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IN THE MATTER OF

PHILLIPS PETROLEUM COMPANY, ET AL.

CONSENT ORDER, ETC., INREGARD TO ALLEGED VIOLATION OF
SEC.7OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket C-3634. Complaint, Dec. 28, 1995--Decision, Dec. 28, 1995

This consent order requires, among other things, Phillips Petroleum Company, an
Oklahoma-based corporation, to modify the acquisition agreement so that 830
specified miles of pipe and related gas gathering assets within the Panhandle
counties are not included in the sale of Enron assets to Phillips. The consent
order also requires Phillips, for 10 years, to notify the Commission before it
acquires more than five miles of gas gathering pipeline located within the
Panhandle counties from any one person during any 18-month period; and
requires Enron, for 10 years, to notify the Commission before it can sell any
of the 830 miles of pipeline assets excluded from the challenged deal to
Phillips or to Maxus Energy Corporation.

Appearances

For the Commission: Ronald B. Rowe and Frank Lipson.

For the respondents: William J. Kolasky, Wilmer, Cutler &
Pickering, Washington, D.C. Neil W. Imus, Vinson & Elkins,
Washington, D.C.

COMPLAINT

The Federal Trade Commission ("Commission"), having reason
to believe that respondent Phillips Petroleum ("Phillips") Company,
through its subsidiary GPM Gas Corporation ("GPM"), is subject to
the jurisdiction of the Commission and Phillips' proposed acquisition
of the outstanding voting securities of Enron Anadarko Gathering
Company and Transwestern Anadarko Gathering Company, two
subsidiaries of Enron Corp. ("Enron") is in violation of Section 7 of
the Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the
Federal Trade Commission Act ("FTC Act"), as amended, 15 U.S.C
45, and it appearing to the Commission that a proceeding in respect
thereof would be in the public interest, hereby issues its complaint
pursuant to Section 11 of the Clayton Act, as amended, 15 U.S.C. 21,
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and Section 5(b) of the FTC Act, as amended, 15 U.S.C. 45(b),
stating its charges as follows:

1. PHILLIPS

PARAGRAPH 1. Respondent Phillips is a corporation organized,
existing, and doing business under and by virtue of the laws of the
State of Delaware, with its office and principal place of business at
Phillips Building, Bartlesville, Oklahoma.

PAR. 2. Respondent Phillips is, and at and all times relevant
herein has been, engaged in commerce as "commerce" is defined in
Section 1 of the Clayton Act, as amended, 15 U.S.C. 12, and is a
corporation whose business is in or affects commerce as "commerce"
is defined in Section 4 of the FTC Act, as amended, 15 U.S.C. 44.

II. ENRON

PAR. 3. Respondent Enron is a corporation organized, existing,
and doing business under and by virtue of the laws of the State of
Delaware, with its office and principal place of business at 1400
Smith Street, Houston, Texas.

PAR. 4. Enron is, and at all times relevant herein has been,
engaged in commerce, as "commerce"” is defined in Section 1 of the
Clayton Act, as amended 15 U.S.C. 12, and is a corporation whose
business is in or affects commerce, as "commerce" is defined in
Section 4 of the FTC Act, as amended, 15 U.S.C. 44.

III. THE PROPOSED ACQUISITION

PAR. 5. Respondent Phillips through its subsidiary GPM entered
into two agreements with respondent Enron Corp. through its
subsidiaries, Enron Operations Corp. and Transwestern Gathering
Company, to acquire the outstanding voting securities of Enron
Anadarko Gathering Company and Transwestern Anadarko
Gathering Company, which will own certain gas gathering assets
currently owned by Transwestern Gathering Company and Northern
Natural Gas Company, two subsidiaries of respondent Enron.
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IV. THE RELEVANT MARKETS

PAR. 6. The relevant line of commerce in which to analyze the
effects of the merger is natural gas gathering services or the
transportation, for the respondents’ own account or for other persons,
of natural gas from the wellhead or producing area to a natural gas
transmission pipeline or a natural gas processing plant.

PAR. 7. The relevant geographic market in which to analyze the
effects of the merger includes the Texas counties of Hansford,
Ochiltree, and Lipscomb and all portions of Beaver County,
Oklahoma, within ten miles of the Texas border.

PAR. 8. The relevant line of commerce is highly concentrated in
the relevant geographic market. Respondents Phillips and Enron are
the only competitive providers of natural gas gathering services in
many areas of the relevant market. Respondents will have the largest
market share in the relevant line of commerce throughout the relevant
geographic market.

PAR. 9. Respondent Phillips is an actual and potential competitor
of Enron in the relevant line of commerce in the relevant geographic
market.

PAR. 10. Timely and effective entry in the relevant line of
commerce in the relevant geographic market is unlikely.

V. EFFECTS OF THE MERGER

PAR. 11. The effects of the merger may be substantially to lessen
competition or to tend to create a monopoly in the relevant markets
in the following ways, among others:

a. Actual and potential competition between Phillips and Enron
to provide natural gas gathering services to existing natural gas wells
will be eliminated,;

b. Actual and potential competition between Phillips and Enron
to provide natural gas gathering services for new natural gas wells
will be eliminated;

c. The respondents are likely to exact anticompetitive price
increases from producers in the relevant geographic market for
performance of natural gas gathering services in the relevant
geographic market; and
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d. Producers may be less likely to do exploratory and
developmental drilling for new natural gas in the relevant geographic
market than prior to the merger.

VI. VIOLATIONS CHARGED

PAR. 12. The merger agreement described in paragraph five
constitutes a violation of Section 5 of the FTC Act, as amended, 15
U.S.C. 45.

PAR. 13. The merger described in paragraph five, if
consummated, would constitute a violation of Section 7 of the
Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the FTC
Act, as amended, 15 U.S.C. 45.

DECISION AND ORDER

The Federal Trade Commission ("Commission"), having initiated
an investigation of the proposed acquisition by Phillips Petroleum
Company ("Phillips"), through its subsidiary GPM Gas Corporation
("GPM"), of the outstanding voting securities of Enron Anadarko
Gathering Company and Transwestern Anadarko Gathering
Company, two subsidiaries of Enron Corp. ("Enron"), that will own
certain gas gathering assets currently owned by Transwestern
Pipeline Company ("Transwestern") and Northern Natural Gas
Company ("Northern Natural"), two other subsidiaries of Enron, and
Phillips and Enron, hereinafter sometimes referred to as
"respondents,” having been furnished with a copy of a draft
complaint that the Bureau of Competition proposed to present to the
Commission for its consideration, and which, if issued by the
Commission, would charge respondents with violations of the
Clayton Act and Federal Trade Commission Act;

Respondents, their attorneys, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by respondents of all the jurisdictional facts set forth in
the aforesaid draft complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondents that the law has been violated as alleged in
such complaint, and waivers and other provisions as required by the
Commission's Rules; and
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The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondents
have violated the said Acts, and that the complaint should issue
stating its charges in that respect, and having thereupon accepted the
executed consent agreement and placed such agreement on the public
record for a period of sixty (60) days, and having duly considered the
comments received, and having modified such agreement, now in
further conformity with the procedure prescribed in Section 2.34 of
its Rules, the Commission hereby issues its complaint, makes the
following jurisdictional findings and enters the following order:

1. Respondent Phillips is a corporation organized, existing, and
doing business under and by virtue of the laws of the State of
Delaware, with its office and principal place of business at Phillips
Building, Bartlesville, Oklahoma.

2. Respondent Enron is a corporation organized, existing, and
doing business under and by virtue of the laws of the State of
Delaware, with its office and principal place of business at 1400
Smith Street, Houston, Texas.

3. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondents, and the proceeding
is in the public interest.

ORDER

It is ordered, That, as used in this order, the following definitions
shall apply:

A. "Phillips" means Phillips Petroleum Company, its directors,
officers, employees, agents, and representatives, predecessors,
successors, and assigns, its subsidiaries, divisions, groups, and
affiliates controlled by Phillips, and the respective directors, officers,
employees, agents, representatives, successors, and assigns of each.

B. "Enron" means Enron Corp., its directors, officers, employees,
agents, and representatives, predecessors, successors, and assigns, its
subsidiaries, divisions, groups, and affiliates controlled by Enron, and
the respective directors, officers, employees, agents, representatives,
successors, and assigns of each.
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C. "Respondent" or "respondents" means Phillips and Enron,
collectively and individually.

D. "Maxus" means Maxus Energy Corporation, its predecessors,
successors, and assigns, subsidiaries, divisions, groups, and affiliates
controlled by Maxus Energy Corporation.

E. The "Acquisition" means the proposed acquisition by Phillips
of the outstanding voting securities of Enron Anadarko Gathering
Company and Transwestern Anadarko Gathering Company, which
will own certain gas gathering assets currently owned by
Transwestern Pipeline Company and Northern Natural Gas
Company, two subsidiaries of Enron, pursuant to the stock purchase
agreements executed on November 15, 1994, by Phillips and Enron
as subsequently modified and amended.

F. "Gas gathering" means pipeline transportation, for oneself or
other persons, of natural gas over any part or all of the distance
between a well and a gas transmission pipeline or gas processing
plant.

G. "Person" means any natural person, partnership, corporation,
company, association, trust, joint venture or other business or legal
entity, including any governmental agency.

H. "Related person” means a person controlled by, controlling,
or under the common control with, another person.

I. "Relevant geographic area" means the Texas counties of
Hansford, Ochiltree, and Lipscomb and all portions of Beaver
County, Oklahoma, within ten miles of the Texas border.

J. "Schedule A assets” means the whole and any part of the assets
listed in Schedule A of this order (including, but not limited to, the
assets listed in annex 1 and annex 2).

K. "Commission" means the Federal Trade Commission.

IL.

It is further ordered, That Enron shall not sell, transfer, or
otherwise convey, directly or indirectly, the Schedule A assets, or any
stock, share capital, equity, or other interest in any person controlling
the Schedule A assets, to Phillips in connection with the Acquisition;
and, within thirty (30) days after this order becomes final, Enron shall
provide notice of the requirements of this order to the Federal Energy
Regulatory Commission.
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IIL.

It is further ordered, That Phillips shall not acquire, directly or
indirectly, any stock, share capital, equity, or other interest in any
person controlling the Schedule A assets in connection with the
Acquisition.

IV.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, Phillips shall not, without prior
notification to the Commission, directly or indirectly:

A. Acquire the Schedule A assets;

B. Acquire any stock, share capital, equity, or other interest in
any person engaged in gas gathering within the relevant geographic
area at any time within the two years preceding such acquisition,
provided, however, that an acquisition of securities will be exempt
from the requirements of this paragraph (IV.B) if after the acquisition
Phillips will hold cumulatively no more than two (2) percent of the
outstanding shares of any class of security of such person; and
provided further, that this paragraph (IV.B) shall not apply to the
acquisition of any interest in a person that is not at the time of the
acquisition engaged in gas gathering within the relevant geographic
area due to the sale within the preceding two years of all assets used
for gas gathering within the relevant geographic area to another party
who intended to operate said assets for gas gathering within the
relevant geographic area; or

C. Enter into any agreements or other arrangements with any
person or with two or more related persons to obtain, within any 18
month period, direct or indirect ownership, management, or control
of more than five miles of pipeline previously used for gas gathering
and suitable for use for gas gathering within the relevant geographic
area.

V.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, Enron shall not, without prior
notification to the Commission, directly or indirectly:
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A. Transfer Schedule A assets to Phillips or Maxus;

B. Transfer any stock, share capital, equity, or other interest in
any entity controlling the Schedule A assets to Phillips or Maxus; or

C. Enter into any agreement or other arrangement to transfer
direct or indirect ownership, management, or control of any of the
Schedule A assets to Phillips or Maxus.

Provided, however, that prior notification shall not be required for
Enron to transfer Transwestern System 3 -- Catesby/Ivanhoe -- to
Maxus.

VI

It is further ordered, That the prior notifications required by
paragraphs IV and V of this order shall be given on the Notification
and Report Form set forth in the Appendix to Part 803 of Title 16 of
the Code of Federal Regulations as amended (hereinafter referred to
as "the Notification"), and shall be prepared and transmitted in
accordance with the requirements of that part, except that no filing
fee will be required for any such notification, notification shall be
filed with the Secretary of the Commission, notification need not be
made to the United States Department of Justice, and notification is
required only of respondents and not of any other party to the
transaction. In lieu of furnishing (1) documents filed with the
Securities and Exchange Commission, (2) annual reports, (3) annual
audit reports, (4) regularly prepared balance sheets, or (5) Standard
Industrial Code (SIC) information in response to certain items in the
Appendix to Part 803 of Title 16 of the Code of Federal Regulations,
Phillips shall provide a map showing the location of the pipeline
whose acquisition is proposed and other pipelines used for gas
gathering in the relevant geographic area and a statement showing the
quantity of gas that flowed through pipeline whose acquisition is
proposed in the previous 12 month period. Respondents shall provide
the Notification to the Commission at least thirty days prior to
consummating any such transaction (hereinafter referred to as the
"first waiting period”). If, within the first waiting period,
representatives of the Commission make a written request for
additional information, respondents shall not consummate the
transaction until twenty days after substantially complying with such
request for additional information. Early termination of the waiting
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periods in this paragraph may be requested and, where appropriate,
granted by letter from the Bureau of Competition.

Provided, however, that prior notification shall not be required by
paragraphs IV and V of this order for a transaction for which
notification is required to be made, and has been made, pursuant to
Section 7A of the Clayton Act, 15 U.S.C. 18a.

VIIL.
It is further ordered, That:

A. Within sixty (60) days after the date this order becomes final,
each respondent shall file a verified written report with the
Commission setting forth in detail the manner and form in which it
has complied and is complying with this order; and

B. One (1) year from the date this order becomes final, annually
for the next nine (9) years on the anniversary of the date this order
becomes final, and at such other times as the Commission may
require, each respondent shall file a verified written report with the
Commission setting forth in detail the manner and form in which it
has complied and is complying with this order. Provided, however,
that if Enron sells all of the Schedule A assets, it will no longer be
required to file any further written reports with the Commission.

VIIIL.

It is further ordered, That each respondent shall notify the
Commission at least thirty (30) days prior to any proposed change in
such respondent such as dissolution, assignment, sale resulting in the
emergence of a successor corporation, or the creation or dissolution
of subsidiaries or any other change that may affect compliance
obligations arising out of the order.

IX.

It is further ordered, That, for the purpose of determining or
securing compliance with this order, and subject to any legally
recognized privilege, upon written request and on reasonable notice
to such respondent, each respondent shall permit any duly authorized
representative of the Commission:
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A. Access, during office hours and in the presence of counsel, to
inspect and copy all books, ledgers, accounts, correspondence,
memoranda and other records and documents in the possession or
under the control of such respondent relating to any matters contained
in this order; and

B. Without restraint or interference from it, to interview officers,
directors, or employees of such respondent, who may have counsel
present, relating to any matters contained in this order.

X.

It is further ordered, That this order shall terminate twenty (20)
years from the date this order becomes final.

SCHEDULE A

Transwestern System 3--Catesby/Ivanhoe

Beaver County, OK

Ellis County, OK

ASSETS: All Transwestern-owned facilities located upstream of
the discharge side of the Catesby Compressor unit.
Includes approximately 45.5 miles of pipe and the
Catesby compressor #745, 422 horsepower. Material
assets are listed in Annex 1 for Transwestern system 3.

Transwestern System 4--Frass Como

Lipscomb County, TX

Beaver County, OK

ASSETS: All Transwestern-owned facilities located upstream of,
but not including, the side/hot-tap valve that connects
the Frass Como Lateral to the 12 inch Lipscomb-
Mocaine Lateral, including the Frass Como compressor
station. Includes approximately 55.1 miles of pipe.
Material assets are listed in Annex 1 for Transwestern
system 4.

Transwestern System 5--Follett

Lipscomb County, TX

ASSETS: All Transwestern-owned facilities located upstream of,
but not including, the side/hot-tap valve that connects
the 4 inch Follett Lateral to the 12 inch Lipscomb-
Mocaine Lateral. Includes approximately 8.3 miles of
pipe. Material assets are listed in Annex 1 for
Transwestern system 5.

Transwestern System 7--Kiowa Creek

Lipscomb County, TX
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All Transwestern-owned facilities located upstream of,
but not including, the side/hot-tap valve that connects
the 6 inch Kiowa Creek Lateral and the 8 inch Kiowa
Creek Loop to the 12 inch Lipscomb-Mocaine Lateral,
including the Kiowa Creek #2 compressor station.
Includes approximately 77 miles of pipe and three
compressor units: Kiowa Creek #2 Compressor #865,
1,078 horsepower; Kiowa Creek #1 Compressor #828,
1,078 horsepower; and E. Lipscomb Compressor #858,
531 horsepower. Material assets are listed in Annex 1
for Transwestern system 7.

Transwestern System 8--Wolf Creek

Lipscomb County, TX
Ellis County, OK
ASSETS:

All Transwestern-owned facilities located upstream of,
but not including, the side/hot-tap valve that connects
the 6 inch Wolf Creek Lateral to the 12 inch Lipscomb-
Mocaine Lateral. Includes approximately 45.2 miles of
pipe and the Wolf Creek compressors #755 and #853,
1,470 combined horsepower. Material assets are listed
in Annex 1 for Transwestern system 8.

Transwestern System 13--Waka/Perryton

Ochiltree County, TX
ASSETS:

All Transwestern-owned facilities located upstream of
and including the pig receiver for the 8 inch Perryton
lateral, located on the upstream side of and to the NE of
the Waka compressor station. Includes approximately
71.8 miles of pipe and the Perryton Transwestern
compressor # 827, 779 horsepower. Material assets are
listed in Annex 1 for Transwestern system 13,

Transwestern System 14--Gray Rock

Ochiltree County, TX
Lipscomb County, TX
ASSETS:

All Transwestern-owned facilities located upstream of,
but not including, the 6 inch pig launcher on the
discharge side of the Gray Rock compressor station.
Includes approximately 43.3 miles of pipe and the Gray
Rock compressor #826, 810 horsepower. Material
assets are listed in Annex 1 for Transwestern system
14.

Transwestern System 20--Brillhart

Hansford County, TX
ASSETS:

All Transwestern-owned facilities located upstream of,
but not including, the side/hot-tap valve that connects
the 8 inch Brillhart Lateral to the 10 inch Cactus-
Hugoton Lateral. Includes approximately 78.5 miles of
pipe and two compressors: Brilthart #748, 708
horsepower; and Brillhart #796, 785 horsepower.



1140 FEDERAL TRADE COMMISSION DECISIONS
Decision and Order 120F.T.C.

Material assets are listed in Annex 1 for Transwestern
system 20.

Transwestern System 21--John Creek

Hansford County, TX

Ochiltree County, TX

Hutchinson County, TX

Roberts County, TX

ASSETS: All Transwestern-owned facilities located upstream of,
but not including, the side/hot-tap valve that connects
the 6 inch John Creek Lateral to the 12 inch Cactus-
Hugoton Lateral. Includes approximately 31 miles of
pipe and the John Creek compressor #747, 537
horsepower. Material assets are listed in Annex 1 for
Transwestern system 21.

Northern Natural System 35--Spearman System - North

Hansford County, TX

ASSETS: The following four sections: (1) Approximately 6.3
miles of 6 inch and 2.0 miles of 4 inch Northern-owned
gathering lines, upstream of where the 6 inch TG385
connects to the 8 inch--TG24001 in the northwest
quarter of Section 42, Block 1, Washington County RR
Survey. (2) Approximately 6.5 miles of 4 inch
Northern-owned gathering lines, upstream of the side
valve on the 10 inch TG24001 in the northeast quarter
of Section 30, Block 1, Cherokee Iron Furnace CO
Survey. (3) The Buckner Al wellhead facilities and
approximately 3.4 miles of 4 inch Northern-owned
gathering lines from the Buckner Al well in Section 20
to the side valve on the 10 inch TG24001 in Section 27,
Block 1, Cherokee Iron Fumace Co Survey. (4)
Approximately 3.5 miles of 8 inch, 3.8 miles of 6 inch,
and 10 miles of 4 inch Northern-owned gathering lines,
upstream of where the 6 inch TG247 and the 8 inch
TG246 connects to the 12 inch TG24001 near the East
Section Line of Section 7, Block 2, SA&MG RR
Survey. Material assets are listed in Annex 2 for
Northern Natural system 35.

Northern Natural System 35--Spearman System - East

Hansford County, TX

Hutchinson County, TX

Roberts County, TX

ASSETS: The following two sections: (1) The Brainard Lateral
consisting of approximately 1.9 miles of 8 inch, 5.8
miles of 6 inch, and 19.2 miles of 4 inch Northern-
owned gathering lines, upstream of a side valve where
the 8 inch TG335 connects to the 26 inch TG24001 in
Section 8, Block H&GN Survey. (2) The East Leg
consisting of approximately 11.1 miles of 10 inch, 19.5
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miles of 8 inch, 19.0 miles of 6 inch, and 49.6 miles of
4 inch gathering lines, upstream of where 10 inch
TG301 connects to the suction of Northern's Spearman
Compressor Station. Material assets are listed in Annex
2 for Northern Natural system 35.

Northern Natural System 37--Fuller System

Hansford County, TX
Sherman County, TX
Hutchinson County, TX
ASSETS:

The following two sections: (1) The Hansford County
No. 1 System consisting of approximately one-half mile
of 2 inch, 5 miles of 8 inch, 3 miles of 6 inch, and 11
miles of 4 inch gathering lines, upstream of the suction
of Northern's Hansford County No. 1 compressor
station. (2) The Hutchinson County No. 2 system
consisting of approximately 5 miles of 6 inch and 5
miles of 4 inch gathering lines, upstream of the suction
of Northern's Hutchinson County No. 2 compressor
station. Material assets are listed in Annex 2 for
Northern Natural system 37.

Northern Natural System 79--Perryton System

Ochiltree County, TX
Beaver County, OK
ASSETS:

The Northern-owned facilities upstream of the suction
of Northern's Perryton Compressor Station. The
facilities consist of approximately one quarter mile of
2 inch, 89 miles of 4 inch, 58 miles of 6 inch, 23 miles
of 8 inch, 4 miles of 10 inch, and 10 miles of 16 inch
gathering lines. Material assets are listed in Annex 2
for Northern Natural system 79.
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Decision and Order 120F.T.C.
ANNEX 2
TO
SCHEDULE A (REVISED 06-13-95)
RES ACCT | MAP
SYS | FN ISTATE] SYS | LOC LOCATION DESCRIPTION [AREA] LINE NGO | REF |
SPEARMAN
35 GP | TX | 75 | 30101 LIPS AB WELL GATH/TEXAS A_[TG30101_|T-2
35 GP | TX | 75 | 30301 [JOHNSON #1 WELL GATH/TEXAS A |TG30301 [1-2
35 GP | TX | 75 | 30401 |STATEX NITSCHKE #1 WELL GATH/TEXAS | A [TG30401 [1-2
35 GP | IX | 7 1001 |BULTMAN #1 WELL GATH/TEXAS A_[TG31001_[1-2
35 GP | 1X | 7 32101 |LIPS B1 WELL GATH/TEXAS A_[1G32101_|1-2
35 GP | TX [ 7 33207 [KNOX PIPKIN #1-28 WELL GATH/TEXAS A_|1G33201 |12
38 GP | TX | 75 | 38601 |KILESBREW WELL GATH/TEXAS A_|TG38601 [1-2
GP | TX | 75 | 43801 [FLOWERS #1 WELL GATH/TEXAS A |TG43801 |T-2
GP | TX | 75 | 48007 |[SPEARMAN 16IN SUCTION GATH/TEXAS A_[TG28001 [1-2
GP | TX | 75 53601 |FLOWERS #1/FLOWERS #1 TIE-IN A_[1G53601 [T
GP | TX | 75 [61401 LIPS RANCH GATH/IEXAS A_[TG81401 1
GP | TX | 75 172301 |ROBERTS COUNTY # SUCTION LINE/TX A_[1G72301_[1-2
GP | TX | 75 ] 73501 |ROBERTS CO #1 LINE/TEXAS A_|1G73501 |T-
GP | TX | 75 ] 81191 [HODGES #1-29 WELL GATHERING/TEXAS | A [TGB1181 |1-2
3 GP | TX | G5 | 86901 [LIPS RANCH LATERAL A_|1G86801 [1-2
GP | 1X | G5 | 87001 |LIPS RANCH TIE-OVER LINE A_[TG87001 [1-2
35 GP | TX | 75 | 24001 INORTH OF SPEARMAN GATH/TEXAS A_|TG24001 [T-3
35 GP | TX | 75 | 24601 IMC CARIY A1 WELL GATH/TEXAS A [TG24601 |13
35 GP | TX | 75 24701 VERNCN A1 WELL GATHTEXAS A [1G24701 |73
35 GP | TX | 75 | 31607 [KiRK #1 WELL GATR/TEXAS A_[1G31601 |13
35 G | TX | 75 | 32801 [JACKSCN A#1 UT/ALT WELL GATH LINE/TX | A [1G32801 |13
35 GP | TX | 75 | 32501 |WILME H WELL GATH/TEXAS A_[1G32501_[13
5 GP | TX | 75 | 33501 |ODC #1-34 WELL GATH/TEXAS A_|TG32E01 |7
5 GP | 1X 75 | 34701 IREX #1 WELL GATH/TEXAS A_[1G34701 [T
38 GP | 1X 75 | 35C01 | YANDA ET AL WELL GATH/TEXAS A_|TG3E001 |12
38 GP | _TX | 75 135101 [KENNY WELL GATH/TEXAS A_[1G35101 [T-
38 GP [ TX | 75 | 38501 [CLEMENTINE-L ELL GATFH/TEXAS A_[TG38E01 [T
3 GP | iX 75 | 38801 [JACKSCN #1L1/BEULAH #1 TIE-IN GAH A_|TG3BEOT 1<
G | _1X 75 | 38501 |SRAINARD 22 WELL GATRTEXAS A_[1G38501 [T
GP | X 75 ] 40601 IMC INTIRE 8 #1-LT AND UT WELL GATH/ A [1G40607 [7-3
35 Ge | I1X 75 | 41201 |BEULAH =1 WELL GATH/TEXAS A _1TG33201 113
S GP | _TX | 75 | 6101 IMATHEWS #2 WELL GATH/TEXAS A _17G26:01 |73
GP | TX | 75 | 50801 CCCKE=1C WELL GATH/TEXAS A_11GaGe01 13
GP |_IX 75 | 64201 [CROWE 7-58 WELL GATrH/TEXAS A_|TG4z01 (13
3 GP | TX | 75 ] 86801 [SRACKEN ENERGY-ETLING #1-8 A_[TG86801 [T

ITEM IN BOLD REFLECTS A PORTION CF THE TOTAL LUNE NO. REFERENCED AS TG24001
The facilities for line no. TG24001 include only the follewing facilities:
Buckner A1 weilhead facilities and approximately 3.4 miles cf 4-inch pipeline
from well ccnnection in secticn 20 to side valve on the 10-inch TG24C01 in secticn 27; and
appreximately 6.5 miles of 4-inch pipeline from a sice valve on TG84201 in secticn 25 to
a sicde valve on the 10-inch TG24C01 in secticn 20 (including well faciiities fer G1, G1A, G2, & G3).
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1129 Decision and Order
ANNEX 2
TO
SCHEDULE A (REVISED 06-13-95)
RES ACCT MAP
SYS | FN |STATE| SYS | LOC LOCATION DESCRIPTION AREAT LINE NO| REF
FULLER

37 GP | X 55 | 53401 [FISHER #1 WELL GATH/TEXAS A_]7G53401 |13
37 GP [ TX 55 ] 53701 |R WAMELE #1 A {TGS3701 [T
37 GP | TX 55 [ 53801 [PEARL #1 A_|TG53801 |71~
37 GP | TX 55 ] 53501 {BOARD #1 WELL GATH/TEXAS A |TGS53901 [T
37 GP | X 55 | 50201 JGENE CLUCK #1 WELL GATHERING LINE/T] A |TG88201 T3

RES ACCT MAP

SYS | FN |STATE| 8YS | LOC LOCATION DESCRIPTION AREA| LINE NO| REF

PERRYTON

79 GP | OK | 44 | 16701 [GECRGE MOUNTS WELL GATH/OKLAHOM | A _|0G16701 |O-1
7 GP | OK | 44 | 17801 ]SIMS #1 LATERAL GATH/OKLAHOMA A_|OG17801 |O-13
7 GP | OK | 44 [24001 |WILSON #1 WELL GATH/OKLAHOMA A |0G24001 [O-13
7 GP | OK | 44 | 27301 [PALMER #1 WELL GATH/OKILAHOMA A_[0G27301 [O-1
7 GP | OK | 4431901 |PITTMAN #1 WELL/GATH/OKLAHOMA A_JOG31801 |O1
7 GP | OK | 44 147201 |BECKWITH 1-22 WELL GATHERING/OKLA | A |0G47201 |O-1
7 GP | OK | 44 | 50501 |NAYLOR #1 WELL GATH/OKLA A_|OG50501 [O-13
7 GP | X 71_| 21301 [CUTTER #1 WELL GATH/TEXAS A_|TG21301 [1-2
7 GP | X 71_ | 21401 |PHISGODA #1 WELL GATH/TEXAS A_[TG21401 |1-2
7! GP TX 71 1501 |ORINGDERFF WELL GATH/TEXAS A [TG21501 (T-;
7 GP [ X 71| 21601 |WRIGHT #1 WELL GATH/TEXAS A_|T1G21601 |12
79 GP | X 71_| 21701 [SCHCENHALS #1 WELL A_|TG21701 |1-2
79 GP | X 71_ [ 21801 |GEORGE MOUNTS 31 WELL GATH/TEXAS | A [TG21801 [T-2
7 GP | X 71| 27301 [PALMER #1 WELL GATH LINE/TEXAS A ]TG27301 |T-2
7 GP | IX 71| 28401 |GECRGE #1 WELL GATH/TEXAS A_[TG28401 |7-2
7 GP | _iX 71_ | 28801 |LE MASTER #1 WELL GATH/TEXAS A [1G288071 [1-2
7 GP | TX 71| 30801 |COELL LA MASTER WELL GATH/TEXAS A_|1G30801 |7-2
7 GP | X 71_] 32301 |GREZNE #1 WELL A |1G32301 (T2
7 GP | X 71_| 32601 |SIMS #1361 WELL GATH/TEXAS A _|TG32601 [1-2
79 GP | IX 71_ [ 34301 [IMOYES-GEORGE #1 WELL GATH/TEAAS A_[1G34301_[1-2
75 GP | _1X 71_] 38701 |[FEARY #1_WELL GATH/TEXAS A_1TG38701 ]1-2
75 GP | X 71129201 [FERRY 81 WELL GATH/TEXAS A_|1G35201 |1
79 GP | TX 7171701 [SCHULTZ #1 WELL GATHERINGTEXAS A_[TG71701_[1-2
75 GP | TX 71| 800371 |BATMAN #1-21 SIDE VALVE/TEXAS A_|1G8C031_|T-2
79 GP | X 71180751 |TANDY #1 WELL GATHERING LINE/TX A_|7Ga0751 |12
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Advisory Opinion 120ET.C.

Re: The applicability of the Telemarketing Sales Rule -- the
Telemarketing Rule generally imposes no restrictions on
the legitimate fundraising activities of nonprofit
organizations.

[American Telephone Fundraisers Association, Inc., P/R # ]

December 15, 1995
Dear Mr. Paper:

This letter responds to your request on behalf of the American
Telephone Fundraisers Association, Inc. for an advisory opinion
concerning the applicability of the Telemarketing Sales Rule, 16 CFR
Part 310, to fundraising telephone calls made by for-profit companies
on behalf of nonprofit organizations. The Association seeks advice
on the scope of the Rule's coverage as it may apply to fundraising
activities of Association members that involve the use of the
telephone.

Although the Telemarketing Sales Rule does not apply to entities
over which the Commission lacks jurisdiction, it does apply to for-
profit telemarketers acting on behalf of such entities. The
Commission's view, however, is that telephone fundraising activities
on behalf of nonprofit organizations will constitute a "plan, program
or campaign which is conducted to induce the purchase of goods or
services." As discussed below, this means that the Rule ordinarily
imposes no restrictions on legitimate fundraising activities
undertaken on behalf of nonprofit organizations.

The Telemarketing Act states that, "[N]o activity is outside the
jurisdiction of [the FTC] Act shall be affected by this Act." Section
6(a) of the Telemarketing Act, Pub L. No. 103-297 (to be codified at
15 U.S.C. 6105(a)). Therefore, because the FTC Act does not apply
to any entity that is not "organized to carry on business for its own
profit or that of its members," neither does the Telemarketing Act or
the Telemarketing Sales Rule. See 15 U.S.C. 44; Community Blood
Bank v. FTC, 405 F.2d 1011 (8th Cir. 1969). The Rule, like the FTC
Act, however, does apply to a company acting for profit even when
it is providing services to a nonprofit organization. Statement of
Basis and Purpose, Telemarketing Sales Rule, 60 Fed. Reg. 43,842,
at 43,843 (Aug. 23, 1995).
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The Rule's applicability to fundraising telephone calls made by
for-profit companies depends on whether such calls fall within the
definition of "telemarketing." The Rule defines telemarketing as a
"plan, program or campaign which is conducted to induce the
purchase of goods or services." 16 CFR 310.2(u). This language is
identical to the pertinent section of the Telemarketing Act. Section
7(4) (to be codified at 15 U.S.C. 6106(4)). Thus, the critical question
in determining coverage under the Rule is whether a call is conducted
to induce a "purchase of goods of services."

The Commission's understanding is that telephone fundraising on
behalf of nonprofit organizations is not, in fact, typically undertaken
as part of a "plan, program or campaign . . . conducted to induce the
purchase of goods or services" (emphasis added). This is true despite
the fact that fundraising campaigns often involve the incidental
provision of goods or services, such as premiums, memberships, or
other incentives for donations.' Legitimate fundraising activity is
conducted primarily to elicit donations and not to induce purchases.
Even when donors receive gifts, premiums, memberships or other
incentives, representatives of the non-profit sector have advised the
Commission that legitimate charities generally do not conduct
telephone solicitations in which the stated or actual value of goods or
services offered exceeds the amount of a donor's payment. The
Commission's enforcement experience suggests that fraudulent
telemarketers, in contrast, obtain money from consumers by
promising goods or services with inflated values as consideration for
smaller "donations."

Thus, the Commission concludes that only if goods or services
offered in a covered telemarketing telephone call as an inducement
for the consumer's payment have an actual or claimed value equal to
or greater than the amount of the donor's payment, is such a call
conducted for the purpose of inducing a purchase. Consequently,
only calls of that nature would fall within the definition of
"telemarketing" and be subject to the applicable requirements of the
Telemarketing Sales Rule. The Commission's construction of the
term "telemarketing," as defined in the Act and the Rule, is fully
consistent with the legislative purpose of the Telemarketing Act. The

! Section 170(f)(8) of the Internal Revenue Code provides that contributions of more than $250
are eligible charitable deductions for the donor only where the donee organization has provided a
description and good faith estimate of the value of any goods or services provided as consideration, in
whole or in part, for the donation. 26 U.S.C. 170(f)(8). In addition, a taxpayer may claim a deduction
only for the difference between a payment to a charitable organization and the market value of any
benefit received in return. 3 Fed. Tax Serv. (CCH) A:17-41{4] (1995).
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Commission's interpretation permits efficient interdiction of fraud
without encumbering the legitimate use of telemarketing by sellers of
good or services or by non-profit entities. In sum, the Telemarketing
Rule generally imposes no restrictions on the legitimate fundraising
activities of nonprofit organizations.

As is true of all Commission advisory opinions, this letter is
limited to the proposed conduct described in the request. The
Commission retains the right to reconsider the questions involved,
and with notice to the requesting party in accordance with Section
1.3(b) of the Commission's Rules of Practice, 16 CFR 1.3(b), to
rescind or revoke its opinion should be proposed conduct result in
significant consumer injury, the purposes of the conduct be found not
to be legitimate, or the public interest so require.
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FEDERAL TRADE COMMISSION DECISIONS

Findings, Opinions, and Orders

IN THE MATTER OF
THE HOSPITAL BOARD OF DIRECTORS OF LEE COUNTY
Docket 9265. Interlocutory Order, July 7, 1995

ORDER SUA SPONTE DISMISSING PROCEEDING

On April 29, 1994, the Commission filed an action in federal
district court under Section 13(b) of the FTC Act, 15 U.S.C. 53(b),
for a preliminary injunction, pending completion of an administrative
proceeding, to prevent respondent, The Hospital Board of Directors
of Lee County d/b/a/ Lee Memorial Hospital ("The Hospital Board"),
from acquiring the assets of Cape Coral Hospital from West Coast
Health System, Inc. and Cape Coral Medical Center, Inc.
(collectively "Cape Coral"). FTC v. Hospital Board of Directors of
Lee County, 1994-1 Trade Cas. (CCH) { 70,593 (M.D. Fla. 1994).
Shortly thereafter, on May 6, 1994, the Commission issued an
administrative complaint charging that the acquisition was likely
substantially to lessen competition among acute care hospitals in Lee
County, Florida, in violation of Section 7 of the Clayton Act, 15
U.S.C. 18.

Although the district court initially granted the Commission's
request for a temporary restraining order, the court subsequently
dissolved the restraining order and dismissed the Commission's
complaint for preliminary relief on state action grounds, finding that
The Hospital Board's acquisition of its competitor was pursuant to a
clearly articulated state policy expressed in The Hospital Board's
enabling legislation. 1994-1 Trade Cas. at 72,220. Acting in
response to an emergency motion by the Commission, the United
States Court of Appeals for the Eleventh Circuit stayed the district
court's order dissolving the temporary restraining order pending an
expedited appeal. On November 30, 1994, the appellate court
affirmed the district court's decision, finding the requisite clearly
articulated state policy in The Hospital Board's special enabling
legislation and in the unique historical facts surrounding 1987
amendments to the enabling legislation. FTC v. Hospital Board of
Directors of Lee County, 38 F.3d 1184, 1191-92 (11th Cir. 1994).



