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By E-mail and U.S. Mail

UOE/OFE/NGR

Ms. Larine Moore
Office of Oil and Gas Global Security and Supply
Office of Fossil Energy, U.S. Department of Energy

Forrestal Building, Room 3E-042, FE-34 D7 2

1000 Independence Ave., SW.

Washington, DC 20585

Re: Application of Boston Gas Company d/b/a KeySpan Energy Delivery New

England for Long-Term Authorization to Import and Export Natural Gas
from and to Canada, FE Docket No. 07- -NG

Dear Ms. Moore:

Please find enclosed for filing an original and three copies of the Application of Boston Gas
Company d/b/a KeySpan Energy Delivery New England (“Boston Gas”) for Long-Term
Authorization to Import and Export Natural Gas from and to Canada. Also enclosed is a check
in the amount of $50.00, made payable to the U.S. Department of Treasury, for the filing fee.

A copy of Boston Gas’ application is also being transmitted to you as of the date of this letter by
e-mail. Thank you for your assistance.

Sincerely,

CJozn_ I
Joan M. Darby %

Enclosures
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UNITED STATES OF AMERICA

BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY
)
IN THE MATTER OF )
) FE Docket No. 07-  -NG
BOSTON GAS COMPANY )
)

APPLICATION OF BOSTON GAS COMPANY
FOR LONG-TERM AUTHORIZATION TO IMPORT AND EXPORT
NATURAL GAS FROM AND TO CANADA

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the
regulations of the Department of Energy ("DOE"), 10 C.F.R. § 590.201, et seq., and DOE
Delegation Order Nos. 0204-111 and 0204-127, Boston Gas Company d/b/a KeySpan Energy
Delivery New England (“Boston Gas”) hereby applies to DOE's Office of Fossil Energy ("OFE")
for long-term authority to import and export from and to Canada natural gas purchased under the
terms of Revision 2 dated March 19, 2007 of Transaction Confirmation # 2231412 dated
August 10, 2006, and subject to the terms and conditions of the Base Contract dated July 1,
2006, between Boston Gas and BP Canada Energy Company (“BP”),' pursuant to which Boston

Gas will purchase the subject volumes from BP.? In support of its application, Boston Gas states

the following:

' Boston Gas attaches to the original and copies of this application a redacted version of

each of the Transaction Confirmation and the Base Contract as Exhibit A and Exhibit B,
respectively. Boston Gas has provided one copy of each to OFE in complete, unredacted form,
which copies Boston Gas requests OFE to return after its review is completed.

2 The gas supply under the requested authorization will replace the gas supplies under the
authorizations in OFE Order No. 1959 and OFE Order No. 1970, each effective from April 1,
2004 through March 31, 2007.
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L
The exact legal name of Boston Gas is Boston Gas Company d/b/a KeySpan Energy
Delivery New England. Boston Gas, a local natural gas distribution company, is a
Massachusetts corporation with its principal place of business in Boston, Massachusetts. Its
parent company is Eastern Enterprises, whose parent is KeySpan Corporation (“KeySpan™), a
New York corporation which has its principal place of business in Brooklyn, New York. As
stated in the attached opinion of counsel (Exhibit C), the proposed natural gas importation and

exportation are within the corporate powers of Boston Gas.

Communications regarding the application should be directed to:

Elizabeth Arangio

KeySpan Energy Delivery New England
52 Second Avenue

Waltham, MA 02451

Tel: (781) 466-5057

Fax: (781)290-0186

earangio(@keyspanenergy.com

Beth L. Webb

Joan M. Darby
Dickstein Shapiro LLP
1825 Eye Street, N.W.
Washington, DC 20006
Tel: (202) 420-2200
Fax: (202) 420-2201
webbb@dsmo.com
darbyj@dsmo.com
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II.

The authorization sought herein will permit Boston Gas to import and export from
and to Canada up to 10,758 Mcf® of natural gas per day for a period commencing on April 1,
2007 (or such later date of first delivery under the authorization) and extending through
March 31, 2012; the total volume for which Boston Gas seeks authorization over the five-year
term is 19.7 Bef of natural gas. All of the gas imported under the requested authorization will be
purchased from BP under the terms of the Transaction Confirmation between Boston Gas and BP
and, as incorporated therein, the terms of the Base Contract between Boston Gas and BP. Boston
Gas intends to utilize the gas imported under this authorization for system supply to serve the
customers in its service territory.! Northeast Gas Markets, L.L.C. will act as Boston Gas’s

administrative agent for all purposes under the Transaction Confirmations.

No new pipeline facilities subject to federal regulation will be required for the
importation or exportation, and no potential environmental impact is anticipated. Boston Gas
will make all U.S. transportation arrangements for the gas imported and exported under the
requested authority. The gas will be transported in the United States on existing facilities of
Tennessee Gas Pipeline Company (“Tennessee”). Tennessee will receive gas from TransCanada

PipeLines Limited for the account of Boston Gas.

Boston Gas will comply with all reporting requirements deemed necessary by OFE,

including filing quarterly reports.

. The Transaction Confirmation states the contract quantity as 10,758 MMBtu, but
consistent with OFE’s rules, Boston Gas has stated the MMBtu as Mcf for this application.

% Boston Gas is also requesting authority to export natural gas to Canada to make it

possible for Boston Gas to sell to customers in Canada, on any given day, the volumes that it
now plans to import under the authorization it is requesting herein.

4
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I1.

The principal terms are as follows:

Delivery Period. The period of delivery commences on April 1, 2007 and continues

through March 31, 2012.

Delivery Point. The point of delivery will be a point on the international boundary
between Canada and the United States at or near the point of interconnection between the

facilities of TransCanada and the facilities of Tennessee at or near Niagara Falls, Ontario.

Contract Quantity. The quantity under the Transaction Confirmation is 10,758

MMBtu per day.
Price. The price is based on a specified monthly index price.

Service. The transaction is variable firm with some flexibility with respect to the
monthly nomination.

1V,

Section 3 of the Natural Gas Act provides that an import or export of natural gas
must be authorized unless there is a finding that it "will not be consistent with the public
interest." 15 U.S.C. § 717b(a) (1993). As amended by Section 201 of the Energy Policy Act of
1992, P.L. 102-486, 106 Stat. 2866 (1992), 15 U.S.C. § 717b(c) (1993), the importation and
exportation of natural gas from and to "a nation with which there is in effect a free trade
agreement requiring national treatment for trade in natural gas [is] deemed to be consistent with
the public interest" and authorization for such must be granted without modification or delay.

15 U.S.C. § 717b(c). The authorization sought by Boston Gas is to import and export natural
gas from and to Canada, a nation with which a free trade agreement is in effect. It therefore

meets the Section 3(c) criterion and should be approved as consistent with the public interest.
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WHEREFORE, Boston Gas respectfully requests authorization, effective as of April
1, 2007, to import and export from and to Canada up to 10,758 Mcf of natural gas per day for a
period beginning on April 1, 2007 (or such later date of first delivery under the authorization)

and extending through March 31, 2012 or 19.7 Bef of natural gas over the five-year term.

Dated: March 23, 2007

Respectfully submitted,

C_ ey
By:()@ﬁ_/y\_, W Bj\f,{/f ,éf(—‘——//'
Beth I/. Webb Vi
Joan M. Darby
Dickstein Shapiro LLP
1825 Eye Street, N.W.
Washington, DC 20006
(202) 420-2200

Attorneys for Northeast Gas Markets, L.L.C.,
acting as agent for Boston Gas Company d/b/a
KeySpan Energy Delivery New England
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EXHIBIT A

Revision 2 dated March 19, 2007 of
Transaction Confirmation # 2231412
dated July 1, 2006
between
Boston Gas Company d/b/a KeySpan Energy Delivery New England
and
BP Canada Energy Company
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EXHIBIT B

Base Contract
dated July 1, 2006
between
Boston Gas Company d/b/a KeySpan Energy Delivery New England
and
BP Canada Energy Company

DSMDB-2229825v(}1
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Base Contract for Sale and Purchase of Natural Gas
This Base Contract Is entered into as of the following ‘date: July 1, 2008. The parties to this Base Contract are the following:

Bos.to as-Compal a :

KeySpan Enar very New-England

wuaw02“1

Duns Numbet

11.8. Federal Tax [D number:

MNotices:

52 Second Av Waltham, MA 02451

Attn;_Energy Su :

Phone: ( (781) 466-5066 Fax: (781) 29_0-{I1BB

Cunﬁmu ns: S
e Av nu altham, MA 02451

Ath‘! Enel

nt -

Phone: (781) 466-5066

Invoices and Pavments:
52 Sacond Avenue, Wal

: En Syl D
Phone: {731)466—5066

ThisBasaCbnh‘adl
American Energy Standards Board. mepamgshembyageabmemowngpmﬁsiomoﬁeredmsaﬂGmaaITmsmdomdm lnﬂleeventihepamesfaﬂto
Select oply one box from each section;

chad&abmn mspedﬁeddelaLﬁtprovislonsMapply

" and

BP Canada any
1 40 - 4 Avenue SW, P.O. Box:200 C Alb 2P 2H
Duns N -
GST Number::
Naﬂﬁ'

1100, 24Q - 4 Avenue P.Q. Box 200, Calgary, Alberta T2P 2H8B
Atin: Gas Marketing — f mini n

Phone: 403-231 -6832 Fax: 403-233-5611

' Confirmations: -
1100, 240 4 Avenue SW, P.0. Box 200, Calgary, Alberta T2P 2H8

tions De ant
Phone: 4{)3-231-6334 Fax: 403-233-5611

. Invoices agg‘ Paymenls:. .
120 venue SW, P.O. Box 200 Cal Alberta T2P 2H8

ﬂg_, Naﬂ__gﬁl Gas Marketing, Accounting
Fax 403-237-8478

ncorpomhféﬁyref‘erenoeﬁoéaﬂ mposesmaeenaralTennsandCondIﬁmsforSalaand Fud;asaafﬂawéas'ptmﬁshedwmmm

_Wbay of Moh ol_b“dng rmnm of delivary

X Spaciai P‘rovisiorls Nw‘nbamf shests atizthie
X Addenduin{s): Cariadian Addendum "%

.Three_

Section 1.2: - Oral (dafau!t} S
| Transaction = - Wnttsm S afauit).lf paylng aymagntmust be
" Procedurd - : A SN Seligr o, fater than the- F'ayment Date
Section 2.5, 2 Bus!nass Days after. raceipl (default) - “Section 7.2 Wire iransfaf {default) .-
5 Businass Days aﬂar :eoaipt ; g Methad ?f e T Amomafed C!earingbousa Credit (A_CH)
& Payment R R :
Section 7.7
Natﬂqga,
" Gover,Standard (daraul) - Section 1031+,
Spot Price Standard: : Early 1 ’Tarmlnaﬁon - Ty
i Damages % I
- L Section 10.3.2 Other Ag_reamm{Setoffs Apply (dafault}
Note. l‘bﬂow}ng, Spdt Price Publication applies to bo i / - \
,mmd,m,y mm,,- P ggg%agreament 7 Other A it Setoffs Da Not Aply
: Section 14.5 -
.| choice Of Law New Ym%cv )
~Buyer Pays AL andm& Scivary Point (deia0m) | Section 14.10 - . ~Conideniaity applies [@efaul
¥ Sellar Pays Before and At Delivery Polnt" ! Confidéntiality .« _Confidentiality does n taEply:

IN WITNESS WHEREOF, the parﬂss hereto have executed this Base Contract in duplicate.

‘Boston Gas Company dib/a
KeySpan Energy

By
". Name: Richard A. Rapp. Jr.

o S AEEY R
Date:, 2 00w

Copyrtght©2002 North American Energy Standards Board, Inc.

All Dicdabe B ncanacrd

NAESB Standard 6.3.1
April 19, 2002



General Terms and Conditions
Base Contract for Sale and Purchase of Najcural Gas

SECTION 1.  PURPOSE AND PROCEDURES |
{.  These General Terms and Conditions are intended to faciiitate purchase and sale transactions of Gas on a Firm or

1 -
interruptible basls. *Buyer” refers to the party receiving Gas and “Seller” refers to the party delivering Gas. The entire agreernent
petween the parties shall be the Contract as defified in Section 2.7. : '

The parties have selected either the “Orai Transaction Procedure” or the “Written Transaction Procadure” as indicated on the
Base Contract, : & e .

Oral Transaction Procadure: 2

1.2.  The parties will use the following Tran;sgction Confirmation procedure. Any Gas purchase 'and sale transaction may be
effectuated. in an EDI transmiss]gﬁ'gr,;t,(_aiaphqge conversation with the- offer and acceptance constituting the agreement of the parties.
The parties shall be legally boufid front th gﬁg’y so agree to transaction terms and may each rely thereon. Any such transaction |

. shall be considered.a “writing” and:{o. ave e “Signed”. Notwithstanding the foregoing sentence, the parties agrae that Confirming
Party shall, and the other party” miay; confir- @ telaphonic transaction by sending the other party a Transaction Confirmation by.| .

facsimile, EDI or. mutually agreeable electronic means within three Business Days of a transaction covered.by this Section 1.2 (Oral |
Transactjon, Procadure) provided that the Aailure to send a Transaction, Configmation shall not invalidate the oral agresment of the
partiesi.". Confiming. Party adopts its confirming Hefterhioad; o the: like;, as’its signature o any Transaction” Confipyiation as the
idenﬁfiqaﬁgq.éhd.auﬁjghﬁgéﬁon of Confjjtiing Party.:’ “fransaction Canfirmation cntains any provision rthan. th '
to the'campiércial tarms of the transacffon’ (i.e.; -pric ijantity, perfarmance obligation, delivary.palr
{4 gonditiangy; which modif; ot s & tract or GeneraliTerms anicCa

{ transporatidr t Base Contrat
itration ‘oF; 3gdition such provisions, shall not be: g¢
Xpres that the fo@_'}goh‘ng shal

ey

‘the parties com

on progadure. “Sholl

‘| Gas purchidse and salé transaction for. 2°Q Delivery Period, the: Confirming Party shall, and the- other party:pidys record that
! agreerent ona Transaction Confirmatiofy and communicate! such, Trapsaction Confirmation’ by facsimifle;. EDI or mutially agreeable

slectronic means, to-the other party by the close of the B_us'!rjass' Day following the' date of agreemient. The parties acknowledge that
‘| their agreement: will not, be. binding uptil the exchangs’ of nonconflicting “Transaction Confirm tions or the passagg- of the Confirm

Deadiing-withaut objaction from the recsiving party, as provided in Sectiori ¥ X :
. 1.3. 'iKa$énding parly's Jransaction Gopfimation i< matariali ditférent fro the receiving party s understanding ¢
toin Section:1:2, such Teiceiving party shall rotify the sending-party via facsimie; ED or mutually agreed ectit
Deadling; unjéss stich receiving party has previously sent 3. ranisaction Confirmati fi td the sending party; The fafjure of th
so notify the:sending party in writing by. the: Confirm Deadilfig constitutes the receiving party's agreamment:to the terms:of
described i the sending party’s Transaction. Confirmatio it fiere are any miterlal differences between timely sent Transaction ¢
,___govan}ii'ig;tgié_gam@__ ‘ansaction, then neithier:Transactiodt tion shall'be binding %mb&s siich differences arg sojved including

confost th
thig'herein shall b&;con

The 165 s6k forth below shall have fhe reaning ascri
shall have the meanings ascribed to them herein.
4 8 “Alternative Damages’ sha'!lmeansud'ldannge&amm@edindoﬂamorddmpe:.MMBm,asmapamasshanagme upen in the
-TransacﬁonConﬁnnaﬁon.Intheeventemms_eﬂarorsuyerfaﬂsmperfonnaﬁnnobﬂgaﬂontodeﬁvereasmhecaseofsabramfaceiveeas
in the case of Buyer. . ' ’
2.2, ﬁmmwwmamemwwmmmmmmmem Conditions by reference; that
specifies the agreed selections of provisions contained herein;and that sets forth other information required herein and any Special Provisions and
addendum(s) es identified on page one: -
" 2.3. -amshmmmn-mwwnmmmmmsm.mmmamcasedmeam(m
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2.4.  "Business Day" shali mean any day excapt Saturday, Sunday or Federal Reserve Bank holidays.

2.5.  "Confim Deadline” shali mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirnation is racelved or, if applicable, on the Business Day agreed to by the parties In the Bass Contract; provided, if
the Transaction Confirmation Is time stamped after 5:00 p.m. in the receiving party’s time zone, it shall be desmed received at the
opening of the next Business Day. , .
2.6.  "Confiming Party” shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other

2.7.. "Contract” shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction
Confirmations and (iil} where the parties havg selacted the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have entered intg through an EDI transmission or by telephone, but that ‘have not been confirmed in a
binding Transaction Confirmation. S :

2:8.  “"Contract Price" shall mean the amount expressed in U.S. Dollars per MMBu to be paid by Buyer to Seller for the purchase of
Gas as agreed to by the parties in'a transaction.. ", -
2.9.  "Contract Quantity" shall'thean the qu fity of Gas to be delivered and taken as agreed to by the parties in a transaction.

2.10. “Cover Standard”, as rg Yo in Sectiow 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity

of Gas pursuant to this Contract’ P _[?19 party shall use commercially reasonable efforts to (1) if Buyer is the performing

 party, obtain Gas, (or an altematd fuefif elegted by Buyer and replacement Gas is not available), or (ii) if Seller Is the performing party,

sell Gas, in either case, at a price reéasonable: for the. delivery or production area, as applicable, consistent with: the amount of notice

. provided by the, nonparforming party; the immediacy of the Buyers Gas consumption needs or Sellar's Gas sales requirements, as
icable; {fie quantitieg involyed; and the andcipala arigth of fallure by, the nonperforming party; W

y* shall mean any Q ation(s) to provide or astaﬁltsh credit support for, or on be

it, a margin agreemént;;a’prepayment, a security inte)

oAt Security of a confinuing natufez
coextensive with.a "day” 4.by-the' Recelvi porter in a

- 2.15.7 " YEDE: all rié ai': slectronit ﬂ‘_alt‘a, lnterchéf}gﬁ. Jésuant to an’éi‘:g;raement
the commurilcation of Transaction Confirmations undeér this Contract. ' _ 1 g
P~ shall mean the purchase, sale.or. exchange of natural Gas as the "physical” sida of an agcha'ng‘a for physical transaction

fe-the meaning and. remedies of “Firm’;-provided that a’ party’s excuse for

ifl be govemed by the rules of elevant futures-gxchange regulated

‘Sintered into b the partles, spegifically relating to

e

‘that either.party may-interrupt fis performance, withou ‘liability only fo .th_
Force Majeuraj-provided, hawever;.that during Foree Majeure interruptions; the par
it in Section 4.3'related toits interruption after the:nomination

=

:is oonfin'na(}:_“@y the Tratgg;borter-

it that si éﬁn_.p,é-r_fqnﬂénca is
rty invokipg Force Majeure
tlon Is mads to the

F reasqng of I'of :
ponsible fgF any:imbalance Chdrges as set
and u:_,";gl_'. change in deliverfes and/or reg

afly mlxtumeﬂ?ﬁ%drocarbog
rges” shall mégiv any fess, pna

2y stv“éﬂ*mean méf"géiui'ér party may tarrupt its perféi_‘ii;nance at q
uirg;. with no ltability; except such:interrupting party may be respons
terruption aﬁq; Etz\e nominatior i&made to the ‘%ansporter and.u

wagle

B Pl
one milliory Bitish thermat yni

.22. 7 "Man {‘mean the perlod: beginning o
commapcément of the first Day of the néxt calendar moptrk

2.23. *Payment Date" shall mean a date, as indicated on the Base Contract, on or before which payment is due Seller for Gas
received by Buyer in tha previeus Month. _ '

2.24. "Receiving Transporter® shall mean the Transporter receiving Gas at a Delivery Point, or absent such racaiving Transporter,
the Transporter delivering Gas at a Delivery Point. .

2.25. "Scheduled Gas" shall mean the quanity of Gas confirmed by Transporter(s) for mavement, transportation or management.
2.26. "Spot Price " as referred to in Section 3.2 shall-mean the price listed in the publication indicated on the Base Contract, under

the listing applicable fo the geagraphic location closest In proximity to the Delivery Point(s) for the relevant Day; provided, if there is no
single price published for such location for such Day, but thers is published a range of prices, then the Spot Price shall be the average

.

£ i P
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of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be the average of the
following:-{i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes
the relevant Day; and (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that
next follows the relevant Day. -

2.27. “Transaction Confirmation” shall mean a document, similar to the form of Exhibit ‘A, setting forth the terms of a transaction
formed pursuant to Section 1 for a particutar Delivery Period. . -

2.28. “Temination Opfion" shall mean the option of ither party to terminate & transaction in the event that the other party fails to perform a
Firm obligation to deliver Gas in the cass'of_SeHerortcmceivaGasinmacaseofBuyerforadasigrﬁtadnwnber of days during a period as
specified.on the applicable Transaction Canﬁrmaﬁ,on -

2.29. ‘“Transporter(s)" shall mean-all Gas gathering or pipeline companies, or local distribution companies, acting in tha capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuantto a particular transaction.

SECTION 3:  PERFORMANCE GBLIGATION

3.1.  Seliler agrees to sell and deliver, and Buyer agrees to recaive and purcnase, the Contract Quantity for a particular transaction in
accordance with the terms of the Confract.  Sales and purchases will be on a Firm or Interruptible basts, as agread to by the parties in a

transaction. ;

The parties have selected either: ;
Cover Standard: .

3.2. *. The sole and exclusive remedy of the parties in the event of a breach,of a Firm obligation fo deliver or receive Gas shall be
recovery: of the. following; (i) in the event of a bresch by. Sgﬂér’.’oﬂ dny Day(s), payment by Seller t0;Buyey ifan amount equal to the
positive. difference, If ariy, between the:pyrchase price’paidi by Buyer utilzing the Caver, Standard apd:the’ Contract r[ééa,"ad]usteq for
commercially: reasonable differences in, transportatiop costs to or from the Delivery:Poini(s), muitip) )

Contract, Quaniity and. tha Guantlty actualiy delivered b Selfer for such Day(s) of (). the event of;

5. fhie differange
payment by Bilyer ta Sellér in the amount gqual to the'x
Sefler dfiizing fhe Caver Standard for.the; resale of suchC
5 Delivery Poinii(s), multiplied:by the différence
h ¢ G- (iliy i, the: event that Buyer has used: co ; giforts to 1 L
| commergialil raasonable. efforts to sellifie .Gas to &:filrd party, and né; such replzgament or sale 1§ ayal

- | exclug ¢k of {6 pérforming parfy shall be any Urf ble.differiice betweely the Contract:F
| for..such ortatidh to. the applicablg-Delivery Pﬁ[ﬁg%%?lm by tﬁé—ff_dlﬁéréncegbﬁtween the':Cofl

' dctually defiviéred by Sellér and received by Buyer for suctDay(s). Imbaldncs ‘Chiérges shall not be fecavére
hut Sellef‘and/or Buyer shall be responsible for Imbalance Charges, if atiy, as provided in Section 4.3.- The amount of such unfavorable
forth the basis upon |

difference shajl be payable: five Business Days after presgntation of the pe rming party’s involce, which shall set

which-stich'amotint wag caléulated. .7

| Spot Price Standrd:

ar or recelve Gas shall be

3.2." " The solg and exclysive remedy:of the parties In'the event of a breact of a Firm obligation’to dal ve ¢
recovary. of the following; (i} In the event of a breach by:Seller on any Day(s), payment by Sellér to BUyerin an amolnt.equal to the |
difference. between e Coritract Quantify and the actuak quantity delivered by Seller.apd received: by Buyer for such Day(s); multiplied
by the-positive diffgrence if any, obtained by subtracting th Contract Pricé from the Spot Price; or-(i b
ment by to the difference betvegh the Contrd

on.any. Day(s} payment by Buyer to Sellagin an amoupket yel f :
ad- by Seller, acaived by Buyer for such:Day(s) multiplied By the ‘positiva difference, 1
nea Gharges shalk not be reCovered under.

% provided in-Section 4.3;THe amount of st 1

“applicabler Spot Price: fror
Buyer shall be responsible for imbalance Charges,

be payable five Business-Days after presentation performing party’s invoice
amount. slculate S .4

ok st RRE N N ;o i
3.4. ddition to Sggﬁg;ns 3.2 and:3:3, the parties,ma ‘Brovide for & Terminationx Qptior ransaction Confirmation executed in
writing’ by Both parties..The Transaction Confirmation contajning the Termination Option will desig: ate fhd length of Nonperformance
triggering, the- Temination:Gption and.the.procedures. fof axércise thereof, How damages for nonpsrforman ‘will be coffipensated, and
how liquidation costs will be calculated <" CURTE R e el o e 6707

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seﬂerﬁd!haveheso&emeponﬁtﬂ’tyﬁyﬁanspoﬁngha&sbﬁnaeﬂmwma Buyersmﬂhavaﬂxesolereapansﬁaﬂttyfof
transporting the Gas from the Delivery Polni(s).

4.2, The parties shal coordinats thelr nomination activities, giving sufficient time to meat the deadlines of the affected Transporter(s). Each
party shall give the other party timely prior Notice, sufficient to.meet the requirements of all Transporter(s) involved In the transaction, of the
quanﬁﬁesofeastobadaliveradmdpuméﬂd;eamm. Shoddam\erpartybecomeawamatacuﬂdeuvedee'atm Delivery Paint(s} are
_gmateroﬂessarmanmesmeduledeas,mmmaﬂ promply notify the-other party.
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4.3. The peﬁeswaﬂcsemnmerﬁaﬂyrgasmnuaaﬁommavddimmdﬁmdmylmbma%mge& If Buyer or Seller recsives an
invoice from a Transporter that includes Imbalance Charges, the parfies shall determine the valkdity as well as the cause of such Imbalance
Charges. Ifthe {mbalance-Charges were incurred as a- result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas,
then Buyer shall pay for such Imbalance Charges or reimburse Sefler for such Imbalance Charges paid by Seller. if the Imbalance Charges were
incurred as a result of Seller's delivery of quantities of Gas greater than or fess than the Scheduled Gas, then Seller shall pay for such imbalance

Charges or relmburse Buyer for such Imbalance Charges paid by Buyer.

SECTION'S.  QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity
measurement for pusposes of this Contract shalj be one MMBtu dry. Measurement of Gas quantities hereunder shall be In accordance with the

established'procedures of the Receiving Transporter.

SECTION 6.  TAXES i

The partles have selected either “Buyer Pays At and After Delivery Point” or «Seller Pays Before and At Delivery Point” as Indicated
on the Base Contract. G e i . : :
BuyerPays Atand After Da!lveﬁ Pofnl.
Sefler shall pay or cause to be pald:

id-all ¥axes, feds, leyes, penalties, licanses or charges imposed by any govemment authority ("Taxes”) on or
with respect 1o the Gas prior to. the-Delivery Poini(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes after thé, Delivery Point(s). 1f a party is required to renilt or pay Taxes that are the other party’s responsibility:
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption
from any such Taxes or charges shall fumish the other any ne documentation thereof.:: IR IRE ;
Seller Pays Béfore and At Dallvery Point: ;. iy 29,

Seller shall pay-or catise to'tgpaid all taxas, fees, levies; popalties, llcenses or charges Iroposed by anyi.g

(*Taxes") on or

mment authority: (T
diatk Taxes-on or

A At

gr.cauge to be pa

| with respect té.the Gas.piiot to the Defivery. Poini(s) and Al Taxes at the Delivery Point(s} Buyer shall pay: o cause |
| With reapéet & the Gas-aftar the Delivefy: Point(s). If'a:party Is required.fo remit o, pay Taxes that are: tid other parly's resporisibility
i r. the: Sporigible for such }T_af_(as shall promptiy: teimpurse therother party, for such Taxes;"Any paity entitied 1o an, exemption
s(ich gs shall furaish.the other hecassary documentation thereof, AT ET - 3 y
;.' 5 .
IELING, PAYMENT, AN 5 LT
A, aller el inolbe Buyer for Ga delivered ahd recal Sosding Mont'and for aby'offis sppicable chargas, providing
supporting documentation dcceptabls in industry practice fo/Support the amount ¢ . 1f thé actual quantity delivéred is notkno by the bilfing
date, billing will be prepared based on the quantity of Scheduled Gas. The invojced quantity wik then be adjusted 1 the-actual quantity onithe
followfngMonﬂfstﬂngﬁor ag soon thereaftar.as actual defivery information Is available. Yoy ©oum e gy 2 7w
7.2. " Birje skl ookt he amount cié Under Section beciied il aviilable funds, on or
befors e, lafoF of b, Py i Dt a,not a Business Day,
. TG : : _paymentthggyvarshall?e

Sections 3.2.0r 3.3, theg'j:jperfbnning' party. may submit :égi _;:_"}voica to the
ythe basis upon which tr!_}a‘invoicad a calculated. Payment from

‘receipt of !nvi?{lce.

by e
Lo R

nteres}, published um:l{ag

S ,5%?’;

bdrngsareobjecsedtohmmng.mmademateacplamﬂon

adjustments under Section 7 shall be paidin fult bymepajtyowlngpa)mentwimhao Days of Notice and substaniation of such inaccuracy.

7.7.  Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties shall net
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall
make a single payment of-the net amount to the other party in accordance with Section 7; provided that no payment requirad to be
made pursuant to the terms of any. Credit Support Obligation or pursuant Section 7.3 shall be subject to netting under this Section. If
the parties have executed a separate nefting agresment, the terms and conditions therein shall prevail to the extent inconsistent .

herewith.

Copyright © 2002 North.American Energy Standards Board, Inc. * NAESE Standard 8.3.1
‘All Rights Reserved Page 6 of 10 - April 18,2002



L3

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unlessotherwise specifically agreed, fitie to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer
shall have responsibiiity for and any liability with respect to said Gas after its delivery to Buyeriat the Delivery Point(s). .

8.2.  Selier warrants that it will have the right to convey and wil transfer good and merchantable title to all Gas sold hereunder and.
delivered by it to Buyer, fres and clear of all liens, encumbrances, and claims, EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN

SECTION 14.8, ALL OTHER W. 1ES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY EART!CULAR PURF E ARE DISCLAIMED.
8.3. Seller agrees to indemnify Huyer and save it harmless from all losses, liabllities or claims including reasonable attorneys' fees

and costs of court (*Claims”), from any and all persons, arising from of out of claims of title, persanal injury or property damage from
said Gas or other charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it hammiess from
all Claims, from any and all persons,.arising from of out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which attach after tiffe passes 1o Buyer. : ‘R

Section 8, as between Seller and Buyer, Seller will be llable for all Claims to the extent that

8.4, Nowithstanding the cther provisions of this Se
such arise from the failurs of Gas deliyered by Seliér famest the quality requirements of Section 5. -

_SECTION 9.  NOTIC 5 B

9.1, Ali Transaction Confirmations; in.votcesr payments and othe;r'cc‘;n'iréunications made pursuant to-the Base Contract (“Notices™}
shall be made to the addresses specified in writing by the re_specﬁve parties from time to time. _ LA
9.2. % All Notices réquired figreunder. may be sentby ‘Hiesimile or mutially acceptable elecifonic, means, a-hationally recognized
overriight coutier service, first class majl or hand-dellvar ] _ SR R % -
9.3, & y shalf bé given when redaived on & Business Day by the @ : proof of the
the following: presumptigns will apply. ; Noti¢ i ' '
_ receipt of it§ facsimije, machine's confifmation of s

Day,of s ajte ‘pim. on a Business Day. ther

¥

actual feceipt date,’

facsimile is focelved is nota * .

B réogived or the i folowing -
- Busineg i it was sent or

siness Days

.-SEC‘#]’é 10. : FINANGIAL Fi'r—;_sécmsmimw :

10.1. If either party.("X") has reasonable grounds for insecurity regarding -the” pefformance of any obligation under this Contract’
(whether or:not_then. due) by the other party (“Y") (including, without: liitation, the_ occurence of a, materidl change in the
creditworthiniess: of Y), X amay demand- Adequate Assurange of Performiance. "Adequéte=-ﬁ'sédﬁam'e"_dgg,?arfanharm" shall mean
sufficient securitysin thié; form, amount.and for the tervn reaspnably, acceptablé i - limited 1) &:standby irrevecable
letter.of cred}t, a prepayment, a securlty interest in.an"asset or @ perfo i ssuier of any such

security). L L. i oot L : RE S :
10.2..;" In the even chi4n "Event of Default") aitherparty (the “Defaylting Party*) or its guaranta

any general ‘arrangement. for the benefit'of creditoré: (i) file a petition or otherwise commenae;

shalf: (i) make &n assignment or_
‘authorize, o,r‘-.:'acgg‘:iasoe in the

* commencemant of & eding or case under any bankruptdy or similar.faw for the pr taction of cigditors.or have sijch petition filed or
proceeding:commentéd against it, {iil) athérwise beconis kankrupt or insglvent (howgvet, evidenced v J aylts cebts as
{v). hdve&ra recelver, pmvisidnallqutdatq ¢ consarvator, cu steg.Q) . ; th respect to

all gk ts agselts; (vi) faft o.perfomt any.of)
ol fail to give: Adequate Assil

gy

ting Party tha Dafaulting

and is cantinuing, the Non-Defaul

10.3. 5~ If:an Event df Dafau {ITe ntinuing, : arty’shall have.thie right; 0 )
Party, {o désignate a Day; 1q eariier thai ‘e Day such.Notica ig given ang o fater than 20 Days affet such:Notice. Is: fven, as an early
termination date (thei-'FEaﬁGTeﬁnlnaﬁoit‘E)éte'} for me-ﬁqurdaﬁh hd termination pursuant toSagtior 10:3¢# of ail transactions under

the Contract, each a- “Terminated Transaction”. On the Early Termination Date, all fransactions will terminate, other than those
transactions, if any, that may not be liquidated and terminated under applicable law or that are, In the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminata (*Excluded Transactions”), which Exciuded Transactions must -
be liquidated and terminated as soon thereafter a8 is reasonably practicable, and upon termination shall be a Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Exciuded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Sectlon 10.3.1.
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The partles have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indlcated on the Base Contract. -

Early Termination Damages Apply:

| under a transaction multiplied by the market

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received -
between the parties under Terminated Transactions and Excluded Transactions.on and before the Early Termination Date and all other
applicable charges relating to such deliveries and recelpts (including without fimitation any amounts owed under Section 3.2), for which

_payment has not yet been made by the party that owes such payment under this Contract and (if) the Markst Value, as defined below,

of each Terminated Transaction. The Ndri-Defaulting Party.shall (x) liquidate and accelerate each Terminated Transaction at its
Market Value, so that each amount equal to the difference between such Market Valus and the Contract Valus, as defined below, of
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the
Contract Value and to the Seller if the opposite Is the case; and (y) where appropriate, discount each amount then due under clause
(x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take account of the period
between the date of liquidation: and. the date oh which such amount would have otherwise been due pursuant to the relevant
Terminated Transactions). LA ; ' :

For purposes of this Section 10

transaction multiplied by the Canf

: pontraci\!a_rpe" means the amount of Gas remaining to be dellvered or purchased under a
‘Price;and//Market Value® maans the amount of Gas remaining to be delivered or purchased
; for a similar transaction at the Dellvery Point determined by the Non-Defaulting Party

o,
o Ay

in- a commerclally reasonable manner.. - TG ascertain the Market Value, the Non-Defaulting Party may consider, among other

valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
contracts or physical gas. trading markets, similar:sales-or Ru_rqnagas and any other bona fide.third-party offers, ail adjusted for the

length of the term and diffatences in transportationcostay A party shall.not be required to entefinto a replacement fransaction(s} In |

order to détaminé an"Mﬁﬁiét‘VaIue- ’ Kny extensiofi(g) ‘the term of & fransaction to which paities are not bound.as of the Early

Terminatiort, Date (including’but not lirhited to "evergree. provisions’) égall not be' ¢ansidered i détermining Contract Values and

Market Valtgss, For fhe avéldance of doubt, any optjor; pursuant to whicti ane party has the right to-gxtand; the torm ok.2 transaction | ~
shall bé congidered ifi geteemining Contract Values ang Markst Values. The rate of iftarest used in galéulating net pi B
.| be determined by the Nor-Defaulting Partyin a commereially ble.manner. -

Early Térmihation D s Do Not-.éiﬁ"y: .

Sefaulting Pdrty shall dafermi ‘
ie) by eacit garty with rgspect to. all Gas.

| reasonabis manier, fhgrafio "nak R il 2 ared d 10
the parties' urider Terminate Excliidad. Transactioris..an and bafore the fiRation Datg"and all other |~
applicable charges relating to such deliveriés and tecelpts (including without fimitation any am hder Section 3:2), for which

not yet been made by the part ch payment under this Contract., _ O Weiallil PR
vé selectqd either “OtHer Agreement. Sétoffs Apply” or “Other Agreement.Setoffs Do} ly” as indicated |
o'n-trraw; R ! ) 3 F . 3 gl i = L

Sy AT e B A gt

ont Sefs pply:

dafe, as appropriate; any and alt amounts’ t:_@hg;:ﬁpbueeﬁfﬂié_‘p&rﬁes under

regated to a single liquidated amount payable.by one party to'the other (the

eNéé»Defjaultlng Parb,j{;ish_a!l net or.aggre
Section:10.3.%, s that dil‘such amounts are netted or agg

*Net Settisment Amqunk')i- At its sole option and withou} prior Notice to the Defaulting. Party, the. Non-Defaulting Party may setoff (i)
any Nét Settlement Am. owed to tha-Non-Defaulting Party; against any margin oF ather collateral Held: by It In coprisction with any
Credit Shipy '_";‘;.Obﬂ%gb%n ie: Cor - or (i} any-Net Settlgment Amd}.in%)ayabla 10 thia. Dafaulting Party, against any.
amo  'payable: by, y“ather agreen) irangem tween "the
partie ! s g

Do Not Appt

% The Non-Déf Sulting Pamcrsnai o, _b;‘,e-atv.vear'q:tﬁe,_pazties under
so that ali Stich amounts are able. By one party.to the other (the
siv-Dafaiting Party:may setoff any

- At lts sole optianh and without

wed to the Nof-Defauiting Pa donnact: f with any Credit

10.3.3.5]f any obligation that is o be n-any netting; @ ation ui Section.10.3.2 1s unascertained,
the Non-Defatlting. Party may in good’ faith astimate’ that' obligation and” net, " Satoff- as applicabls, in respect of the
estimate, subject to the Nogg-Defautﬁng- Party accounting to the Defaulting Party when the obligation is ascertained. Any amount not
then due which is included in"any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net presentvalueina -

commercially reasonable manner determined by the Non-Defaulting Party.

40.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
Seitlement Amount, and whether the Net Setilement Amount is due to or due from the Non-Defaulting Party. The Motice shall include 2
written statement explaining in reasonable detail the calcutation of such amount, provided that failure to give such Notice shall not affect -
the validity or enforceability of the liquidation or give rise to-any claim by the Defaulting Party against the Non-Defaulting Party. The Net
Settlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earller than the Early Termination Date. Interest on any unpald-portion of tha Net Settlement Amount shall accrue from the date dus until the
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dateofpaymenlataraieaqualbmémmrof(l)maWmmoprWM“MRm’meaxsm'
Joumal, plus two percent per annum; oF (i) the-maximum applicable lawful interest rate.

10.5. The parties agree that the transactions hereunder constitute a nforward contract” within the :meaning of the United States
Bankruptcy Code and that Buyer and Seller are each “forward contract merchants® within the meaning of the United States Bankruptcy
Code. : '

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the ocourrence of any Early Termination Date. Each party reserves fo itself all other rights, setoffs, countercialms and
other defenses that it is or may be entitted to arising from the Contract.

10.7. With respect to this Section 10, if the parties have exscuted a separate netfing agresment with close-out netting provisions,
the terms and conditions therein shalt prevail to the extent inconsistent herewith. . . ’

SECTION 11. FORCE MAJEURE, .

11.1. Except with regard fo a party's obligation {0 make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shall be liable 1o the other: for failure to parform a Firm obligation, to the extent such failure was caused by Force
Majoure. The tema "Force Majeura” @ smployed herein means any cause not reasonably within the control of the party claiming
suspension, as further defined in Section11.2.,. 5 i :

i F

5 b T :

'11,2.- Force Majeure shall includgs but ncjﬁ I_uﬁted to, the following: (1) physical events such as acts of God, landslides, lightning,
. earthquakes, fires, storms or stor'fﬁ'_xgamingﬁ;;wch as hurricanes, which resuit in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessify of repairs to machinery or equipment of lines of pipe; (if) weather related events affecting

an entire geographic. region. such as low temperatures which causg freezing of fallure of wells qr, fines of pipe; (iif) interuption and/or
g, ; |

curtaiiment, of: Flrm transportation andfor storage by Fransg rard:. (v)acts of others. such as. strikes; Tockouts-or- other industrial
- disturbgrices; riots, $abotags, insurrections of wars} and {V  govemmental actions such as necassity. for_ compliarice; with any court
order, law; stafitte, ofdinance, regulation, 6 policy having'the effect of law promulgated by a-govermmental authority. having Jurisdiction.
Seller'and Buyer shé!{mqiqq-‘reasonablngqﬁons to avdid the adverse impagts of a Forge Majeure and toresolve the event g ocourrence
2% oecurred Irfgrdag to resume perfo S T Lo e © -
el g i, 5y % e 5451 4
7-parfyy shalk be entitied:ta e benefit ot the provisions of Force Majeure to the extent
- circitmstances: (i) the; < it of hterruptible or. § ndary .Fimm transportz

158 failed fo rémedy the ¢condition and 19

Ly

rthifed: (i) the:party claiming;&
g-g% raasmabéaé?spatch:r;%

: [ -scanomic hardstiip, to includejwithout lim atlon;: :

- i riora advantagadus price than i Confract Fiic - Biger's abiy &ypurchase Gas.at a lowerigy ofe advantageous;prico -

- Contract Piicé-ora regulatory agency diéallowing, In whais b I part, the pass through of cqstsresuitmg.ﬁnmnﬂsﬁ\greemeﬁﬁ{w} the loss of

Buyer's market(s).or Buyers inability to uss or resell Gas_purchased hereunder, except, in either.case, 44 provided in Section 11.2; or {(v)the .
jlire of Seller's Gag supply or-depletion of reserves, except, in either case, as provideﬂ_!n__‘39‘_:&:__3{1"‘_[1.‘.2:'_‘;The party claiming Force

g Trom its responsibility fof fmbglance Chargesisy - % lmgdiall 5 L

Majeurd shall hot e axcgs,"ag _ \ : 2
%a g-anything to tho contrary hefalis, itig-parties agréd that;the settiefiant’ of sfriks kouts or other industrial
anges:shaif wittiin:the sole discretion of the xpariencing guqz;gg[;@;;panca. S e
1.5 T8 eﬁaertiwhégé erformance I§ prevented. by Force Majeure miust provide Notice to the-otfier paity. Initial Notice may be
given orally; however, wiitien Notice witty reasonably fulj-paiticulars of the Gyent or occurrence is required as soon as reasonably possible.
~ Upon grgy_’!ﬁiin;c} written: Nofice: of Force Majégre to the aother. party, the affected party will be relieved of its:obligation, from thé onsat of the

: -. or accept dalm of Gagi« éppilﬁble. io ﬁl‘genentmdfﬁrma durationy qunme Maieufe - nd nelﬂ'lrel” palw

to altéma&?‘cfe::Foréb i H Transaction

¥

This Confract may e & ated on 30 Day’s written No
transaction(s).~ The fights’ of either party pursuant 10 :
oblig either party démnify the-other, pweuant i

FOR BREAGH OF ANY PROVISION FORW
REMEDY OR MEASURE OF DAMAG
‘BE LIMITED AS SET FORTHIN SUCH
NO REMEDY OR MEASURE OF DAMA(

BE LIMITED TO DIRECT ACTUAL DAMAGES OMNLY.

REMEDY, AND ALL OTHER REMEDIES OR

PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR SONSEQUENTIAL, INCIDENTAL, PUNIIVE, EXEMPLARY _
MAGES, LOST PROFITS OR OTHER BUSINESS: INTERRUPTION U IAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. IT 1S THE INTENT OF e PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
R NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR
LOSS. - : . '

SECTION 14. MISCELLANEOUS

14.1. This Contract shall be binding upon and inure to the bensfit of the successors, assigns, personal representatives, and heirs of the
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this Confract. No
assignment of this Contract, in whole or in.part, will be made without the prior written consent of the non-assigning party (and shall not relieve
the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (I} ansfer,
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other
nancial arrangements, or (ii) transfer its interest-ta any parent or affiliate by assignment, merger or otharwise without the prior approval of the
other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not bs relieved of

or discharged from any obligations heéretunder. o .

14.2. If any provision in this Contract.is detennhed to be invalid, void or unenforceable by any court having-]usiadicﬁon. such determination
shall not invalidate, void, or make .yhsrifc‘sr_caab!e ny other provision, agresment or covenant of this Contract.

ratt st It be held to be a walver of any other or subsequent breach.
ersta Between the parties respecting each transaction subject hereto, and any prior contracts,

understandings and. mmmﬂms;h%émm_mﬁ"br wnitten, rofating to such transactions are merged info and superseded by-this Contract
and any-effective transaction(s). -This _c_ontmct may be amended only by @ wﬁhng executsd by both parties. e

14.5.% Thainterprataﬂonand ‘pérformarice of this Gonﬁaqzshaflﬁegov’émadby the, laws of i jurisdiction. as indicatad on the Base

Contract, exgluding; however, any conflictof laws rule whichwatild apply the lay of another jurisdiction,:”

st to all-applicable and Valid statutes, Tuls; orders and_regulations of any’
i his Contract or ransac or any provisians thereof.

Contract bt interpret the:provisions of tfils Contract: S RN .
14.10. Unless the parties have elected on the Base Contract not to make this Section 14.1Q applicable.to this Contract; neither party shall.
disclose- directly o indlfectiy- without the prior writtsi-cansent of the other party the terms of gy trapsaction to & third party (othef thari the -
ernpluyaeeitenders.myaﬁqunars. counsek: accountanfs and other agents of ths party, or pactive’ plirchasers of il-or substantially all of
. a party'$ assets of of any_rights under this Contract, provi¢ iieh persons-shall have agreed to keepr glic _i;"&bqﬂgqnﬁal) except (i} in
) f any appl : rder, reg;  OF 6% ‘extent necessary. for i enforcement of this Contract ,
iry, to implement any transaction;; or (i) to. ént such information is defiversd Lo, such third party. for the sole
ublished index” Each party shali:nolify the other party of any:proceeding of which.it 1§ "aware which may result in

! { s pérint . limit the disclosure.
sctis not subjegt td this oonﬁd’bnﬁaiﬁi.oﬂghahm Subject to itled to al remedies

L 49,45

1

10 enforce, of seek relief in ¢onre ifis confidentiality
/ el 8 n explraﬂon'vpfﬁ'la transacggn.

osire Is required by: & govemmental 3 or applicable law, the ‘par
z a)dsnﬁy' so requirgd; but; s |. promptig:;notify the olhar

atthe expense of the othe party.

ies’ may agree 10 dispute resoluti
fioh executed in writi

ing by both parties?:

DISCLAIMER: Thepmposssofuisconmaramfaﬁmrada.avoummﬁasmmwmakamdeﬁmmhmsdmaimmwad !
_natural gas. Further, NAESB does not mandate the use of fhis Cantract by any party. NAESB.DISCLAIMS AND EXCLWES,ANDANYUSEROF'!HIS
CONTRACT ACKNOWLEDGES AND AGREESNT-?HNAE&B'S-DBCLAIHER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,

WARRANHESGRWIONS-OF“TLE.NONJNFRHGEHENT, MERCHANTABILITY, ORFHNESSORSUHABIUTYFORAH‘! PARTICULAR
PURPOSEM{E'H-EROR-NOTNAESB'-M.HASREASQNTOW.W&S:BEENADWSED,ORBMRWBENFMTAWAREOFMYSUCH
Punposz},wmﬂznm.ﬁss,ommnsazww, BYREASON_DFCUSTOMmUSMEINmEmMEORBYCWRsEOFDENJNG. EACH
USEROFTHSCONTRMTALSOAGREESTI-IATUmmmwmmsmmawmmmm,spmmnmm _J
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TRANSACTION CONFIRMATION ' EXHIBIT A
FOR IMMEDIATE DELIVERY

Daia: g
Transaction Confimation#: _____

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The
terms of this Transaction Confirfpation are bmdzng unless disputed in writing within 2 Business Days of receipt unless otharwise _

specified in the Base Contract =

BUYER:

4‘ ¥

Base Contraat Nc. I
| Transporter: S s
; Transparter Contr@et Numbar'

Copyright © 2002 North American Energy Standards Board, Inc.. ; " NAESB Standard 8.3.1 i
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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated
July 1, 2006

' by and between
BP Canada Energy Company (“BP Canada®)
and
Boston Gas Company d/b/a KeySpan Energy Delivery New England
(“Boston Gas™)



REDACTED



BOSTON GAS COMPANY d/b/a

KEYSPAN ENERGY DELIVERY NEW ENGLAND . BP CANADA ENERGY COMPANY
By: : % - By
&y :
Name: Richard A. Repp, Jr. s ‘ ' Name: Dol Robostan-
: - w T . Vice President Natural Gas
e SEE ey . BP Canada Energy Company
‘Title: Vice Eraiden@ : 2 . B I _Title! i

Date: Date:




Base Contract for Sale and Purchase of Natural Gas

Canadian Adden&um

This Canadian Addendum (“Canadian Addendum”) is entered into as of the following date: July 1, 200:6.

The parties to this Canadian Addenﬁum ars the following:
BP Canada Energy Company :

and Boston Gas Company d/b/a

240 4 Avenue SW, P.O. Box 200 Calgary Alberta T2P 2H8 KeySpan Energy Delivery New England

Duns Number:
Base Contract Number:
Canadian GST Number:

IN WITNESS WHEREOF, the parties

sto 4gree to the
Addendum in duplicate. X

j sss avended herein, the,Base Contra
are not hersit défined Will have the meanings ascrived

Canadian Addendum and the Base Contract, the terms of thi¥ Canadian Addendum shalf apply.

572 Second Avenue, Waltham, MA 02451
Duns Number:
Base Contract Number:
Canadian GST Number:
terms and conditions set forth herein and have exacuted this Canadian

any dib/a
ajivery Now €

i and suppié,fﬁgnts and dmen
antinues to apply. Capitalized terms used.In
3in in the Bagig Contract. foithe event o_f;

spdurn which’

Term: This Canadian. Aqdepdum shall be effective fromt and after the date on which it is entered into and continus in effect until

terminated, prior o th
_to this! Canadiary
termination _oi‘:_._thiéa.c ac

terminated by-either party pon 30 Days' written Notice fa.thg other party;.proyid . that this Canadian Addendum may not be

The parties hereby agree to

5 1
r the followirg provisions.
shall apply. s___élect"oniy. ch ¢ ;

x from each section:

efault if e,
the Delivery

Sectlon 104: Terminatioiy Currency

© 754, S, Dollars (default)
' iCanadian Dollars ot
* Either currency may be used:

S s 5 pig TRETER
Section. 14.5: Cholce of Law: if a seléction Is made hereln;

and replaca it with the following:
(m] -

slivery Point i§ in Canada
inthe Unl}qjd States)

Haw

‘dalets the seléction made on the cover page:of the Base Contract

Delete Section 2.1 and replace It with the following:’

2.1 *Alternative Damages” shall mean such damages,
Canadian dollars or Canadian dallars per GJ, as the parti

expressed In United Statas dollars or United States doltars per MMBtu, or
os shall agree upon in the Transaction Confirmation, in the event either Seller

or Buyer fails to perform a Firm obigation to deliver Gas inthe case of Seller or to receive Gas In the case of Buyer.

' Copyright © 2002 North 'Maﬁcan'Enaﬁy Standards Board, Inc.

., NAESB Standard 6.3.1
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Delete Section 2.4 and replace it with the following:

2.4 “Business Day" shall mean any day except Saturday, Sunday, or a statutory or banking hofiday cbserved in the jurisdiction specified
pursuant to Section 14.5. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local ime for the relevant party's principal
place of business. The relevant party, in each instance unless otherwise specified, shall be the party to whom the Natice is being sent
and by whom the Nofice is o be received. '

Delete Section 2.8 and replace it with the following:

2 8 *Contract Price” shalt mean, if the beiﬁém- Point is in the United States, the amount expressed in U.S. Dollars per MMBtu or, if the
Delivery Pointis in Canada, the amount expressed in Canadian Dollars per GJ, unless specified otherwise in a {ransaction, to be paid
by Buyer to Seller for the purchase of Gas as agreed to by the parties in a transaction. ' _ :

Add the following as Section 2.30:

2.30 “GJ" shall mean 1 gigajoule; 1 gigajoule = 1.,0_'00,000,000 Joules. The standard conversion factor between Dekatherms and GJ's is
1055056 GJ's per Dekathermi. ... . - ok, _

* Add the following as Section 2

2.31 “Joule” shall mean the joule specified | ‘S| system of units.

Add the following a8 Section 2.32: :

2.32 “Termiriation Cti_r,rgndg _Equ‘walentff!;js’lﬂ{é;l'l mean, In respéct of any armount denominated in a ¢ other tha the. Termination
on Currency that the N_r;igipefaulﬁngm.'rf-'a'rty would be required to pay, on

Currency for spot delivery, as determingd by:the Non:Defgulting Party in .

Currehcy, (the “Other. Clirericy’), the amount in the Termirtati
natiof to-?-"ggpurcha "u_c;harnomg_ f O

‘The unit of
yt;ansaqﬂon ;

d-services tax (‘GST'); mposed pursuant
5 or usa tax enacted.under -successor
ted "Buyer Pay y.Paint’ or "Seller Pays Before'and At
will. pay to Seller the amount of GST ‘payablefor the purchase of Gas in

will rémif such GST as required by

yof, claim any. coresponding

Excise: Tax Act anada) ("ETA) or any simik

legisiation: Notwithstanding’ whether the. parties have 8

v Point’ dicated on the Base.Contract, Buiyer. wi el

reit: Seller will hold the GST pai%ﬁgh Buyer and-V
) G

tion required to make ST rem
: gk T -

all-other amgurits:payable undef the Cont
and Sellr will- provide each; otfier with
fts, inciudir

S If be- éXported from Canada, Buyer
of the, ETA for bliling putposes. I Seller, in its sole
Fantd to Sefler that Buyer will: () export such Gas as
i b Bliyef; after a zero-vated storage
inal businass practice; (ii) not

& by pipeline) or for supply in

L TO) deel TAfq be nil) before ‘export of such
Gasls ot fadhar processed; transformed o altered in Canada

Salbr that Gas

soon 4s i feasonably possitie after Sefler delivers
under the ETA) hayig regard (o e crou
' Gas for conét
Canada (othieF than to supply natural gas liquids or etha
Gas; (ifi) ensure that, after such Gas is delivered and beforg Sxpart S 3ssad; \rar 6
(except to the extent reasorably necessary or incidental to fts transporiation and cther than to recover natiiral gas liquids or efhane from such
Gas at a straddle plant); (iv) maintain on file, and provide to Seller, if required, or to the Canada Customs and Revenue Agency, evidence

satisfactory to the Minister of National Revenua of the export of such Gas by Buyer; and/or (V) comply with all other requirements prescribed by
meErAﬁrammtédewmofmGa&_ -

832 Where Buyer is registered for GST under the ETA and Buyer indicates to Seller that Gas will be exported from Canada, Buyer
may request Seller treat such Gas as »zero-rated” Gas for export within the meaning of the ETA for billing purposes, and Buyer hereby
declares, represents and warranis ‘to Seller that Buyer Intends t0 export such Gas by means of pipeline or other conduit in
circumstances described in Section 8.3.1 (i) to (iii). ’ !

umption or use it C

e_'\
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¢ b _ .
833 Without limiting the generality of Section 8.3, Buyer indemnifies Seller for any GST, penalties and interest and all other
damages and costs of any nature arising from breach of the declarations, representations and warranties contalned in Section 6.3.1 or
6.3.2, or otherwise from application of GST to Gas declared, represented and warranted by Buyer to be acquired for export from
Canada. :

6.4 In the ovent that any amount becomes payable pursuant to the Contract as a result of a breach, modification or termination of
the Contract, the amount payabie shall be increased by any applicable Taxes or GST remittable by the reciplent in respect of that

. amount.

Delete Section 7.5 and replace it with the following:

7.5 If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shail accrue from the date dus
until the date of payment at a rate equal ta the fower of: (i) if the amount payable is in United States currency, the then-effective prime
rate of interest published under “"Maney Rates" by The Wall Street Journal, plus two percent per annum; of, if the amount payable is in
Canadian currency, the per annum rate of intérest identified from time to time as the prime fending rate charged to its most credit
warthy customers for Canadian currency commaicial loans by The Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada,
plus two percent per annum; or (if) the maximum applicable tawful interest rate.

Delete Section 7.7 and replacé%_!!".t  the follawing:

s g ; ‘ .
7.7 Unless the parties have e[gcf??éﬁ e 8486 Contract not to make this Section 7.7 applicable to this: Contract, the parties shall net
alt undisputed amounts due and owlng, and/o¥ past due, in the same currency, arising under the Contract such that the party owing the
greater amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no
paymanit required to be made pursuant to the torms:af any-Credit: Support Obligation o pursuant to. Section.7:3 shall be subject to
netting under this Section. [f.the parties have executed ség_ar"ate'netﬂri‘g.-;agreement._ fhe.terms and, conditions. therein shall prevail to
the extent inconsistent her with. . TR aembE oL 4 ' s '

fiade In the cuffency of the Contract Price fof such transaction

ulialent of "aw_’_amount den 3 other gjén‘

Party shall gsg..ﬂwe-Tenhifﬁgﬁfﬁgﬁurréncy Eq W { In a_curre
iri performing any netting, aggregation or setoff réquired or permitted by Section-10:3.1 or 10.3.

Delete Section 10.4 and replace itwith the followin : _ o
' ' | ; ;5 Non-Defaultinig Party: fo_the. Defaulfing. arty of the Net

bg, given by 1

10,485 so0ff as, pracioabla after a liguidation, Nofi e i
Setilement Amount, aix whather the Net Séttlement Al _',of_f;lf'je; die-to or du '-,'_the'Non-D‘e{ay_iﬁpg-gl - The Noticg shall include a.
writtent Sia,_tejq"em.’_’qxp]alhl g/in reasonablé detall the calGiilation of such arount; provided that faiitre to g ‘stich Noticd shall not affect

‘following such
ment Amount
Ty

the validity. oF enforcaability-of the liquidation o give risé ta'any claim by the Defaulting Party against the -Defaulting Party. The Net
it be paid, in the-Te ination’ Curréncy, by the close of buslness on the second B
i 'hot be earlier than the Early Termination Date. {iterest on ahy unpaid portlo i

y date of paymént at'a rate equal o the fowsr-of: (f) If the ¢
3 of interest: p%%ﬁigid"under “Motigy Rates” by:The Wall S
i i .'.'r o

re onstitute a “forward confract” within : ning of tha: United States

10.5. The' parties adres : nifa edning of the.

Bankruptcy Code and.Ih 4 contract merchants” within the meaning i, United Statés Bankruptcy
Code.. The-parties also.agree that the tra an “eligibfé financial confracts within the'meaning of the
Bankrupfcy gnd Insolvancy Act (Canada ements Act (Canada); and sidllar Canadidn legisfation. '
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EXHIBIT C

Opinion of Counsel for
Boston Gas Company d/b/a KeySpan Energy Delivery New England
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KeySpan Energy Delivery
52 Second Avenue
Waltham, Massachusetts 02451

Tel 781-466-5136
Fax 781-290-4965
E-Mail: toneill@keyspanenergy.com

Thomas P. O'Neill
Senior Counsel

March 22, 2007

Office of Natural Gas & Petroleum Import & Export Activities
Fossil Energy, U.S. Department of Energy

1000 Independence Avenue SW

Washington, D.C. 20585

Dear Sirs and Madams:

This opinion is furnished to you pursuant to Section 590.202(c) of the
Department of Energy Regulations, 10 C.F.R. §590.202(c) and the Application of Boston
Gas Company d/b/a/ KeySpan Energy Delivery New England (“Boston Gas”) for Long-
Term Authorization to Import and Export Natural Gas from and to Canada. [ am
Senior Counsel to KeySpan Corporate Services LLC, and as such am familiar with the
corporate documents of Boston Gas. Based on the foregoing and for the purposes of the
Application to the Office of Fossil Energy, my opinion is that the proposed imports and
exports as described in the Application are within the corporate powers of Boston Gas.

Very truly yours, ,
: ,‘/!..‘
At / /

T’nomas P-O’Neill~”

DSMDB-2228924v01



