required to be included in a proxy statement filed
pursuant to the proxy rules of the Securities and Exchange

Commission had the nominese been nominated, or intendad to be
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nominated, by the Board of Directors; (5) a representation
that each parson to ba nominated has bsen a beneficial or
record owner of sharas of stock of the corporation for a
period of not less than 90 days prior to the date of such
notice; and (6) the written consent of each nominee to sarve
as a director of the corporation if so elected. The
Secretary of the corporatiocn shall deliver any such notices
of nominations submitted by stockholders to the psrson who
shall serve as chairman of the stockholdars' pesting at
which such nominations are to be considered for election.
The c];aimn of the wmesting shall review =uch notices of
nomination and shall accept for neomination only those
candidates for whom proper notice has been submitted in
accordance with tha provisions of these Articles of
Incorpﬁrntion and bylaws of this corporation. The
nosination of any person not made in compliance with such
provisions shall be of no sffect.

B. In addition to the voting regquirements imposed
by law or by any other provision of thesa Articles of
Incorporation, this Article EIGHTH may not be apendad,
altered or rapealed in any raspect, nor say any provision
inconsistent with this Article EIGHTH be adopted, unless
such action is approved by the affirmative vote of the
holders of at least 90 percent of the total voting power of

all sharas of stock of the corporation entitled to vote in
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the elaction of directors generally, considered for purposes
of this Article EIGHTH as one class.

NINTH. A. Any atockholder action required or
permitted by the Colorado Corporation Code to be taken by
the stockholders of the corpcration at any annual or spacial
maeting of such stockholders must be effected at a duly
called annual or special meeting of stockholders of the
corporation and may not be aeffected by any consent in
writing by such stockholders unless such consent shall bes
unanisous.

B. The Chairman of the Board, if any, or in his
absence, the Presidant, or, in the absence of both the
Chairman of the Board and the President, such officer or
director of the corporation as the Board of Directors shall
prascriba from time to time by resolution, shall call
mestings of the stockholders to order and shall act as
chairman of such msetings. In the event the Chairman of the
Board, the President and any person prescribed from time to
time by resolution, are not present, ths mesting shall be
adjourned until such tiss as thers shall bs prasent the
Chajirman of the Board, the President or a person prescribed
by resclution. The Chairman of the Mesting shall have
plenary power to sat the agenda, datermine the procedurs and
rules of order, and make definitive rulings at meatings of
the stockholders. The Secratary or an Assistant Secretary
of the corperation shall act as sscretary at all meatings of

16
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the stockholders, but in their absence the chairman of the
neeting may appoint any person present at the meeting to act
as secretary of the meeting.

C. At an annual mesting of the stockholders, only
such business shall be conducted as shall have bean properly
brought before the meeting. To be properly brought before
an annual meeting business must be (1) specified in the
notice of mesting (or any supplement thereto) given by or
at the direction of the Board of Directors, (2) brought
befors the mesting by or at the direction of the Board of
Directors, or (3} otherwise properly brought boforo the
meeting by a stockholder. Por business to be properly
brought bsfore an annual wmeeting by a stockholder, the
stockholder must have given timely notice thareof in writing
to the Secretary of the corporation. To ba timely, a
stockholder's notice must be deliversd to or mailed and
received at the principal executive offices of the
corporation not less than 90 days prior to such meeting (or,
it later, not less than 90 days prior to tha anniversary
date of the immediately pm.dlnq annual wmeeting of
stockholders if such =meeting involved the public
solicitation of proxies for thorcloction of directors). A
stockholder's notice to the Secretary shall set forth as to
each matter the stockhcolder proposes to bring besfors the
annual mesting (a) a brief description of the business

desirsd to be brought befors the annual meeting and the
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reasons for conducting such business at the annual meeting,
(b} the name and address, as they appear on the
corporation’s boocks, of the stockholder proposing sauch
business, (c) the class and nuaber of shares of the
corporation which are beneficially owned by the stockholder,
and (d) any wmaterial interest of the stockholder in such
businass. Notwithstamding anything in the bylaws to the
contrary, no business shall be conducted at an anhual
mesting except in accordance with the procedures sst forth
in this Article NINTH. The chairman of an annual meeting
shall, if the facts warrant, determinse and dsclars to the
meating that business was not properly brought befors the
meeting and in accordance with the provisions of this
Article NINTH, and if he should so dsteraine, he shall so
declare to the meeting and any such business not properly
brought before the mssting shall not be transacted.

D. Special meetings of the stockholders of the
corporation may be called by the Chairman of the Board, if
any, or the President of the corporation, in his discretion,
b and shall be called by the President or Secretary at the

direction in writing of not less than three directors of the

corporation then holding office. S8uch written direction
shall state the purpose or purposes of the proposed
neating. No business may be conducted at a special meeting
of thes stockholders unless set forth in ths notice of such

meeting (or any supplement thereto) given by or at the
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direction of an appropriate ctficer of the corporation as
identified herein.

E. In addition to the voting reguirements imposaed
by law or by any other provision of these Articles of
Incorporation, this Article NINTH way not be amended,
altersed or repealed in any raspact, nor may any provision
inconsistent with this Article NINTH be adopted, unless such
action is approved by the affirmative vote of the hclders of
at least 90 percent of the total voting power of all shares
of stock of the corporation sntitled to vota in the election
of directors generally, considersd for purposes of this
Article NINTH as one class.

TENTH. Whenever a compromise or arrangament is
proposed between this corporation and its creditors or any
class of them and/or betwveen this corporation and its
stockholders or any class of them, any court of eguitable
jurisdiction within the State of Colorado may, on the
application in a summary way of this corporation or of any
creditor or stockholder thereof or on the application of any
raceiver or raceivers appointed for this corporation under
the provisions of Colorado law or on the application of
trustees in dissolution or of any receaiver or receivers
appointed for this corporation under the proﬁisions ot
Colorado law ordar a meeting of the creditors or class of
creditors and/or of ths stockholders or class of

stockholders of this corporation, as the case may be, to ba
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gurzoned in esuch manner as the said court directs. 1If a
majority in number representing three-fourths in value of
the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation,
as the case may be, agree to any compromise or arrangement
and tor any reorganization of this corporation as a
conseguence of such compromise or arrangement, the said
coapromise or arrangemant and the said reorganization shall,
if sanctioned by the court to which the sald application has
been made, be binding on all the creditors or class of
creditors, and/or on all ths stockholders or class of
stockholders, of this corporation, as the case may be, and
also on this corporation. )

ELEVENTH. A. In addition to the vota or consent of
the holders of stock of this corporation otherwiss required
by law, by agreement or by these Articles of Incorporation,
and except as set forth in Paragraph B of this Article
ELEVENTH, any Business Transaction (as hereinafter defined)
shall requirs the affirmative vote of the holders of that
numbar of outstanding shares of all classes of stock of this
corporation entitled to vote in elections of directors
(considered for the purposes of this Article ELEVENTH as one
class) which squals the sum of {a) the number of outstanding
shares of such voting stock benaficially owned (as
hersinafter defined) by any Interssted Relatsd Porty (as
hereinafter defined) plus (b) ninety percent of the

a0
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remaining number of outstanding shares cof such voting stock
that are not beneficially owned by any Interested Related
Party.

B. Tha provisions of this Article ELEVENTH shall
not be applicable to any Business Transaction if either:

(1) such Business Transaction shall have baen
approved by a resolution adopted by not less than three-
fourths of those members of the Board of Directors of this
corporation holding office at the time such resclution is
adopted who are not Related Party Directors (as hereinafter
dafined): or

{2} all of the following conditions have been
met: (a) the aggregate amount of the cash and the fair
market value (as determined by the investsent banking firm
referred to in clause (d) bealow) of consideration other than
cash to be received per share in the Business Transaction by
holders of Common Stock of this corporation is not less than
the higher of (i) the highest per share price (including any
brokerage commissions, transfer taxes, soliciting dealer's -
fess, dsaler-management compensation and similar expenses)
paid or payable by any Interested Related Party to acquire
beneficial ownership of any shares of Common Stock within
the three-year period immediately prior to the record date
for the determination of stockholders of this corporation
antitled to vote on or consent to such Business Transaction,

or (ii) the per share book value of the Common Stock
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(computed in accordance with generally accepted accounting
principles) at the end of the fimcal quarter of this
corporation immediately preceding the record date for the
determination of stockholders of this corporation entitled
to vote on or consent to such Business Transaction; (b) the
consideration to be received by holders of Common Stock
other than any Interested Related Party shall be sither in
cash or in the form used by any Interasted Related Party to
acquire the largest number of shares of Common Stock
pravicusly acquired by any Interested Related Party; (c) at
the record date for the determination of stockholders of
this corporation entitled to vote on the proposed Business
Transaction, thera shall be one or wore directors of this
corporation who are not Related Party Directors; and (d) a
proxy statament dascribing the proposed Business Transaction
and complying with the requiremants of the Securities
Exchangs Act of 1934 and ths 7rules and requlations
thersunder (or any subsequent provisions replacing such Act,
rules or requlations) shall be mailed to the holders of
outstanding shares of stock of this corporation entitled to
vote in slections of directors as of the rescord date for the
determination of stockholders of this corporation entitled
to vote on or consent to such proposed Busineas Tran-acﬁion,
at least 30 days prior to the consummation of such Business
Transaction (whether or not such proxy statemant is required

to be mailad pursuant to such Act or subsegquent provisions),
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and such proxy statement shall contain in a prominent place

(i) any recommendations as to the advisability (or inadvisa-
- bility) of the proposed Business Transaction that the
members of the Board of Dirc&tor. of this corporation who
are not Related Party Directors may choose to state, and
(1i) the opinion of an investreant banking firm as to both
(1} the fair market value of any consideration other than
cash to be received par share of Common Stock (as required
by clause (a) above), and (II) the fairness of the terms of
the propossd Business Transaction from the point of view of
the holders of Common Stock other than Interested Related
Parties. Buch investment banking ¢€firm shall bs engaged
solely on behalf of the holders of.COInon Stock other than
Interested Related Partieg, shall ba selected by a majority
of tha directors of this corporation who are not theamsslves
Related Party Directors, shall be paid a reasonable fee for
its services by this corporation upon receipt of such
opinjon and shall ba a major investmant banking firm of
national reputation that has not previously been associated
with any Interestad Related Party. For purposes of clause
(a} above, the term "consideration other than cash to be
received® shall include Common Stock of this cofpotatlon
retained by its stockholders in the event of a Business
Transaction in which this corporation is the surviving

corporation.
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c. Except as otherwise provided in this Article
ELEVENTH, any direct or indirect purchase or other
acquisition by the corporation of any shares of stock of the
corporation owned by any Related Party (as hereinafter
defined) who has beneficially owned such shares of stock for
less than thres years preceding the date of such proposed
purchass or other acquisition shall require the affirmative
vote or consent of the holders of that number of ocutstanding
shares of all classes of stock of this corporation entitled
to vote in eleactions of directors (considered for the
purposas of this Article ELEVENTH as ona class) which equals
the sum of (a) the number ocutstanding shares proposed to be
purchased from such Related Party (as hereinafter defined)
plus (b) ninety percent of the remaining number of
outstanding shares of such voting stock.

D. The provisions of Paragraph C of this Article
ELEVENTH shall not apply to (i) any offer to purchase made
by the corporation which is =made on the sames terms and
conditions to the holders of all shares of stock of the
corporation, (ii) any purchase by the corporation of shares
ownad by a Related Party occurring after the end of thrae
years following the date of the last acquisition by such
Related Party of stock of tha corporation, (iii) any
transaction which may be desmed to‘bo a purchass by the
corporation of sharas of its stock which is wmade in

accordance with the terms of any stock option or other
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employes benefit plan now or hereafter maintained by the
corporation, or (iv) any purchase by the corporation of
shares of its stock at prevailing market prices pursuant to
a stock repurchase program.

E. Excapt as otherwiss provided in this Article
ELEVENTH, a Related Party may not, pursuant to a tender
offer, one or mors market purchases, or otherwise, acquire
directly or indirectly, beneficial ownership of grsater than
twenty percent of the outstanding Common Stock of this
corporation without the prior approval of a majority of the
Board of Directors who are not Related Party Diractors
unless, prior to such acquisition, tha Related Party (a)
nakes a cash tender offer for all of the outltandinq-cOn-on
Stock of this corporation not already beneficially owned by
the Related Party at a price which is at least equal to the
higher of (i) the highest per share price (including any
brokerage commissions, transfer taxes, soliciting dealer's
faes, &.al-r-uannqenont compensation and similar expanses)
paid or payable by the Ralated Party to acquire benaficial
ownership of any shares of Common Stock of this corporation
during the twelve month periocd immediately preceding the
commencement of such tender offer or (ii) the highest
reported market pricea of this corporation's Common Stock
during such twelve month pariod, and (b) purchasss all
shares of this corporation's Common Stock proparly tanderasd

pursuant to such offer.
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F. For the purposes of this Article ELEVENTH:
(1) the term "Business Transaction® shall mean:

(a) any mnerger or consolidation of the
corporation or any of jits subsidiaries with or into any
Ralated Party or any Affiliate or Associate of a Related
Party, or

{(b) any sale, lease, exchange, mortgage,
Pledge, transfer, or other disposition of any assets of this
corporation or any of its subsidiaries to or with any
Related Party or any Affiliate or Associate of a Related
Party if such assets have a book value in excess of 10
percent of the book value (determined in accordance with
generally accepted accounting principles) of the total
consolidated assets of tha corporation and all subsidiaries
which are consolidated for public financial reporting
purposes at the end of its most recent fiscal period ending
prior to the time the determination is made for which
financial information is avallable, or

(c) any issuance, sale, sxchange, transfer
or other disposition by this corporation or any of its
subsidiaries of any securities of this corporation or any of
its subsidiaries to or with any Related Party or any
Affiliate or Associate of a Related Party, or

{d) any recapitalization of this corporation
or any subsidiary, or merger or consolidation of this

corporation with any subsidiary, which has the effect,
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directly or indirectly, of increasing the proportionate
interest of any Related Party or any Affiljate or Associate
of a Relatsd Party in the outstanding stock of any class of
this corporation or any subsidiary:;

{2} thea term "person® shall mean any corporation,
partnership, association, trust, business entity, estate or
individual:;

(3) the terms "Affiliate" and "“Associate”™ shall
have the meaning given them in Rule 12b-2 of ths Ganaral
Rules and Regulations under tha Securities Exchange Act of
1934, as in effect on May 1, 1990;

{4) a Person shall be desmed to be the beneficial
owner of any shares of stock of this corporation

{a) which such Person beneficially owns as
determined pursuant to Ruls 13d-3 of the Genaral Rules and
Regulations under the Securities Exchange Act of 1934, as in
effect on May 1, 1990, or

(b) which such Person has the right to
acquire pursuant to any agresmant, or upon exercise of
conversion rights, warrants or options, or otherwvise,
regardless of whether such right to acquire is presently
exercisable, or

{c) which are bensficially owned, diractly
or indirectly (including shares Qched owned through
applicaticn of clause (b} above), (i) by any Affiliate or

27



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

Associate of such Person, or (ii} by any Person acting in
concert with it, or

{d) which are beaneaficially owned, directly
or indirectly (including shares deemsed owned through
application of clause (b) above), by any Person with which
it or any Affiliate or Associate of it, or any Person acting
in concert with it or with any Affiliate or Associate of it,
has any agrssment, arrangement or understanding with respect
to acquiring, holding, voting or ﬁilponing of stock of this
corporation:

{5) the term "“Ralated Party" shall wmean and
include any Parson who is the beneficial owner, directly or
indirectly, of 10% or nore of the outstanding shares of
stock of this corporatjon entitled to vote in elections of
directors (considered for the purpcses of this Article
ELEVENTH as One class);

(6} the term "Related Party Director® shall »mean
and include each director of this corporation who is hinself
or harself a Related Party or an Affiliate or Associate of a
Related Party or an officer, director or employes of a
Related Party or of an Affiliate or Associate of a Related
Party: and

{(7) the term "Interestsd Rslated Party" shall
mean a Related Party that is a party to a Business
Transaction or is an Affiliate or Associate of a party to a

Business Transaction or will experience an increase in its
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proportionate interest in the outstanding stock of any class
of this corporation as a result of a Business Transaction.

- For the purposes of determining whether a Person is a
Related Party under this Article ELEVENTH, the outstanding
shares of any class of stock of this corporation shall
include ahares deemed owned through application of Clauses
{a}, (b), (c) and (d) of subparagraph (4) above, but shall
not include any other share which may be issuable pursuant
to any agreement, or upon exercise of conversion rights,
varrants or options, or otherwise.

G. On the basis of information known to this
corporation, the Board of Directors of this corporation,
acting by resolutions adopted by a majority of those members
of the Board of Directions who are not themselves Ralated
Party Dirsctors, shall make all determinations to be made
under this Article ELEVENTH, including whethar (1) a Person
baneficially owns 5% or more.of the outstanding shares of
stock of this corporation entitled to vote in elections of
directors, or (2) a Person has the right to acquire shares
of stock of this corporation, or (3) a Person is an
Aftiliate or Associate of another, or (4) a Person has any
agresment, arrangemsnt or understanding with respact to
acquiring, holding, voting or disposing of stock of this
corporation, or (5) a Person is acting in concert with any
other Parson, or (6) an amount sguals or excesds the highest

per share price paid or payable by an Interested Related
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Party for Common Stock, or (7) an amount esquals or exceeds
the per share book value of Common Stock, or (B8) a form of

- consideration other than cash is the same forn as used by an
Interested Related Party to acquire the largest number of
shares of Common Stock prsviously acquired by an Interested
Related Party, or (9) an investment banking firm is a firm
of national reputation, or (10) a fee to be paid an
investaent banking firm is reasonable, or (11) an investment
banking firm has been previcusly associated with an
Interasted Related Party:; and all such determinations shall
be conclusive.

H. In addition to any other requirements for
amendmants to these Articles of Incorporation, no amendment
to thesa Articles of Incorporation shall amend, alter,
change or repeal any of the provisions of this Article
ELEVENTH unless such amandment shnli receive the affirmative
vote or consant of the holdars of that number of cutstanding
shares of all classes of stock of this corporation entitled
to vote in elections of directors (considered for the
purposes of this Article ELEVENTH as one class) which equale
the sum of (a) the number of outstanding shares of such
voting stock benaficlally owned by all Related Parties plus
{b) ninety percent of the remaining number of outstanding
shares of such voting stock that are not bensficially owned
by any Related Party; provided that this Paragraph H of
Article ELEVENTH shall not apply to any amendmant to these
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Articles of Incorporation approved by a resclution adopted
by not less than three-fourths of those members of the Board
of Dirsctors of this corporation holding office at the time
such resolution is adopted who are not themselves Relatesd
Party Directors.

TWELFTH. This corporation reserves the right to amend
thess Articles of Incorporation, and thereby to changa or
repeal any provisions herein contained from time to time,
and all rights conferred upon stockholders by these Articles
of Incorporation are granted subject to this reservation.

THIRTEENTH. The nane and mailing address of the
incorporator of this corporation are Bugenia K. Halm,
P. O. Box 15265, Lakewood, Colorado 80215.

FOURTEENTH. The corporation shall have a perpstual

existencas.
7

{
[ Y7
/r {% L o

7 Bugenia XK. Helm

- YERIFICATION

STATE OF COLORADO )
COUNTY OF JEFFERSON )

I, Judy Ann Daniels, a notary public, hereby certify
that on the 6th day of April, 1990, personally appsared
befors ma Eugenia K. Helm, wvho being by me first duly sworn,
declared that she is the person who signed the foregoing

kb
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document as incorporator and that tha statemants tharein

contained are trus.

=~ Q.tn > ém%;@ﬂcx ;@22&&7

1l 5 West Second Place
Lakewood, Colorado 80228

My commission expires: September 15, 1990

j2
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3 v ARTICLES OF AMENDMENT
‘ o to the
ARTICLES OF INCORPORATION

-

o
£

& LR ankanam,

Pursuant to the provisions of the Colorado Corporation Code, the wndersigned corparation sdopts the following Articles
of Amendmenis @ s Articles of Incorporation: ﬁ“'

FIRST: The pemme of the corporstion ia {(sote 1) _ROCKY Moyntain 6as Transaission Company

MDTHM-MDNMWdeMu June 25,
___.\|ﬂluﬁdlyﬂlCdaubCﬂnn&mChhﬁallnu—un-hdlhh-J(hbr

___.luh--du-ucnl-t;ultrulhumtidhunnnnnnuoiun-hn'bunh-nt
_lL_Siinnudnuumunﬂpudhuvundl-dhntdﬂu;Thl-auoﬁlun!u.d&!n---t-l-
sallicient for approvel.

"FIRST. The name of this corporation is K N TransCclorado, Inc. *

"SECOND. The address of this corporation's registered office in the
State of Colorado is 12055 West Second Place, Lakewood, Colorado 80228. The ~/
name of its registered agent at such address is K N Energy, Inc.”

THIRD: The manner, ¥ act set fonh in such amendmend, in which sny sxchange, reclassification, or sasncelistion of
insued shases provided for in the nmendment sholl be effecwd, is a8 follows: None.

FOURTH: The manaer in which much amendment offacts 8 change in the amount of siated capitsl, and e smount of
stated capital as changed by such avendenent, arw a3 follows:  NOne.

Rocky Transmission Company

(Note 1)

@ NOTES: 1. Exset sorparaic name of sorporation edopting the Artieirs of Amendmants. {11 this s » shange of name smandment the

nomy before (his amtndmand o Nied)
mmuwm

2. Signatures amil tithes of piflesrs sigilng far the corparation.
3. Where mo shores hawe been lesued, signeiure of 2 disecror.

CP04-12-000
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ARTICLES OF AMENDMENT
R to the :
S ARTICLES OF INCORPORATION

Pursuant to the provisions of the Colorado Corporation Code, the undersigned corporation adopts the following Articles
of Amendmems 10 its Articles of Incorporation:
Rocky Mountain Gas Transmission Company

FIRST: The name of the corporation is (note 1)

ECOND: The following amendment to the Articles of Incorporation was adopted on _JUN€ 25,
+ &5 prescribed by the Colorado Corporation Code, in the manner marked with an X below:

—— Such amendment was adopted by the board of direciors where no shares have been issued.

S
19 90

_5_.. Such amendment was adopted by a vote of the sharehokders. The number of shares voted for the amendment was
sullicient for approval,

- "FIRST. The name of this corporation is K N TransColorado, Inc.

"SECOND. The address of this corporation's registered office in the
State of Colorado is 12055 West Second Place, Lakewood, Colorado 80228. The
name of its registered agent at such address is K N Energy, Inc.”
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DEPARTMENT OF
STATE

CERTIFICATE

I, VICTORIA BUCKLEY, SECRETARY OF STATE OF THE STATE OF

COLORADO HEREBY CERTIFY THAT ACCORDING TO THE RECORDS OF
THIS OFFICE,

K N TRANSCOLORADO, INC.
(COLORADO CORPORATION)

FILED A CERTIFICATE OF AUTHORITY ON OCTOBER 8, 1998
- TO DO BUSINESS IN THE STATE OF COLORADO UNDER THE NAME OF

TRANSCOLORADO GAS TRANSMISSION COMPANY
AND IS DULY ORGANIZED AND IN GOOD STANDING AND IS AUTHORIZED

AND COMPETENT TO TRANSACT ITS BUSINESS OR CONDUCT ITS
AFFAIRS WITHIN THE STATE OF COLORADO.

Dated: October 08, 1958

ﬂ .
SECRETARY OF STATE %j
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DEPARTMENT OF
STATE

CERTIFICATE

I, NATALIE MEYER, SBeoretary of State of the State of

Colorado hereby certify that the prerequisites for the

issuance of this certificate have been fulfilled in compli-
ance with lav and are found to conform to lav.

Aoocordingly, the undersigned, by virtue of the authority
vested in me by law, hereby issues A CERTIFICATE OF

AMENDMENT TO K N TRANSCOLORADO, INC., FORMERLY KNOWN AS
ROCKXY MOUNTAIN GAS TRANSMISSION COMPANY.

Dated: JUNE 26, 1890

."7,,.4 oA Z{/C-) ( (.»’,
T' ' SECRETARY OF snna(
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BYLAWS
OF

ROCKY MOUNTAIN GAS TRANSMISSION COMPANY

ARTICLE 1
QFFICES: REGISTERED AGENT

Section 1.1 Reqistered Office and Aqgqept. The corporation
shall maihtain in the State of Colorado a registered office
and a registered agent whose business office is identical with

such registered office. |
Section 1.2 pripcipal Business Office: Other offices.
The corporation shall have its principal business office at
such location within or without the State of Colorado as the
board of directors may from time to time determine. The
- corporation may have other offices within or without the State

of Colorado. .

ARTICLE 2
STOCKHOLDERS
Section 2.1 Annual Meeting. The annual meeting of the
stockholders of the corporation (the "stockholders") shall be
held each year at such time and date as the board of directors
of the corporation (the "board of directors") may designate
prior to the giving of notice of such meeting, for the purpose
of electing directors and for the transaction such other

business as may properly come before the meeting.
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Section 2.2 Special Meetings. Special meetings of the

stockholders of the corporation may be called by the chairman
of the board, if any, or the president of the corporation, in
his or her discretion, and shall be called by the president or
secretary at the request in writing of not less tﬁan two-
thirde of the directors of the corporation then holding office
or at the request in writing of the holders of shares of stock
of the corporation entitled to cast at least two-thirds of the
total votes which all of the outstanding shares of stock of
the corporation would be entitled to cast at such meeting.
Such written request shall state the purpose or purposes of
the proposed meeting.

Section 2.3 Place of Meetinggs. The board of directors
may designate any place, either within or without the State of
-’ Colorado, as the place of meeting for any annual or special
meeting of the stockholders, but if no such designation is
made prior to the giving of notice of such meeting, the place
of meeting shall be the principal business office of the
corporation.

Section 2.4 NQ;igg_g;;ngggingg. (a) Except as otherwise
préscribed by statute or by the articles of incorporation of
the corporation, written or printed notice stating the place,
date and hour of the meeting of the stockholders and, in the
case of a special meeting, the purpose or purposes for which
the meeting is called, shall be given to each stockholder of

racord entitled to vote at the meeting, not less than 10 nor
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more than 60 days before the date of the meeting or, in the
case of a meeting called for the purpose of acting upon a
merger or consolidation, not less than 20 nor more than 60
days before the meeting. Such notice shall be given by or at
the direction of the secretary of the corporation. If mailed,
such notice shall be deemed to be given when deposited in the
United States mail addressed to the stockholder at his or her
address as it appears on the records of the ‘corporation, with
postage thereon prepaid. If delivered (rather than mailed) to
such address, such notice shall be deemed to be given when so
delivered.

(b) When a meeting is adjourned to another time or place,
notice thereof need -not be given to the stockholders if the
time and place thereof are announced at the meeting at which
- the adjournment is taken, unless the adjournment is for more

than 30 days or unless a new record date is fixed for the
adjourned meeting.

Section 2.5 Wajver of Notice. A waiver of notice in
writing signed by a stockholder entitled to such notice,
whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice. Attendance of
a stockholder in person or by proxy at a meeting of the
stockholders shall constitute a waiver of notice of such
meeting except when the stockholder or his or her proxy
attends the meeting for the express purpose of objecting, at

the beginning of the meeting, to the transaction of any
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business because the meeting is not lawfully called or
- convened.

Section 2.6 Record Dateg. In order that the corporation
may determine the stockholders entitled to notice of or to
vote at any meeting of the stockholders or any adjournment
thereof, or entitled to express consent to corporate action in
writing without a meeting, or entitled to receive payment of
any dividend or other distribution or allotment of any rights,
or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any
other lawful action, the board of directors may fix, in
advance, a record date, which shall not be more than 60 nor
less than 10 days before the date of such meeting (or 20 days
if a merger or consolidation is to be acted upon at such

- meeting), nor more than 60 days prior to any other action.
Only those who shall be stockholders of record on the record
date so fixed as aforesaid shall be entitled to such notice
of, and to vote at, such meeting and any adjournment thereof,
or to express such consent, or to receive payment of such
dividend or other distribution or allotment of rights, or to
exercise such rights, or to be treated as stockholders for
purposes of any other lawful action, as the case may be,
notwithstanding the transfer of any stock on the books of the
corporation after the applicable record date.

Section 2.7 Lists of Stockholders. The officer who has

charge of the stock ledger of the corporation shall prepare
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and make, at least 10 days before each meeting of the stock-
holders, a complete list of the stockholders entitled to vote
thereat, arranged in alphabetical order and showing the
address of and the number of shares registered in the name of
each stockholder. Such list shall be open to the examination
of any stockholder for any purpose germane to the meeting,
during ordinary business hours, for a period of at least 10
days prior to the meeting, either at a place within the
municipality where the meeting is to be held, which place
shall be specified in the notice of the meeting, or, if not so
specified, at the place where said meeting is to be held, and
the list shall be produced and kept at the time and place of
the meeting during the whole time thereof, for inspection by
any stockholder who may be present.
- Section 2.8 OQuorum and Vote Reguired for Action. The
holders of shares of stock of the corporation entitled to cast
a majority of the total votes which all of the outstanding
shares of stock of the corporation would be entitled to cast
at the meeting, when présent in person or by proxy, shall
constitute a quorum at any meeting of the stockholders;
provided that if a quorum is not present, then holders who are
present in person or by proxy, by a majority of the votes
cast, may adjourn the meeting from time to time. If a quorum
is present at any meeting of the stockholders, a majority of
the votes entitled to be cast by those stockholders present in
person 6: by proxy shall be the act of the stockholders,
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unless a different number of votes is required by statute or

- the certificate of incorporation of the corporation. At any
adjourned meeting at which a quorum is present, any business
may be transacted which might have been transacted at the
original meeting. Withdrawal of stockholders from any
meeting shall not cause failure of a duly constituted quorum
at that meeting.

Section 2.9 Proxjes. Each stockholder entitled to vote
at a meeting of the stockholders or to express consent to
corporate action in writing without a meeting may authorize
another person or persons to act for him or her by proxy, but
no proxy shall be valid after eleven months from its date
unless otherwise provided in the proxy. Such proxy shall be
in writing and shall be filed with the secretary of the

- corporation before or at the time of the meeting or the giving
of such written consent, as the case may be. Every proxy
shall be revocable at the pleasure of the stockholder execut-
ing it, except that a duly executed proxy shall be irrevocable
if it states that it is irrevocable and if, and only as long
as, it is coupled with an interest sufficient in law to
support an irrevocable power.

Section 2.10 Yoting of Shareg. Each stockholder shall be
entitled to such vote (in person or by proxy) for each share
of stock having voting power held of record by such stockhold-
er as shall be provided in the articles of incorporation of

the corporation or, absent provision therein fixing or denying
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voting rights, shall be entitled to cne vote per share on each
- matter to be voted upon.

Section 2.11 Voting by Ballot. All elections of direc-
tors shall be by written ballot. Any other question or
election at a meeting of the stockholders may be decided by
written ballot or voice vote as ordered by the presiding
officer unless otherwise provided in the articles of incor-
poration of the corporation or required by statute.

Section 2.12 Inspectors. At any meeting of the stock-
holders, the presiding officer may, or upon the request of any
stockholder shall, appoint one or more persons as inspectors
for such meeting. Such inspectors shall ascertain and report
the number of shares represented at the meeting, based upon
their determination of the validity and effect of proxies;

-’ count all votes and report the results; and do such other acts
as are proper to conduct the voting with impartiality and
fairness to all the stockholders. Each report of an inspector
shall be in writing and signed by such inspector or a majority
of them if there is more than one inspector acting at such
meeting. If thera is more than one inspector, the report of

- a majority of them shall be the report of the inspectors. The
report of the inspector or inspectors on the number of shares
represented at the meeting and the results of the voting shall
be prima facle evidence thereof.

Section 2.13 Organization: Procedural Matters. At any
meeting of the stockholders, the chairman of the board of the
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corporation, if any, or in his absence, the president of the
corporation shall act as chairman of the meeting. In the
absence of the chairman of the board and the president, the
board of directors shall appoint a person to act as chairman
of the meeting, but if no such appointment is made, then a
person chosen by a majority of the votes entitled to be cast
by the stockholders present in person or by proxy at the
meeting shall act as chairman of the meeting. The secretary
of the corporation or, in such secretary's absence, an
assistant secretary of the corporation, shall be the secretary
of any meeting of the stockholders, but if neither the
secretary nor an assistant secretary of the corporation is
present, the chairman of the meeting shall appoint a secretary
of the meeting. The chairman of the meeting shall have the

- right to decide, without appeal, all procedural matters before
the meeting.

Section 2.14 Informal Action. 1If the matter to be acted
upon previously has been approved by the board of directors
and directed by such board to be submitted to the stockholders
for their action thereon by written consent, then any such
corporate action upon which a vote of the stockholders is
required or permitted may be taken without a meeting, without
pfior notice and without a vote, if a consent in writing,
setting forth the action so taken, shall be signed by the
holders of outstanding shares of stock of the corporation

entitled to cast not less than the minimuxm number of votes
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that would be necessary to authorize or take such action at a
meeting at which all shares of stock of the corporation
entitled to vote thereon were present and voted. Prompt
notice of the taking of the corporate action without a meeting
by less than unanimous written consent shall be given to those

stockholders who have not so consented in writing.

ARTICLE 3
DIRECTORS

Section 3.1 Powers. The business and affairs of the
corporation shall be managed under the direction of its board
of directors, which may exercise such powers and do all such
lawful acts and things as are not by statute or by the
articles of incorporation of the corporation or by these
bylaws directed or required to be exercised or done by the
stockholders.

Section 3.2 Number, Election, and Term of Office. The
number of directors which shall constitute the whole board of
directors shall be three. There shall be one director in
Class I, one director in Class II, and one director in Class
I1I. Except as provided in Section 3.3, one director shall be
elacted at each annual meeting of the stockholders as provided
in this Section 3.2. The term of office of the Class I
director shall expire at the annual election of directors by
the stockholders in 1992, the term of office of the Class II
director shall expire at the annual election of directors by

the stockholders in 1993, and the term of office of the Class
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III director shall expire at the annual election of directors

- by the stockholders in 1994, or thereafter in each case until
their respective successors are duly elected and qualified.
At each annual election of directors by the stockholders, the
successor to the class of director whose term then expires
shall be identified as being of the same class as the director
he or she succeed and shall be elected for a term expiring at
the election of directors at the third succeeding annual
meeting of the stockholders, or thereafter when his or her
order respective successor(s) in each case is thereafter duly
elected and qualified.

Section 3.3 VYacancies. Vacancies occurring in the board
qf directors and newly created directorships resulting from
any increase in the authorized number of directors of the

- corporation may be filled by a majority of the directors of
the corporation then in office, although less than a quorum,
or by a sole remaining director, and any director so chosen
shall hold office until the next election of directors of the
class for which he shall have been chosen and until his
successor is duly elected and qualified.

- Section 3.4 Regqular Meetings. Regqular meetings of the
board of directors may be held without notice at such time and
at such place as shall from time to time be determined by the
board of directors.

Section 3.5 §Special Meetings. Special meetings of the
board of directors may be called by the chairman of the board,

e’ 10
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if any, or by the president of the corporation or bir any two
directors. The person or persons calling a special meeting of
the board of directors shall fix the time, date, and place at
which the meeting shall be held, and such time, date, and

place shall be specified in the notice of such meeting.
Section 3.6 Notice to pDirectorg. Notice of special
meetings of the board of directors, unless waivedi, shall be
given to a director in person, by mail, by teleqgram or cable,
by telegram or wireleas, or by any other means of transmis-
sion. Notice by mail and, except in emergency situations as
described below, notice by any other means shall be given at
least 48 hours before the meeting. For purposes of dealing
with an emergency situation, as conclusively determined by the
directors or officer calling the meeting, notice may be given
- in person or by means of transmission other than mail not less
than two hours prior to the meeting. If the secretary of the
corporation shall fail or refuse to give such notice, then the
notice may be given by the directors or officer calling the

meeting.

If notice to a director is given by mail, such notice
shall be deemed to have been given when deposited in the
United States mail, postage prepaid, addressed to the director
at his or her address as it appears on the records of the
corporation. If notice to a director is given by telegram,
cable, or other means that prdvide written notice, such notice

shall be deemed to have been given when delivered to any
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authorized transmission company, with charges prepaid,
- addressed to the director at his or her address as it appears
on the records of the corporation. If notice to a director is
given by telephone, wireless, or other means of voice trans-
mission, such notice shall be deemed to have been given when
such notice has been transmitted by telephone, wireless, or
such other means to such number or call designation as may
appear on the records of the corporation for such director.

Section 3.7 Waiver of Notice. A written waiver of
notice,'signed by a director entitled to notice of a meeting
of the board of directors or of a committee of such board of
which‘the director is a member, whether before or after the
tine stated therein, shall be deemed equivalent to the giving
of such notice to that director. Attendance of a director at

- a meeting of the board of~directors or of a committee of such
board of which the director is a member shall constitute a
waiver of notice of such meeting except when the director
attends the meeting for the express purpose of objecting, at
the beginning of the neeting, to the transaction of any
business because the meeting is not 1lawfully called or
convened.

Section 3.8 Quorum and Manner of Acting. Except as
otherwise provided by statute or by the articles of incorpora-
tion or by these bylaws, at least the majority of the total
number of directors of the corporation holding office at the
time shall constitute a quorum at any meeting of the board of

Seaper” 12
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directors and the act of a majority of the directors qf the

corporation present at any meeting of the board of directors

at which a quorum is present shall be the act of the board of
directors. 1In the absence of a quorum, a majority of the
directors of the corporation present may adjourn the meeting
from time to time until a quorum may be had. Notice of any
adjourned meeting need not be given. -

Section 3.9 Attendance by Conference Telephope. Members
of the board of directors or any committee of such board may
participate in a meeting of aﬁch board or committee by means
of conference telephone or similar communications equipment
vhich allows all persons participating in the meeting to hear
each other, and such participation in a meeting shall con-
stitute presence in person at such a weeting.

- Section 3.10 Informal Action. Unless otherwise
restricted by statute, the articles of incorporation of the
corporation or these bylaws, any action required or permitted
to be taken at any meeting of the board of directors or of anf
committee thereof may be taken without a meeting if a written
consent thereto is signed by all the directors or by all the
members of such committee, as the case may be, and such
written consent is filed with the minutes of proceedings of
the board of directors or of such committee.

Section 3.11 Compensation. The directors may be paid for
their services and reimbursed for their expenses, if any, of

attendance at each meeting of the board of directors and at
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each meeting of any committee of such board of which they are

members, as the board of directors shall from time to time

determine. The board of directors, irrespective of any

personal interest of any of its members, shall havo authority

to fix compensation of all directors for services to the
corporation as directors or officers thereof, or otherwise.

Section 3.12 Rg_ugngﬂ.mu_ngngul Any director may

resign at any time. Any director of the corporation or the
entire board of directors may be removed, but only for cause,

by .the holders of shares of stock of the corporation entitled

to cast a majority of the total votes which all of the

outstanding shares of stock of the corporation would be

entitled to cast at an election of directors.

Section 3.13 Organization. At any meeting of the.board

-’ of directors, the chairman of the board of the corporation, if

any, or in his absence the president of the corporation shall

act as chairman of the meeting. In the absence of the

chairman of the board and the president, the directors present

at the meeting shall appoint o person to act as chairman of

the meeting. The secretary of the corporation or, in his or

her absence, an assistant secretary of the corporation, shall

be the aeoretary of any meeting of the board of directors, but

® i.f neither the secretary nor an assistant secretary of the

corporation is present, the chairman of the meeting shall

appoint a secretary of the meeting. The chairman of the
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meeting shall have the right to decide, without appeal, all
- procedural matters before the meeting.

Section 3.14 Personal Liability. A director of the
corporation shall not be personally liable to the corporation
or 1its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any
breach of the director's duty of loyalty to the éorporation or
iﬁs stockholders, (ii) for acts or omissions not in good faith
or which involve intentiénal mnisconduct or a knowing;violation
of law, (iii) for acts specified in Section 7-5-114 of the
Colorado Corporation Code, or (iv) for any transaction from

which the director derived an improper personal benefit.

ABTICLE 4

COMMITTEES
Section 4.1 Commjitteegs. The board of directbrs may, by
resolution passed by a majority of the whole board, designate
one or more committees, each committee to consist of two or
more of the directors of the corporation, which to the extent
provided in the resolution, shall have and may exercise the
povwers of the board of directors with respect to the manage-
ment of the business and affairs of the corporation and may
authorize the seal of the corporation to be affixéd to all
papers which may require it; but no such committee shall have
the power or authority of the board in reference to amending
the articles of incorporation of the corporation, adopfing an

agreement of merger or consolidation, recommending to the
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stockholders the sale, lease, or exchange of all or substan-

- tially all of the corporation's property and assets, recom-
mending to the stockholders a dissolution of the corporation
or a revocation of a dissolution or amending the bylaws of the
corporation; and unless the resolution expressly so provides,
no such committee shall have the power or authority to declare
a dividend or to authorize thé issuance of stock of the
corporation. Such committee or cdnnittaas shall have such
name or names as may be determined from time to time by
resolution adopted by the board of directors, and the board of
directors may designate one or more directors as alternate
members of any conimittee, who may replace any absent or
disqualified member at any meeting of the committee. Addi-
tionally, in the absence or disqualification of any member of

e any such committee, the member or members thereof present at
any meeting and not disqualified from voting, whether or not
a quorum, may unanimously appoint another member of the board
of directors to act at the meeting in the place of any such
absent or disqualified member.

Section 4.2 cCommittee Records. Each committee of the
boafd of directors shall keep regular minutes of its meetings
and report the same to the board of directors.

Section 4.3 OQuorum and Procedure. Except as otherwise
provided by the resolution of the board of directors designat-
ing such committee or in any amen§ment to such resolution or

by these bylaws, a majority of the members of a committee of
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the board of directors shall be necessary to constitute a
quorun of that committee, and in every case, and the act of a
majority of the members of the committee present at any
meeting at which a quorum is present shall be the act of such
committee. It shall fix its own rules of procedure and shall
meet as provided by such rules or by resolution of the board
of directors, and it shall also meet at the call of the
chairman or of any two members of the committee. Should a
committee fail to fix its own rules therefor, the provisions
of these bylaws, pertaining to the calling of meetings and
conduct of business by the board of directors, shall apply as

nearly as may be appropriate.

ARTICLE 5
OFFICERS
Section 5.1 pDesignation, Number, Election. The board of

directoras, at its initial meeting and thereafter it its tirst
regular meeting after each annual meeting of the stockholders,
shall choose the officers of the corporation. Such officers
shall be a president, one or more vice presidents (oné or more
of whom may be designated executive vice presidents or senior
vice presidents), a secretary, a treasurer, and such assistant
secretaries and assistant treasﬁrors as the board of directors
may choose, and may also include a chairman of the board. The
board of directors may appoint such other officers and agents
as it shall deem necessary, who shall hold their offices for
such terms and shall exercise such powers and perform such

e 17
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duties as shall be determined from time to time by the board

of directors. Any two or more offices maf be held by the same

person. Except as provided in Article 6, election or appoint-

ment as an officer shall not of itself create contract rights.

Section 5.2 ggmpgn;j;ign. The compensation of all

officers and agents of the corporation chosen by the board of

directors shall be fixed by such board, and no officer shall

be prevented from receiving such compensation by reason of the
fact that he or she is also a director of the corporation.

Section 5.3 Term of Office, Removal, Vacancies. Unless

otherwise determined by the board of directors at the time the

officer is appointed, each officer of the corporation chosen

by the board of directors shall hold office until the next

annual appointment of officers by the board of directors and

- until his or her successor iﬁ duly appointed and qualified, or

until his or her earlier death, resignation, or removal in the

manner hereinafter provided. Any officer or agent chosen by

the board of directors may be removed at any time by the board

of directors whenever in its judgment the best interests of

the corporation would be served thereby, but such removal

shall be without prejudice to the contract rights, if any, of

the person so removed. Any vacancy occurring in any office of

the corporation at any time or any new offices may be filled

by the board of directors for the unexpired portion of the

ternm.
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Section 5.4 Chairman of the Board. The chairman of the

- board of the corporation, if there is one, shall preside at
all meetings of the stockholders and of the board of directors
and shall perform such other duties and have such powers as
may be assigned by the board of directors, including designa-
tion as chief executive officer if the president is not so
designated.

Section 5.5 President. The president shall be the chief
executive officer of the corporation unless the chairman is so
designated, in which event the president shall be chief
operating officer of the corporation. The chief executive
officer, whether the chairman or the president, shall be an ex
officio member of all standing committees and shall have
general and active management and control of the bﬁsineas and

e affairs of the corporation subject to the control of the board
of directors. In general, the chief executive officer shall
discharge all duties.incident-to the principal executive
office of the corporation and such other duties as may be
prescribed by the board of directors from time to time.
Without limiting the generality of the foregoing, the chief
executive officer shall see that the resolutions and directors
of the board of directors are carried into effect except in
those instances in which that responsibility is specifically
assigned to some dther person by the board of directors. 1In
the absence of the chairman of the board or if there be no

chairman of the board, the president shall preside at all

b 19



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

meetings of the stockholders and directors and shall have the

- plenary power to set the agenda, to determine the procedure
and rules of order and to make definitive rulings at stock-
holders' meetings. Except in those instances in wh:i.ch the
authority to execute is expressly delegated to another officer
or agent of the corporation, or a different mode of execution
is expressly prescribed by the board of directors, the
president may execute for the corporation certificates for its
shares of stock (the issue of which shall have been authorized
by the board of directors) and any contracts, deeds,
mortgages, bonds, or other instruments which the board of
directors has authorized, and may (without previous authoriza-
tion by the board of directors) execute such contracts and
other instruments as 1.:.he conduct of the corporation's business

- in its ordinary course requires, and may accomplish such
execution in each case either under or without the seal of the
corporation and either individually or with the secretary, any
assistant secretary of any other officer thereunto authorized
by the board of directors, according to the requirements of
the form of the instrument. The president may vote all
securities which the corporation is entitled to vote except as
and to the extent such authority shall be vested in a differ-
ent officer or agent of the corporation by the board of
directors. '

Section 5.6 Yice President(s). The vice president (and,

in the event there is more than one vice president, each of
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the vice presidents) shall render such assistance to the
president in the discharge of his or her duties as the
president may direct and shall perform such other duties as
from time to time may be assigned by the président or by the
board of directors. In the absence of the president or in the
event of his or her inability or refusal to act, the vice
president (or in the event there may be more than one vice
president, the vice presidents in the order designated by the
board of directors, or by the president if the board of
directors has not made such a designation, or in the absence
of any designation, then in the order of seniority of tenure
as vice president) shall perform the duties of the president
and, when so acting, shall have all the powers of and be
subject to all the restrictions upon the president. Except in
- those instances in which the authority to execute is expressly
delegated to another officer or agent of the corporation or a
different mode of execution is expressly prescribed by the
board of directors, the vice president (or each of them if
there are more than one) may execute for the corporation
cartificates fdr its shares of stock (the issue of which shall
- have been authorized by the board of directors) " and any
contracts, deeds, mortgages, bonds, or other instruments which
the board of directors has authorized, and may (without
previous authorization by the board of directors) execute such
contracts and other instruments as the conduct of the corpora-

tion's business in its ordinary course requires, and may
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accqmplish such execution in each case either under or without

- the seal of the corporation and either individually or with
the secretary, any assistant secretary, or any other officer
thereunto authorized by the board of directors, according the
requirements of the form of the instrument.

Section 5.7 TIreasurer. The treasurer shall perform all
the duties incident to the office of treasurer and such other
duties as from time to time may be assigned by the board of
directors or the chief executive officer. Without limiting
the generality of the foregoing, the treasurer shall have
charge and custody of all funds and securities of the corpora-
tion and be responsible therefor and for the receipt and
disbursement thereof. If required by the board of directors,
the treasurer shall give a bond for the faithful discharge of

b his or her duties in such sum and with such surety or sureties
as the soard of directors may determine.

Section 5.8 Secretary. The secretary shall perform all
duties.incident to the office of secretary and such other
duties as from time to time may be assigned by the board of
directors or the chief executive officer. Without limiting
the generaiity of the foregoing, the secretary spall (a)
record the minutes of the meetings of the stockholders and the
board of directors and committees of the board of directors in
one or more books provided for that purpose and shall include
in such books the actions by written consent of the stockhold-

ers, the board of directors, and committees of the board of
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directors; (b) see that all‘notices are duly given in accor-
dance with the provisions of these bylaws or as required by
statute; (c) be the custodian of the corporate records and the
seal of the corporation; (d) keep a register of the post
office address of each stockholder which shall be furnished to
the secretary by such stockholder; (e) sign with the chairman
of the board, the president, or a vice president, or any other
officer thereunto authofized by the board of directors,
certificates for shares of stock of the corporation (the issue
of which shall have been authorized by the board of directors)
and any contracts, deeds, mortgages, bonds, or other instru-
nents which the board of directors has authorized, and may
(without previous authorization by the board of directors)
sign with such other officers as aforesaid such contfacts and
- other instruments as the conduct of the corporation's-business
in its ordinary course requires, in each case according to the
requirements of the form of the instrument, except when a
different mode of execution is expressly prescribed by the
board of directors; and (f) have general charge of the stock
transfer books of the corporation.

Section 5.9 Assistant Treasurers and Asglstant
Secretaries. Tha assiqtant treasurers and assistant

secretaries shall perform such duties as shall be assigned to
them by the treasurer, in the case of assistant treasurers, or
the secretary, in the case of assistant secretaries, or by the

board of directors, the chairman of the board, if any, or
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president in either case. Each assistant secretary may sign
- with the chairman of the board, the president, or a vice
president, or any other officer thereunto authorized by the
board of directors, or any other officer thereunto authorized
by the board of directors, certificates for shares of stock of
the corporation (thé issue of which shall have been authorized
by the board of directors) and any contracts, deeds, mortgag-
es, bonds, or other instruments which the board of directors
has authorized, and may (without previous authorization by the
board of directors) sign with such other officers as aforesaid
such contractsa and other instruments as the conduct of thle
corporation's business in its ordinary course requires, in
each case according to the requirements of the form of the
instrument, except when a different mode of execution is
oo expressly prescribed by the board of directors. The assistant
treasurers shall, if required by the board of directors, give
bonds for the faithful discharge of their duties in such sums
and wigh such sureties as the board of directors shall

determine.

ARTICLE 6

INDEMNIFICATION , :
Section 6.1 Indemnification of Officers and Directors.

(a) The corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threat-
ened, pending or completed action, suit, or proceeding,
whether c¢ivil, criminal, administrative, or investigat;ive

~— 24
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(other than an action by or in the right of the corporation)

- by reason of the fact that he or she is or was a director or
otticer of the corpofation, or is or was serving at the
request of the corporation as a director or officer of another
corporation, partnership, joint venture, trust, or other
enterprise, against expenses (including attorney's fees),
judgments, fines, and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such
action, suit, or proceeding if he or she acted in good faith
and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation and, with
respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful.
The termination of any action, suit, or proceeding by judg-

-’ nment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in
a manner which he or she reasonably believed to be in or nﬁt
opposed to the best interests of the corporat}on and, with
respect to any criminal action or proceeding, had reasonable
cause to believe that his or her conduct was unlawful.

(b) The corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threat-
ened, pending, or completed action or suit by or in-the right
of the corporation to procure a judgment in its favor by

reason of the fact that he or she is or was a director or
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officer of the corporation, or is or was serving at the

- requast of the corporation as a director or officer of another
corporation, partnership, joint venture, trust, or other
enterprise, against expenses (including attorney's fees)
actually and reasonably incurred by him or her in connection
with the defense or settlement of such action or suit if he or
she acted in good faith and in a manner he reasonably believed
to be in or not qpposed to the best interests of the corpora-
tion and except that no indemnification shall be made in
respect of any claim, issue, or matter as to which such person
shall have been adjudged to be liable to the corporation
unless and only to the extent that the court in which such
action or suit was brought shall determine upon application
that, despite the adjudication of 1iability but in vi?w of all

hd the circﬁnstnnces of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the
court shall deem proper.

{c) To the extent that any person referred to in
paragraphs (a) and (b) of Section 6.1 has been successful on
the merits or otherwise in defense of any action, suit, or
proceeding referred to therein or in defense of any claim,
issue, or matter therein, such person shall be indemnified
against expenses (including attorney's fees) actually and
reasonably incurred by him or her in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) of

Section 6.1 (unless ordered by a court) shall be made by the
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corporation only as authorized in the specific case upon a

- determination that indemnification of the director or officer
is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in paragraphs (a) and
(b) of Section 6.1. Such determination shall be made (i) by
the board of directors who were not parties to sﬁch action,
suit or proceeding, or (ii) by independent legal counsel in a
written bpinion, it such quorum is not obtainable, or even if
obtainable, a quorum of disihterostod directors so directs, or
(iii) by the stockholders.

(e) Expenses incurred by any person who may have a right
of indemnification hereunder in defending a civil or criminal
action, suit, or proceeding shall be paid by the corporation
in advance of the final dispositionlof such action,.nuit, or

-’ proceeding as authorized by the board of directors upon
receipt of an undertaking by or on behalf of such person to
repaf such amount unless it shall ultimately be determined
that he or she is not entitled to be indemnified by the
corporation as provided in this Article 6. ~

(f) The right to indemnification provided by this Article
6 shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under any
statute, bylaw, agreement, vote of stockholders, or disinter-
ested directors or otherwise, both as to action in his or her
official capacity and as to action in another capacity while

holding such office, and shall continue as to a person who has
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ceased to be a difector or officer and shall inure to the
benefit of the heirs, executors, and administrators of such a
person.

(g) The corporation shall have power to purchasﬁ and
maintain insurance on behalf of any person who is or was a
director, officer, employee, or agent of the corporation, or
is or was serving at the request of the corporation as a
director, officer, employee, or agent of another corporation,
partnership, joint venture, trust or other enterprise, against
any liability asserted against him or her and incurred by him
or her in any such capacity, or arising our of his or her
status as such, whether or not the corporatioh ﬁould have the
power to indemnify him or her against such liability ﬁnder the
provisions of this Article 6. |
- (h) For purposes of this Article 6, references to "the

corporation® shall include, in addition to the resulting
corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation of
merger with the corporation which, if its separate existence
had continued, would have had power and authority te indemnify
its directors and officers, so that any person who is or was
a director of officer of such constituent corporation, or is
or was serving at the request of such constituent corporation
as a director or officer of another corporation, partnarship,
joint venture, trust, or other enterprise, shall stand in the

same position under the provisions of this Article 6 with
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respect to the corporation as he or she would have with
- respect to such constituent corporation if its separate
existehce had continued.

(1) For purposes of this Article 6, references to "other
enterprises™ shall include employee benefit plans; references
to "finesa" shall include any excise taxes assessed on a person
with respect to an employee benefit plan; and references to
"garving at the request of the corporation” shall include any
service as a director or officer of the corporation which
imposes duties on, or involves services by, such director or
officer with respect to any employee benefit plan, its
participants, or beneficiaries; and a person who acted in good
faith and in a manner he or she reasonably believed to be in
the interest of the participants and benericia:.ries.‘ of an

hd employee benefit plan shall be deemed to have acted in a
manner ‘'not opposed to the best interests of the corporation"
as referred to in this Article 6.

Section 6.2 Indemnification of Emplovees and Agents. The
board of directors may, by réaolﬁtion, extend the indemnifica-
tion provisions of this Article 6 to any person who was br is
a party or is threatened toc be made a party to any threatened,
pending or completed action, suit, or proceeding by reason of
the fact that he or she is or was an employee or agent of the
corporation, or is or was serving at the request of the

corporation, or is or was serving at the request of the
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corporation as an employee or agent of another corporation,
- partnership, joint venture, trust, or other enterprise.
Section 6.3 cContract with the Corporation. The pro-
visions of this Article 6 shall be deemed to be a contract
between the corporation and each person who serves as such
officer or director (or, if extended to employees and agents
pursuant to Section 6.2, who serves as such employee or agent)
in any such capacity at any time while this Article 6 and the
relevant provisions of the Colorado Corporation Code or other
applicable laws, if any, are in effect, and any repeal or
modification of any such law, any other applicable law, or of
this Article 6 shall not diminish any rights to indemnifica-
tion or advancement of expenses with respect to any state of
facts then or theretofore existing or any action, .suit, or
- proceeding theretofore or thereafter brought or threatened
based in whole or in part upon any such state of facts.
Section 6.4 Q;hg;;B1gh;§_g£_1nggnnixig§;19n. The indem-
nification provided or permitted by this Article 6 shall not
be deemed exclusive of any other rights to which those
indemnified may be entitled by law or otherwise, and shall
conﬁinue as to a person who has ceased to be a director,
officer, employee, or agent and shall inure to the benefit of
the heirs, executors, and administrators of such person.
Section 6.5 Indemnification Pavments. If a claim under
Article 6 is not paid in full by the corporation within 30

days after a written claim has been received by the corpora-
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tion, the claimant may at any time thereafter bring suit
against the corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the‘claimant
shall be entitled to be paid also the expense of prosecuting
such claim. It shall be a defense to any such action (other
than an action brought to enforce a claim for expenses
incurred in defending any proceeding in advance of its final
disposition where the required undertaking has been tendered
to the corporation) that the claimant has not met the stan-
dards of conduct which make it permissible under the Colorado
Corporation Code for the corporation to indemnify the claimant
for the aﬁount claimed, but the burden of proving such defense
shall be -on the corporation. Neither the failure of the
corporation (including its board of directors, independent
- legal counsel, or its stockholders) to have made a.détermina-
tion prior to the commencement of such action thgt inden-
nification of the claimant is proper in the circumstances
because he has met the applicable standard of conduct set
forth in the Colorado Corporation Code, nor an actual deter-
nination by the corporation (inéluding its board of directors,
independent leqgal counsel, or its stockholderi) that the
claimant has not met such applicable standard of conduct,
shall be a defense to the action or create a presumption that

the claimant has not met the applicable standard of conduct.
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ARTICLE 7?7

4 QEBIIEIQAIEE_QE_EIQQK_AHD_IHEIh_IBBHEEBB

Section 7.1 Form and Execution of Certificates. Every
hblder of stock in the corporation phall be entitled to have
a cértificate signed by, or in the name of, the corporation by
the chairman of the board, the president or a vice president,
and by the secretary or assistant secretary of the corpora-
tion, certiftying the number of shares owne&. such certifi-
cates shall be in aﬁch form as may be determined by thorboard
of directors. During any period when more than one class of
stock of the corporation is authorized, there will be set
forth on the face or back of the certificates which the
corporation shall issue to represent each class or series of
stock a statement that the corporation will furnish, without
charge to each stockholder who so requests, the designations,
preferences and relative, participating, optional, or other
special rights of each class of stock or series thereof and
the qualifications, linitations,‘ or restrictions of such
preferences and/or rights; In case any officer, transfer
agent, or registrar of the corporation who has qigned, or
whose facsimile signature was placed upon, such certificate
had not ceased to be such officer, transfer agent, or
registrar of the corporation.

Section 7.2 Replacement Certificates. The corporation
may issue a new certificate of stock in place of any certifi-

cate theretofore issued by it alleged to have ‘l‘:een lost,

' 32



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

stolen, or destroyed, upon the making of an affidavit of the

- fact by the person claiming the certificate to be lost,
stolen, or destroyed. When authorizing such issue of a new
certificate, the president or any vice president of the
corporation, in his or her discretion and as a condition
precedent to the issuance thereof, may require the owner of
such lost, stolen, or destroyed certificate, or his or her
legal representative, to advertise the same in such manner aé
such officer of the corporation shall require and may require
such owner to give the corporation a bond in such sum as such
officer of the corporation may direct as indemnity against any
claim that may be made against the corporation with respect to
the certifjcate alleged ﬁo have been lost, stolen, or de-
strd}ed.

- Section 7.3 Transfers of Stock. Upon surrender to the
corporation or the transfer agent of the corporation of a
certificate for shares of stock of the corporation duiy
endorsed or accompanied by proper evidence of succession,
assignment, or other authority to tranasfer, it shall be the
duty of the corporation to issue a new certificate to the
person entitled thereto, cancel the old ceftificate, and
record the transaction upon its books, provided the corpora-
tion or a transfer agent of the corporation shall not have
received a notification of adverse interest and that any

conditions of Colorado law have been met.
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Section 7.4 Reqistered Stockholders. The corporation
- shall be entitled to treat the holder of record (according to

the books of the corporation) of any share or shares of its
stock as the holder in fact thereof and shall not be bound to
recognize any equitable or other claim to or interest in such
share or shares on the part of any other party whether or not
the corporation shall have express or other notice thereof,
except as otherwise expressly provided by the laws of the

State of Colorado.

ARTICLE 8
CONTRACTS, LOANS, CHECKS, AND DEPOSITS

Section 8.1 Contracts. The board of directors may
authorize any officer or officers and agenf or agents to enter
into any contract or execute and deliver any instrument in the
name of and on behalf of the corporation, and such authority
may .be general or confined to specific instances; provided,
however, that this Section 8.1 shall not be ‘a limitation on
the povers of office granted under Article 5 of these bylaws.

Section 8.2 Loangs. No loans shall be contracted on
behalf of the corporation, and no evidences of.indebtedness
shall be issued in its name, unless authorized by a resolution
of the board of directors or a committee of such board. Such
authority may be general or confined to specific instances.

Section 8.3 Checks, Drafts, and Other Instruments. All
chaecks, drafts, or other orders for the payment of noney'and
all notes or other evidences of indebtedness issued in the

R — T 34
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name of the corporation shall be signed by such officer or

- officers or such agent or agents of the corporation and in
such manner as may be provided for in these bylaws‘dr as from
time to time may be determined by the resolution of the board
of directors or by an officer or officers of the corporation
designated by the board of directors to make such determina-
tion.

Section 8;4 Depogits. All funds of the corporation not
otherwise employed shall be deposited from time to time to the
credit of the corporation in such banks, trust companies, or
other depositories as the board of directors, or an officer or

officers designated by the board of directors, may select.

ARTICLE 9
MISCELLANEQUS PROVISIONS

Section 9.1 Djvidends. Subject to any provisions of any
applicable statute or of the articles of incorporation of the
corporation or of these bylaws, dividends may be declared upon
the capital stock of the corporation by the board of directors
at any regular or special meeting thereof, and such dividends
may be paid in cash, property, or shares of stock of the
corporation.

Section 9.2 Reserves. Before payment of any dividends,
there may be set aside out of any funds of the corporation
available for dividends such sum or sums as the board of
directors from time to time, in its discretion, determines to
be proper as a reserve or reserves to meet contingencies, or

S 35
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for equalizing dividends, or for repairing or maintaining any

- property of the corporation, or for such other purpose as the
board of directors shall determine to be conducive to the
interests of the corporation, and the board of directors may
modify or abolish any such reserve in the manner in which it
was created.

Section 9.3 Yoting Stock of other Corporations. In the
absence of specific action by the board of directors, the
president of the corporation shall have authority to represent
the corporation and to vote, on behalf of the corporation,
the securities of other cofporations, both domestic and
foreign, held by the corporation.

Section 9.4 Fiscal Year. The fiscal year of the corpora-
tion shall begin on the first day of January in each year and

- end on the last day of the next following December.

Section 9.5 Seal. The corporate seal shall have in-
scribed thereon the name of the corporation and the words
"Corporate Seal.™ The seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or
otherwise applied.

Section 9.6 Severability. If any provision of these
bylaws, or the application thereof to any person or cir-
cumstances, is held invalid, the remainder of these bylaws and
the application of such provision to other persons or cir-

cumstances shall not be affected thereby.
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Section 9.7 Amendment. These bylaws may be amended or

repealed, or new bylaws may be adopted, by the board of

-

directors of the corporation. These bylaws may also be

amended or repealed, or new bylaws may be adopted, by action

taken by the stockholders of the corporation.

APPROVED AND ADOPTED this 9th day of April, 1990.
obert C. McHugh
Secretary of the Meeting

w



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

-
TransColorado Gas Transmission Company
Exhibit B
- State Authorization



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000
POV Ly OCARALD, L, {THU) 8 28 2003 TS‘-‘?/ST 15.42/\05])0')0052] r 2

A4
OFFICE OF THE
. -
CERTIFICATE OF COMPARISON
oF '
K N TRANSCOLORADO, INC.
1965482
The Public Regulation Commiasion certifies that the
attached is a true and complete copy of the e¢éefvves page
document (8) on file in this office,
“This Certification ie in accordance with Section
53-18-4 NMSA 1978. .
- :

Dated: AUGUST 27, 2003

Py
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STATE OF NEW MEXICO
4
L A
' : OfTICRE OF _
CERTIFICATE OF AUTHORITY
oF.
K N TRANSCOLORADO, INC.
1965482
, A COLORADO CORPORATION
~ The Stata Corporation Commission certifies that  duplicate
originals of the Application for Certificate of Authority
attached hexreto, duly signed and verified, pursuant to the !
- provisions of the
‘ BUSINESS CORPORATION ACT
(53-17-1 to S3-17-20 NMSA 1978)
-have been received by it and are found to conform to law.
Accordingly, by virtue of the authority vested in it by
law, the State Corporation Commission issues this Certificate
of Authority and attaches hereto a duplicate original of the
Application for Certificate of Authority.
799 2437
Dated; OCTOBER 95, 1998
in Teshmony Whereo!, the Siale Corporation
Commiasion of the State of New Mexdoco ks
owmed this cariificnle % Ue signed by ‘Bs
Chalrrnan and the Sesl of said Comminaion 1o be
ofhud st B Cly of Sota Fe
Chakrman
v Oirector
.’
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. 1At CORPDY AL RN A J TR
TYPEOR 19684 82 e
FILEDUP OCT - 9 1998
APPLICATION FOR CERTIFICATE OF AUTHO l
L "4 CORPORATION DLPARTMENT
n New Mexico

The undersigned corporation applies for a Certificate of Authority to transact busi
under the Business Corporation Act, and for that purpose submits the following statement to the State

Corporation Commission:

1. Iis mpom name is K N TranaColorade, Inc.
{Corporate name Kentical 1o name on attached Certificate of Good Stnding and Compliance/Existence)
and is incorporated under the laws of Colorado

2. If the corporate name does not contain the word "corporation,” “company,” “incorporated,” or “limited,” or
an sbbreviation of one of these words, then its corporate name with the word or abbreviation which it elects to
add thereto for use in New Mexico is :

3. The date of its incocporation is_April 9, 1990 and the period of its duration, as stated in .

its srticles of incorporation, is Perpetual
4, mmuddtm.cityandﬁpcodeofiuregismdotﬂceiniumtcorcountryofinmwtﬂonh

1560 Broadway, Denver, Coloxado $0202 .
and the address, city.smeandztpoodcofmepﬁncipalomcc.ifdiffmtfmmiuddmlnthesmeor
country of incorporation is: 370 Van Gordon, Lakewsod, Colorado 80128

~ S.Tbommeofimpmpbudregismedagmandﬂnmuedoﬂioe.streetadd:m(!’.o.noxk
WbmwnphhlhaﬁonkﬂmxdqmdﬁpeodelocmdinNewMeximm

. Corporation Service Company

121 Esst Palace Avenue, Santa Pe, New Mexico 87301

6. The purpose or purposes (at least one specific purpose must be stated) which it proposes to pursue o the -
transaction of business in New Mexico are: (ATTACH SCHEDULE, IF NEEDED)
store. coupress, transport, deliver, and

To produce, purchase, acquire, gather,
sell ut’.u:h gas in its own name or through partnerships or joint ventures with

other parties.
7. The pames and respective addresses of the officers and directors, who have consented to serve, are
(ATTACH SCHEDULE, IF NEEDED)
See Attached :

8. The aggregate number of shares which it had authority to issue, itemized by classes, and series, If
any, within a class is: (ATTACH SCHEDULE, IF NEEDED) ,
10,000 Shares Cosmon Stock $1.00 Par Value

- 799 2438
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'9. The aggregate numberof its issued shares, itemized by classes and by series, If any, within a
class is: ) (ATTACH SCHEDULE, IF NEEDED)

10,000 common stock, par value of $1.00

10. An estimate expressed in dollars of /005
(a) the gross amount of business which will be transacted by it during its current fiscal year at or

from places of business located in New Mexico is:

——$1.150.000
(b) the gross amount of business which will be transacted by it during such year, wherever

transacted, is:
$1,150,000

(c) the value of all property to be owned by it and located in New Mexico during such year, is:
$6,500,200

(d) the value of all propesty to be owned by it during such year, wherever located, is:
$6,750,000

11. This spplication is accompanied by the following documents: 8) an original Certificate of
Good Standing and Compliance, or the equivalent thereof, issucd by the appropriate official, who
is the custodian of the records in-so-far as they pertain to its incorporation, of the state or country
under the laws of which the filing is incorporated; b) and an sffidavit executed by the
designated registered agent in which the individual agent acknowledges his acceptance of the
appointment by the filing corporation, or an affidavit exccuted by the president or vico-president
of a corporation (other than the filing corporation) which is the designated registered agent in
- which the officer acknowledges the corporation’s acceptance of the appointment by the filing
corporation as its registered agent, if the agent is a corporation. The Certificate of Good
. Standing and Compliance, for the filing corporation, is current within thirty days or has not
expired upon submission to the Commission.

X N TransColorado, Inc. N

Undupemltiuofpujury.I&clarcmdufﬂmdmlnmomoftheubovaoorpomcomm
signedmefaegoingdowmtemutedbymewponﬁmmdmmesmmm
thercin are true and correct to the best of our knowledge.

(FILE DUPLICATE ORIGINALS)
709 2439
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Directors:

Larry D. Hall
H. Rickey Wells

Clyde E, McKenzie

Officers:

H. Rickey Wells
James McElligott
Anna Cochrane
Mike Crisman
Richard FitzGerald
David Nightingale
Clyde E. McKenzie
David Ries

Julian Huzyk

Rose Robeson
Marths B. Wyrsch
Emery Biro
Maureen Bulkley
Linda L. Finley
Neil Maloney

‘Michae! S. Richards

Address:
370 Van
Lakewood, CO 80228

UIHU) 8 2% 2003 15:43/ST.15:42/80. 5100002521 P 6

K N TransColorado
Directors and Officers

President & Chief Operating Officer
Senior Vice President

Vice President

Vice President

Vice President

Vice President

Vioce President

Vice President

Vice President

Vice President & Treagurer
Vice President & Secretary
Assistant Secretary
Assistant Secretary
Assistant Secretary
Assistant Secretary
Assistant Secretary
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DEPARTMENT OF
STATE

CERTIFICATE

Y, VICTORIA BUCKLRY, SECRETARY OF STATB OF THE STATE OF

COLORADO HEREBY CERTIPY THAT

ACCORDING TO THE RECORDS OF THIS OFFICE

K N TRANSCOLORADO, INC.
(COLORADO CORPORATION)

-’ PILE # 19901027777 WAS PILED IN THIS OFFICE ON April 03, 1990
AND HAS COMPLIED WITH THE APPLICABLE PROVISIONS OF THE
LAWS OF THE STATE OF COLORADO AND ON THIS DATB IS IN GOOD
STANDING AND AUTHORIZED AND COMPETENT TO TRANSACT BUSINESS
OR TO CONDUCT ITS AFFAIRS WITHIN THIS STATE.

Dated: September 28, 1998

SHCRETARY OF STATE

709 2443

i
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(FORERIN-IN11 1AL}
FILB DUPLICATE ORIGINALS

AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT
BY DESIGNATED INITIAL REGISTERED AGENT

-

To the Stasse Corporation Commission B A
hd“ﬂum ( o nﬂ ""~‘ -."',"v;"'{ "

} [' :
STATE OR..COLO ) TR
, s || ocr-ome !
COUNTY OF__DENVER _ ) b — l

| i
Oa this 8thday of _ October v 19 98 . befiws me 8 Notary Public in and for the Staxe and Comnty aforessid,
persoxally appesred __Kurt Plender , who is t0 me known © be the person who, beiag duly sworn,
acknowicdged 0 me that be does hereby accept his sppointment as the lnital Rogistersd Agemt of .

K N TransColorade, Inc.
s PForigt

wm&wmn:mdMnmmhu&udMMmmn the
povigions of the Dusiness Corparation Act of the Stme of New Mexico.

Registared Agent's Corporats Namne
- BY (D)
. Asst, Vice- purpenr
Subecyibed 31l swarm to before me on the day, month, and yesr
st sbove pet forth .
Conmuiasion Expires:.§-10-02
'. NOTE: (1) if e §
© NMSOCCD
FORM RA-2
MREV 3/83)
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- Company Officials



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#:

DIRECTORS AND OFFICERS
4 OF
KINDER MORGAN TRANSCOLORADOQ, INC.
AND
KN TRANSCOLORADO, INC.
As of May 8, 2003
Directors
Name
Richard D. Kinder*
Michael C. Morgan*
Officers
Name Office(s
Richard D. Kindet* Chairman
Rock Meyer** President
C. Park Shaper* Vice President, Chief Financial
Officer and Treasurer
James McElligott*** Senior Vice President
- T. J. Carroll** Vice President (General Counsel - Natural
Gas Resources)
Mike Crisman** Vice President
Julian Huzyk** Vice President
Michael C. Morgan®* Vice President
Joseph Listengart* Vice President and Secretary
Debra Witges* Vice President
Bentley Breland** Vice President
Richard Bullock* Vice President and Chief Tax Officer
Jack Ellis* Vice President, Controller — Financial
Reporting and Accounting
Skip Simmons* Vice President — Strategic Planning
Ron Brown* Vice President — Storage Management &
System Design
Dwayne Burton®* Vice President — Operations & Engineering
Jordan Hunter* Vice President — Project Management
Ron McClain* Vice President — Technical & Engineering

Dave Carland**
Denise Martinez*
James Falk**
Emery Biro, I1I*

Services

Assistant Treasurer
Assistant Treasurer
Assistant Treasurer
Assistant Secretary

CP04-12-000
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Maureen Bulkley** Assistant Secretary
-~ Dick Sears** Assistant Secretary
Address for Directors and Officers:
. 'Y T
One Allen Center 370 Van Gordon Street 747 East 22™ Street
500 Dallas Street, Suite 1000  Lakewood, CO 80228-8304 Lombard, IL 60148-5072
Houston, TX 77002
-
-
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TransColorado Gas Transmission Company

Exhibit D

- Subsidiaries and Affiliation



Subsidiaries and Affiliation

Entity Name

W Kinder Morgan, Inc.

KN Cogeneration, Inc.

KMC Thermo, LLC

KN Thermo, LLC

KMC Thermo Holdings LLC

Thermo Salt Company LLC

Glenwood Springs Salt Company, L.P.

Cogeneration LLC
Thermo Cogeneration Partnership, L.P.

Cogeneration Hoidings LLC

Thermo Greeley, LLC

Valley Operating, Inc.

KN Telecommunications, Inc.

KN Gas Supply Services, Inc.

KN Thermo Acquisition, Inc.

Kinder Morgan Ft. Lupton Operator LLC
Thermo Gas Marketing, (nc.

Thermo Project Management, Inc.

KN Naturaf Gas, Inc.

Red Rock Energy, LLC

interenergy Corporation

Wildhorse Energy, LLC

Kinder Morgan Power Company

FR HoMings, LLC

Front Range Energy Associates, LLC
Lake Power LLC

Wirightsville Power Faciiity LLC

Kinder Morgan Michigan, LLC

Kinder Morgan Michigan Pipeline LLC
Kinder Morgan Kansas, LLC

Kinder Morgan lllinois, LLC

Kinder Morgan Missouri, LLC

Kinder Morgan Power Partners, LLC
Kinder Morgan Georgia, LLC

Kinder Morgan Virginia LLC

BetaGen Power LLC

KM Turbine Facility #5 LLC

KM Turbine Facility #7 LLC

Kinder Morgan Operator LLC

Kinder Morgan Michigan Operator LLC
Kinder Morgan Michigan Servicer LLC
Kinder Morgan Michigan Contractor LLC
Kinder Morgan Michigan Developer LLC
Triton Power Company LLC

Triton Power Michigan LLC

Kinder Morgan Arkansas LLC

Kinder Morgan Cklahoma LLC

(August 2003)
Owner

Kinder Morgan, Inc.

KN Cogeneration, Inc.
KMC Thermo, LLC

KMC Thermo, LLC

KN Thermo, LLC

Thermo Salt Company LLC

KN Thermo, LLC
Cogeneration LLC

KN Thermo, LLC

KN Thermo, LLC

KN Cogeneration, Inc.

Kinder Morgan, Inc.

Kinder Morgan, Inc.

Kinder Morgan, Inc.

KN Thermo Acquisition, Inc.

KN Thermo Acquisition, Inc.

KN Thermo Acquisition, Inc.
Kinder Morgan, Inc.

KN Natural Gas, Inc.

Kinder Morgan, Inc.

Interenergy Corporation

Kinder Morgan, Inc.

Kinder Morgan Power Company
FR Holdings, LLC

Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Michigan, LLC
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Operator LLC
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Kinder Morgan Power Company
Triton Power Company LLC
Kinder Morgan Power Company
Kinder Morgan Power Company

Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

Percentage

100

100
100
100
1GP
8o LP
100
1GP
48 LP
100
100
100
100
100
100
100
100
100
100
100
100
55
100
100

100
49

100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100



Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000

Subsidiaries and Affiliation
(August 2003)
E ame Qwner Percentage
W  Kinder Morgan Alabama LLC Kinder Morgan Power Company 100
KN TransColorado, Inc. Kinder Morgan, Inc. 100
TransColorado Gas Transmission Company KN TransColorado, Inc. 50
Kinder Morgan TransColorado, Inc. 50
Kinder Morgan TransColorado LLC Kinder Morgan, Inc. 100
Kinder Morgan TransColorado, Inc. Kinder Morgan TransColorado LLC 100
KN Wattenberg Transmission
Limited Liability Company Kinder Morgan, Inc. 100
Slurco Corporation Kinder Morgan, inc. 100
Rocky Mountain Naturat Gas Co. Kinder Morgan, Inc. 100
Kinder Morgan Foundation Kinder Morgan, inc. 100
Western Siope Energy Services, LLC Kinder Mocrgan, Inc. 100
KN Gas Gathering, Inc. Kinder Morgan, Inc. 100
MidCon Corp. Kinder Morgan, Inc. 100
MidCon Gas Services Corp. MidCon Corp. 100
MCN Gulf Processing Corp. MidCon Corp. 100
Natural Gas Pipeiine Company of America  MidCon Comp. 100
NGPL Canyon Compression Co. Natural Gas Pipeline Company of America 100
Canyon Creek Compression Company NGPL Canyon Compression Co. 70
Horizon Pipeline Company, LLC Natural Gas Pipeline Company of America 80
KN Management Corp. MidCon Corp. 100
MidCon Mexico Pipeline Corp. MidCon Corp. 100
KN Energy International, Inc. Kinder Morgan, Inc. 100
Administracion y Operacion de
infrasstructura, S.A. de C.V. Kinder Morgan, Inc. 4.3
o KN Energy Intemational, Inc. 95.7
GNN Servicios, S. de R.L.de C.V. KN Energy International, Inc. 89.9
Kinder Morgan, Inc. 0.1
KM Intemational Services, Inc. KN Energy International, Inc. 100
Gas Natural det Noroeste, S.A. de C.V. KN Energy Intemational, inc. 29
Kinder Morgan, Inc. EA
Kinder Morgan Energy Partners, L.P,
Kindar Morgan G.P., Inc. Kinder Morgan, Inc. 100
Kinder Morgan Energy Partners, L.P. Kinder Morgan G.P., Inc.
Common Units
1GP
Kinder Morgan Operating L.P. "A” 1/ Kinder Morgan Energy Partners, L.P. 100
Tejas Gas, LLC Kinder Morgan Operating L.P. "A" 100
Hydrocarbon Development, LLC Tejas Gas, LLC 100
Steliman Transportation, LLC Hydrocarbon Development, LLC 100
Tejas Gas Systems, LLC Hydrocarbon Development, LLC 100
Tejas-Gulf, LL.C Hydrocarbon Development, LLC 100
Valley Gas Transmission, LLC Hydrocarbon Development, LLC 100
Gulf Energy Gas, LLC Hydrocarbon Development, LLC 100
Gulf Energy Gathering & Processing, LLC Hydrocarbon Development, LLC 100
East Texas Industrial Gas, LLC Tejas Gas, LLC 100
Gulf Energy Marketing, LLC Tejas Gas, LL.C 100



Subsidiaries and Affiliation

Entity Name

w’ Tejas-Paz JV

Kinder Morgan Gas Pipelines GP, Inc.
KM Gas Pipelines LP, LLC
Kinder Morgan Ship Channel Pipelines, LP

Kinder Morgan Border Pipeline, LP

Kinder Morgan Pipeline Services of Mexico
S.deR.L.deC.V.

Kinder Morgan South Texas Pipeline, LP

Tejas Natural Gas, LLC

Kinder Morgan Tejas Pipeline GP, inc.
Tejas Energy Partner, LLC

Kinder Morgan Tejas Pipelina, |LP

Valtrans System JV

Dorsey Unit, LLC

Kinder Morgan Texas Pipeline GP, Inc.
Kinder Morgan North Texas Pipeline, L.P.

Kinder Morgan West Texas Pipeline, L.P.
Kinder Morgan NGL, L.P.
Kinder Morgan Texas Pipeline, L.P.

Kinder Morgan Texas Gas Services LLC
MidTex Gas Storage Company, LLP

Kinder Morgan Gas Natural de Mexico
S.deR.L.deC.V.

Coyote Gas Treating Limited Liability Co.
Kinder Morgan Canada Company
Cochin Pipeline Co.

Thunder Creek Gas Services, L.L.C.
Silver Canyon Pipeline LLC

KMTP LLC

Plantation Pipe Line Company

Plantation Sarvices, LLC

Kinder Morgan Interstate Gas Transmission
LLC

(August 2003)
Owner

Gulf Energy Marketing, LLC

Tejas Gas, LLC

Teias Gas, LLC

Kinder Morgan Gas Pipelines GP, Inc.
KM Gas Pipelines LP, LLC

Kinder Morgan Gas Pipelines GP, Inc.
KM Gas Pipelines LP, LLC

Tejas Gas, LLC

Kinder Morgan Border Pipeline, LP
Kinder Morgan Gas Pipelines GP, Inc.
KM Gas Pipelines LP, LLC

Tejas Gas, LLC

Tejas Natural Gas, LLC

Tejas Natural Gas, LLC

Kinder Morgan Tejas Pipeline GP, Inc.
Tejas Energy Partner, LLC

Kinder Morgan Tejas Pipeline, L.P.
Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A"

Kinder Morgan Texas Pipeline GP, Inc.

KM Gas Pipelines LP, LLC

Kinder Morgan Texas Pipeline GP, Inc.

KM Gas Pipelines LP, LLC

Kinder Morgan Texas Pipeline GP, Inc.

KM Gas Pipelines LP, LLC

Kinder Morgan Texas Pipeline GP, Inc.

KM Gas Pipelines LP, LLC

Kinder Morgan Texas Pipeline, L.P.
Kinder Morgan Texas Pipeline, L.P.
Kinder Morgan NGL, L.P.

Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A"
Kinder Morgan Canada Company

Kinder Morgan QOperating L.P. "A"

Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A”
Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "D"
Plantation Pipe Line Company

Kinder Morgan Operating L.P. "D"

Kinder Morgan Operating L.P. "A"

Unofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#:

enta

100
100
100
1GP
g9LP
1GP
89 LP

0.4
99.6
1GP

Q@ LP

100

100

100
1GP

89 LP

100
100
1GP
g9 LP
1GP
g9 LP
1GP
g9 LP
1GP
g9LP
100
49
19

99.996
50
100
45
Canadian Interest
45
U.S. Interest

25
100
100
24
27
27

51

100

CP04-12-000



Subsidiaries and Affiliation

E Name

s’ Kinder Morgan Trailblazer, LLC

CGT Trailblazer, LLC

John McCrory, LILC

CIG Trailblazer Gas Company, L.L.C.
Trailblazer Pipeline Company

Kinder Morgan Transmix Company, LLC
Red Cedar Gathering Company
Heartiand Pipeline Company
Sonoran Pipeline LLC

Kinder Morgan Operating L.P. "B" 1/
Kinder Morgan Operating L.P. "C" 1/
Kinder Morgan Bulk Terminals, Inc.
Milwaukee Bulk Tarminals, Inc.
Dakota Bulk Terminal, Inc.

Westemn Plant Services, Inc.
Globaiplex Partners, Joint Venture
Portiand Bulk Terminals, LLC

Post Arthur Bulk Terminal

River Consulting, Inc.

River Engineered Systems, Inc.
KMBT LLC

HBM Environmental, Inc.

Pinney Dock & Transport LLC

Delta Terminal Services LLC

Queen City Terminals, Inc.

Paddy Ryan Crane, LLC

Frank L. Crane, LLC

Agnes B. Crane, LLC

Emory B. Crane, LLC

KM Crane, LLC

international Marine Terminals
Kinder Morgan Liquids Terminals St.
Gabriel LLC

ICPT, LLC

MJR Operating LLC

Kinder Morgan Port Manatee Terminal LLC

Kinder Morgan Port Terminals USA LLC

Kinder Morgan Port Sutton Terminal LLC

Elizabeth River Terminals LLC

Nassau Terminals LLC

Fernandina Marine Construction
Management LLC

Kinder Morgan Operating L.P. "D" 1/

SFPP, L.P,

Kinder Morgan Energy Partners &
Cardiock, LLC

{August 2003)
Owner

Kinder Morgan Operating L.P. "A"
Kinder Mcrgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P. "A"
Kinder Morgan Trailblazer LLC
CGT Trailblazer, LLC

John McCrory, LLC

Kinder Morgan Operating L.P. "A"
Kinder Morgan Operating L.P, "A"
Kinder Morgan Operating L..P. "A"
Kinder Morgan Energy Partners, L.P.
Kinder Morgan Energy Partners, L.P.
Kinder Morgan Energy Partners, L.P.
Kinder Morgan Operating L.P. "C"
Kinder Morgan Bulk Terminals, inc.
Kinder Morgan Bulk Terminals, inc.
Kinder Morgan Bulk Temminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
River Consulting, Inc.

Kinder Morgan Bulk Terminals, Inc.
KMBT LLC

KMBT LLC

KMBT LLC

Delta Terminal Services LLC
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Bulk Terminals, Inc.
Kinder Morgan Operating L.P. "C"

Kinder Morgan Operating L.P. "C"
Kinder Morgan Operating L.P. "C"
Kinder Morgan Operating L.P. "C"
Kinder Morgan Operating L.P. "C"
Kinder Morgan Operating L.P. "C"
Kinder Morgan Operating L.P. "C"
Kinder Morgan Port Terminals USA LLC
Kinder Morgan Pert Terminals, USA LLC

Nassau Terminals LLC

Kinder Morgan Energy Partners, L.P.
Kinder Morgan Operating L.P. "D"
Santa Fe Pacific Pipelines, Inc.

SFPP, LP.
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Subsidiaries and Affiliation

{August 2003)
Entity Name Qwner Percentage
e Colton Processing Facility SFPP, L.P. 50
Kinder Morgan Operating L.P. "D" 50
Kinder Morgan Liquids Terminals LLC Kinder Morgan Operating L.P. "D" 100
Kinder Morgan Tank Storage Terminals LLC  Kinder Morgan Liquids Terminals LLC 100
Central Florida Pipeline LLC Kinder Morgan Liquids Terminals LLC 100
Kinder Morgan 2-Mile LLC Kinder Morgan Liquids Terminals LLC 100
Southwest Florida Pipeline LLC Kinder Morgan Liquids Terminals LLC 100
Rahway River Land LLC Kinder Morgan Liquids Terminals LLC 100
Kinder Morgan Southeast Terminals LLC Kinder Morgan Liquids Terminals LLC 100
Kinder Morgan Materials Services, LLC Kinder Morgan Liquids Terminals LLC 100
Kinder Morgan Pipeline LLC Kinder Morgan Operating L.P. “D" 100
Kinder Morgan Las Vegas LLC Kinder Morgan Pipeline LLC 100
Calnev Pipe Line LLC Kinder Morgan Pipeline LLC 100
Kinder Morgan CO2 Company, L.P. 1/ Kinder Morgan Energy Partners, L.P. 100
Cortez Pipeiine Company Kinder Morgan CO2 Company, L.P. 50
Cortez Capital Corporation Cortez Pipeline Company 100
Kinder Morgan SACROC GP LLC Kinder Morgan CO2 Company, L.P. 100
KM SACROC LP LLC Kinder Morgan CO2 Company, L.P. 100
Kinder Morgan SACROC LP Kinder Morgan SACROC GP LLC 1GP
KM SACROC LPLLC 99 LP

1/ Kinder Morgan G.P., Inc. owns a 1.0101% general partner interest in these entities and Kinder Morgan
Energy Partners, L.P. owns a 98.9889% limited partner interest in these entities.
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Total Gas Supply Data
Exhibit H

The TransColorado Gas Transmission Company (“TransColorado™) compression
expansion will be supplied primarily by the developing natural gas supply resource in the
Piceance basin of Western Colorado. Piceance basin supplies are currently constrained by a lack
of pipeline capacity to markets. That market outlet constraint is increasing as significant
development drilling programs are currently underway in the Piceance basin. Development
drilling programs underway in the Paradox and Uinta basins also contribute directly to the need
for the TransColorado expansion.

Per the first quarter 2003, Lippman Consulting, Inc. (“LCI”) Rocky Mountain Region
Production Report, natural gas production in the 1* quarter of 2003 averaged 7,535 MMcf/d.
Although this is about 300 MMcf/d less than the previous quarter, this is the fifth straight quarter
where the average daily production rate was over 7 Bef/d. It also is the second highest quarterly
volume to date. In general average daily production in the Rocky Mountain Region has
increased each year since 1989; however, the size of the increases has become larger during the
last three years. For the 10-year period between 1989 and 1999 the increases in annual average
production were 300 MMcf/d or less; since 1999 these increases have been significantly larger,
averaging over 500 MMcf/d. The total production growth from 1999 to 2002 has been almost
1.9 Bef/d or an average increase of almost 9% per year. TransColorado’s compression
expansion will provide a critically important transport outlet from the Rocky Mountain region to
the Southwest market place.

LCI reports that current production in the Piceance basin is estimated at 443 MMcf/d an
increase of 24 MMcf/d from 2002, LCI reported a 5% increase in “wells first delivered” in the
Piceance basin from 297 wells in 2001 to 313 wells in 2002. The Potential Gas Agency (“PGA™)
of the Colorado School of Mines in their 2002 Potential Supply of Natural Gas report estimates
Uinta/ Piceance basin probable resources as of December 31, 2002, at 2 minimum of 4,050 Bef
to a maximum of 30,426 Bcf, most likely at 14,568 Bcf, for drill tests to depths of 15,000 fi.

Uinta and Piceance Basins Supply Potential

PGA reports that the Uinta and Piceance basins are significant because no more than one-
third of the potentially productive area has been adequately tested through the Cretaceous
section. Further the PGA reports that:

Although activity has begun to target this interval, Cretaceous objectives remain
virtually undrilled in the Uinta basin, and large areas of potential Tertiary and
Cretaceous reservoirs await testing in the Piceance basin. Inasmuch as tight (low-
permeability) sandstones characterize these two basins, closely spaced infiil
drilling eventually will be necessary to develop fully the resources. The
boundaries of known fields likely will coalesce with extension drilling.

. Overall, for year-end 2002 the total estimate for shallow resources for the basins
~" was revised slightly downward from 31,020 Bef to 30,657 Bcf, as a resuit of an
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increase in Probable resources offset by declines in Possible and Speculative
resources. The total deep estimate was unchanged at 1,000 Bcf.

Drilling activity remained robust in the Piceance basin during the past two years.
Infill drilling programs (at 20 acres) in the Williams Fork Formation (Mesaverde
Group) have been among the most active targets. During 2000 and 2001, 229 and
245 total wells, respectively, were completed. Of these, 84 percent were
completed in the Williams Fork. Production from that formation continues to
increase and now accounts for 70 percent of the basin’s gas output. Total gas
production is approaching 340 MMcfd and continues to increase at an annual rate
of about 10 percent.

More recently Williams Production RMT Company has obtained approval to infill on 10
acre spacing in two Piceance basin producing fields in Garfield County. Williams Production
RMT Company and EnCana Qil & Gas are the predominant producers in the Piceance Basin
representing over 80% of the over 400 MMcfd of natural gas production developed to date.
Exxon/Mobil has recently initiated a combined exploration and development program in the
Love Ranch and Piceance Creek fields. Tom Brown has actively developed the White River
Dome field, Rio Blanco County, Colorado with current production at approximately 30 MMcfd.

Paradox Basin Supply Potential

From the PGA, “The Paradox Basin province occupies most of southeastern Utah and
part of southwestern Colorado and contains three major oil and gas producing regions; Paradox
basin proper, the Uncompahgre Uplift and the San Rafael Swell.” Tom Brown, Inc. and Cabot

- Oil & Gas Company are both actively drilling the Colorado portion of this basin. Collectively
they currently produce approximately 50 million cubic feet of natural gas a day from this basin.
From the PGA, “The gas play in the Paradox basin is extensive and involves the entire eastern
one-third of the basin from the book Cliffs in Utah to the Hogback Monocline in New Mexico.
Objectives in this play lie both above and below 15,000 ft drilling depths.” LCI reports current
levels of production from the Paradox basin as 51 MMcf/d, an increase of 18 MMcf/d from 2002
and annual “wells first delivered” have increased to 11 from 1 in 1998,

Therefore given the current levels of production coupled with the potential reserves and
the producer development drilling programs underway there is an abundant natural gas supply to
support the TransColorado compression expansion.
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TransColorado Gas Transmission Company
Docket No.

Exhibit K

Page 1 0of 2

ESTIMATED COSTY OF CERTIFICATED FACILITIES
(Summary of Project Estimates)
TransColorado 125,000 Dkt/D Expansion Filing

Dolores, Mesa, Montezuma and Montrose Counties, Colorado

Description Total Cost
ROW - Land $ 155,000
ROW - Damages $ 62,500
Survey S 8,800
Materials $ 13,637,987
Contract Labor $ 6,679,702
Engineering and Ingpaction $ 1650475
Company Labor $ 888,020
Line Pack $ 181,510
Sales Tax $ 694,031
Freight $ 350,008
Contigencies $ 1,540,741
Overheads $ 2,000,000
Legal $ 445000
AFUDC $ 282804
Total 7¢ $ 28,576,665
2.55{a) Facilities Cost $ 3,922,208
- L —— -]
Grand Total - $ 32,490,872
1of2
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TransColorado Gas Transmission Company
Docket No.

Exhibit K

Page 2 of 2

ESTIMATED COST OF CERTIFICATED FACILITIES
{Summary of Project Estimates)
TransColorado 125,000 DktD Expansion Filing
Dolores, Mesa, Montezuma and Montrose Counties, Colorado

ALL SEGMENT COSTS

Description: Whitewater
County: Mesa

State: Colorado
Units: 1

Site Rated HP: 4233 4P
ROW - Land $ 51888
RCW - Damages $ 20833
Survey s 2,200
Materials $ 3,229,045
Contract Labor $ 1,409,858
Engineering and Inspection $§ 467,925
Company Labor $ 231505
Line Pack $ 39,895
Sales Tax $ 195758
Freight $ 82872
Contigencies $ 3588618
Overheads

Legal $ 8833
AFUDC $ 69,981
Total 7¢ $ 6,328,287

Total 2.55(a) Facilities Cost § 1,022,975

Grand Total $ 7,351,262

Olathe

Montrose
Colorado

$
$
$
$
$
$
S
S
S
$
$
$
3
3
$
$

65,759

65,000
5819

532,578
830,820

1,383,408

Redvale Dolores Mancos

Montrose Dolores Montezuma
Colorado Colorado Colorado
1 1 2

3581 HP 2900 HP 5794 HP
S 51887 § -3 51,887
$ 20,833 § -3 20,834
$ 2200 $ 2200 $ 2,200
$ 3220048 $ 2300817 $ 4,879,279
$ 1555604 $ 981430 $ 2,256812
$ 361625 $ 484300 $ 356825
$ 231505 $ 193505 $ 231,505
S 58,030 $ 5000 § 78,585
$ 155807 $§ 63505 $ 278,961
$ 82672 § 59200 $ 125482
$ 417149 $ 214728 $ 484487
§ 128333 $ 75000 $ 88,334
$ 70470 § 41384 § 95,240
$ 6364941 $ 4400869 $ 8,949,991
$ 1037227 § - § 1,031,084
§ 7402168 § 4400869 $ 9,981,075

20f2

Totaly

$ 155,000
$ 62,500
S 8.800
$ 13,637,987
6.679,702
1,850,475
888,020
181,510
664,031
350,006
1,540,741
2,000,000
445,000
282,894

L B R N R R -R-N"X"JN"}

$ 28,576,668
$ 3922208

$ 32,498,872
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TransColorado Gas Transmission Company
Exhibit N
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TransColorado Gas Transmission Company Docket No. CP04-
Revenues - Expenses - Income EXHIBITN
Page 1 0f 6

Exhibit N demonstrates the incremental revenues as well as the cost of service
applicable to the proposed facilities. TransColorado is proposing rolled -in rate
treatment as is supported in this Exhibit N as well as in Exhibit Z-1.
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TransColorado Gas Transmission Company
Rate Base and Return

First Three Years of Operation
Line
No. Description
(a)
Rate Ba
1 Gross Plant 1/
2 Accumulated Depreciation 2/
3 Net Plant[Ln 1 -Ln 2}
4 Accumulated Deferred Income Tax 3/
5 Total Rate Base [Ln 3-Ln 4]
i

8 Return on Equity
7 Retum on Debt

1/ See Exhibit K, Page 1 of 2.
2/ See Exhibit N, Page 4 of 6.
3/ See Exhibit N, Page 5 of 8.

Docket No. CP04-
EXHIBIT N
Page 2 of 6
Year 1 Year2 Year 3
(b) (c) (d)
32,498,872 32,498,872 32,498,872
1,296,705 2,593,410 3,890,115
31,202,167 29,905,462 28,608,757
50082275 6,086,166 6,121,360
25,209,892 23,818,307 22,487,397
Woeighting ~ Weighted Return
13.25% 30.00% 3.98%
7.25% 70.00% 5.08%

4/ Per Commission-approved Settliement in Docket No. RP99-106.
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TransColorado Gas Transmission Company Docket No. CP04-__
Cost of Service EXHIBIT N
First Three Years of Operation Page 3 of 6
Line
No. Description Year 1 Year2 Year3 3 Yr Average
(a) (b) (c) (d) (e)
Cost of Sefvice:
1 Operating Expense 3 1207452 $ 096,476 1,026,370 $ 1,076,766
2 Ad Valorem Taxes 1/ 649,977 649,977 649,577 649,977
3 Payroll Taxes 2/ 28,829 29,694 30,584 29,702
4 Retum on Equity 1,002,093 848,817 893.874 847,595
5 Retumn on Debt 1,279,402 1,208,830 1,141,235 1,209,822
6 State Income Taxes 3/ 74,845 70,717 66,762 70,775
7 Federal Income Taxes 3/ 539,589 509,825 481,317 510,243
8 Depreciation Expense 4/ 1,296,705 1,296,705 1,206,705 1,296,705
9 Total Cost of Service S 6,078,892 % 5,709,040 5,586,825 $§ 5,791,586

1/ Ad Valorem Taxes are base on an overail tax rate of 2%

multiplied by Gross Plant.

2/ Payroll Taxes are based on payrol! tax rate of 7.8% multiplied

by the amount of labor expense.

3/ Income Tax amounts are based on the State income Tax rate of 4.63% and
the Federal Income Tax rate of 35%, for an overall blended rate of 38.01%.

4/ See Exhibit N, Page 4 of 6.
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TransColorado Gas Transmission Company Docket No. CPO4-___
Book Depreciation Expense and ADDA EXHIBIT N
First Three Years of Operation Page 4 of 6
Line
(a) (b) (c) (d)
Book Depreciation and ADDA;
1 Beginning Plant 32,498 872 32,498,872 32,498,872
2 Additions - - -
3 Ending Plant 32,498,872 32,498,872 32,498,872
4 Book Depreciation @ 3.99% per year 1/ 1,296,705 1,296,705 1,298,705
5 Accumulated Book Depreciation (ADDA) 1,296,705 2,593,410 3,890,115
6 Net Plant [Ln 3 - Ln §] 31,202,167 29,905,462 28,608,757

1/ Per Commission-approved Settlemant in Docket No. RP39-108.
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TransColorado Gas Transmission Company Docket No. CP04-
Tax Depreciation and Deferred Income Taxes EXHIBIT N
First Three Years of Operation Page 5 of 6
Line
No, Description Year1 Year2 Year 3
(a) (b) (©) (d)
T ia
7 Beginning Plant 32,498,872 32,498,872 32,498,872
8 Additions - - -
9 Ending Plant 32,498 872 32,498,872 32,498,872
10 Tax Depreciation 1/ 17,061,908 1,543,696 1,389,327
1 Accumulated Tax Depreciation 17,081,908 18,605,604 19,994,531
12 Net Tax Plant 15,436,964 13,893,268 12,503,941
13 Total Book Depreciation 2/ 1,298,705 1,296,705 1,296,705
14 Total Tax Depreciation [Line 10 1/] 17,061,908 1,543,696 1,389,327
15 Deferred Income Tax [(Ln 14 - Ln13) * 38.01%] 5,982,275 93,880 35,205
16 Accumulated Deferred Income Tax 5,892,275 6,086,155 6,121,360

1/ Reflects application of MACRS 15 Yr (Half-year) convention with Bonus Depreciation.
2/ See Exhibit N, Page 4 of 6, Line 4.
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TransColorado Gas Transmission Company
Incremental Revenues vs. Cost of Service

Firat Three Years of Operation
Line
{a)
1 Incremantal Revenues 1/

2 Incremental Cost of Service

3 Difference

Docket No. CP04-
EXHIBITN
Page 6 of 6
Year 1 Year Year 3 3 Yr Avergga

(b) (c) (d) (e)
$ 14043375 $ 14043375 § 14043375 $ 14,043,375

6,078,892 5,709,040 5,586,825 $ 5791586

S 7964483 § 8334335 § 8456550 $ 8,251,789

1/ Reftects the currently effective 100% Load Factor Firm Transportation maximum rate of $.3078 per Dth muitiplied by the
annual expansion volume of 45,625,000 Dth, which represents 125,000 Dth/day at a 100% load factor usage
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TransColorado Gas Transmission Company
Exhibit O
i Depreciation and Depletion
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TransColorado Gas Transmission Company

- Exhibit O

TransColorado is using a 3.99% book depreciation rate for the proposed
transmission facilities. This reflects the book depreciation rate approved by the
Commission in TransColorado’s last general rate case settlement in Docket No. RP99-
106. See Exhibit N, Page 4 of 6, Line 4.
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TransColorado Gas Transmission Company

Exhibit Z-1

Dl Additional Exhibit



TransColorado Gas Transmission Company Docket No. CP04-
Net Revenue Benefit Test EXHIBIT Z-%
First Three Years of Operation Page 1 of 1
Line
No, Desgription Yeari Year2 Year3 3YrAvg
(a) () (c) (d) (e)
1 Annual Non-Gas Revenues 1/ $ 14043375 $14043375 $ 14043375 14,043,375
2 Annual Fuel Collection 2/ $ 1469134 § 1469134 $ 1465134 $ 1,469,134
3 Total Annuai Revenue (Line 1 plus Line 2) § 15512509 $15512509 § 15512509 $ 15512509
4 Annual Cost of Service 3/ $ 6078892 § 5709,040 $ 55868825 $ 5,791,588
5 Annual Fuel Costs 4/ $ 4491405 $ 4491405 $ 4491405 $ 4491405
6 Total Annual Costs (Line 4 plus Line 5) $ 10570298 $10,200446 $ 10,078231 $ 10,282 991
7 Net Revenue Benefits (Line 3minus Line 6} $ 4842211 $ 5312063 $ 5434278 $ 5220,518

(

1/ See Exhibit N, Page 6 of 6, Line 1.

2/ This refiects the projected fuel revenue collection based on the pre-existing fuel use assuming

a $4.02 per Dth price of gas.
3/ See Exhibit N, Page 3 of 6, Line 9.

4/ This refiects the projected fuel cost based on estimated expansion fuel use assuming

a $4.02 per Dth price of gas.
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