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By E-mail and U.S. Mail

Ms. Larine Moore ) i
Office of Oil and Gas Global Security and Supply S R Y- /

Office of Fossil Energy, U.S. Department of Energy
Forrestal Building Room 3E-042, FE-34

1000 Independence Ave., SW.

Washington, DC 20585

Re: Application of The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery
New York 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 The Brooklyn
Union Gas Company d/b/a KeySpan Energy Delivery New York (“KeySpan New York”™) 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 KeySpan New York’s application is also being transmitted to you as of the date of this
letter by e-mail. Thank you for your assistance.

Sincerely,

/-—'-n; m
Joan M. Darby
Enclosures

_ DSMDB-222983
Washington, DC | New York, NY | Los Angeles, CA A



UNITED STATES OF AMERICA O R ‘ G‘ N A L

BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

IN THE MATTER OF
FE Docket No. 07- - NG
THE BROOKLYN UNION
GAS COMPANY

APPLICATION OF KEYSPAN NEW YORK
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, The Brooklyn Union Gas Company d/b/a
KeySpan Energy Delivery New York (“KeySpan New York™) 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 1 dated March 21, 2007 of Transaction Confirmation
# 2229900 dated August 10, 2006, and subject to the terms and conditions of the Base Contract
dated July 1, 2006, between KeySpan New York and BP Canada Energy Company (“BP”),!

' KeySpan New York 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. KeySpan New York has provided one copy of each to OFE in complete,
unredacted form, which copies KeySpan New York requests OFE to return after its review is
completed.
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pursuant to which KeySpan New York will purchase the subject volumes from BP.2 In support

of its application, KeySpan New York states the following:

L.
The exact legal name of KeySpan New York is The Brooklyn Union Gas Company
d/b/a KeySpan Energy Delivery New York. KeySpan New York, a local natural gas distributicn
company, is a New York corporation with its principal place of business in Brooklyn, New York.
Its parent company is KeySpan Energy Corporation, 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 KeySpan New York.

Communications regarding the application should be directed to:

John Allocca

KeySpan Energy Delivery
One Metro Tech Center

21st Floor

Brooklyn, NY 11201

Tel: (718) 403-2009

Fax: (718) 596-7802
jallocca@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

2 The gas supply under the requested authorization will replace the gas supplies under the

authorizations in OFE Order No. 1960 and OFE Order No.1969 each effective from April 1,
2004 through March 31, 2007.
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I1.

The authorization sought herein will permit KeySpan New York to import and
export from and to Canada up to 30,571 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 KeySpan New York seeks authorization over the
five-year term is 55.9 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 KeySpan New York and BP and, as incorporated therein, the terms of the Base Contract
between KeySpan New York and BP. KeySpan New York 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 KeySpan New York’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. KeySpan New
York 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 KeySpan New York.

KeySpan New York will comply with all reporting requirements deemed necessary

by OFE, including filing quarterly reports.

2 The Transaction Confirmation states the contract quantity as 30,571 MMBtu, but
consistent with OFE’s rules, KeySpan New York has stated the MMBtu as Mcf for this
application.

% KeySpan New York is also requesting authority to export natural gas to Canada to make

it possible for KeySpan New York 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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I1I.

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 30,571

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.

IV.

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 KeySpan New York 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, KeySpan New York respectfully requests authorization, effective as
of April 1, 2007, to import and export from and to Canada up to 30,571 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 55.9 Bef of natural gas over the five-

year term.
Dated: March 23, 2007

Respectfully submitted,

By: ( WWQWM :

Beth £. Webb

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 The Brooklyn Union Gas

Company d/b/a KeySpan Energy Delivery New
York.
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EXHIBIT A

Revision 1 dated March 21, 2007 of
Transaction Confirmation # 2229900
dated August 10, 2006
between
The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery New York
and
BP Canada Energy Company
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EXHIBIT B

Base Contract
dated July 1, 2006
between
The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery New York
and
BP Canada Energy Company
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Conttock '\ & 456

Base Contract for Sale and Purchase of Natural Gas
This Base Contract Is entered Into as of the following date: July 1, 2006, The-parties to this Base Contract are the following:

: . "

)

W and
WMMEM York 11301 . Duns Number:
GST Number; 5

Phone: (516) 545-6075

Wire Transfar or ACH Nimbers r!faooifce{zﬁl:' - =
: ; — Rt hAETS
BANK; ‘_ — =

f 4 T s SERER AT i
' mmwm@wmmﬂwmw- afrnsandconcﬂmm _qf;dmmof s Geé" tria North
American Energy Standards Board. mpameshaebyagmebmmmpmmm&edhm enesal Terms and'Coddiions, In &\emmmmm foll to
check a box, Il-nespadﬁeddefmﬂtpmviﬁonshalapm Sale gach sec )
. Section 1.2 . Orgl (dajauil) . ] W Section 7.2 =25 Day ofMonﬁl fallowing-Month of delivery
Trapgaction - Wdttan o { g Payment Date' - nlhut) If pagdng.bthaqk, payment must be
Proceduré’ g il nL L R Selist Hha lha .Payment Date.
Section 2.5 zausmess Days after recelpt (defauuy | Section 7.2 - - v '(.[:r_ari of (defaully.
Corifirmr - . 5 Business Days aﬂer recelpl o A b Mathod of 3 %7~ - Aumm-awd cleeﬂnymusa Credrlt {ACH)
Deadiine " . - o d Payment - it _Chack - A
Sactl'o"rr'?e : Saller {getaun) -"_'-ji_i. =« | Section7.7 ~Netting ﬁpplles (deiwm
8uger 2 i e Natﬁns{ oy T Netting does
: .Caver Standard (default} K 8edion 10.3.1 :‘, 3 Early Terrnln_gﬂon Damages-Apply {default}
© Spot Pﬁce Standard: . 4 Eaﬁy’fafmmaﬂon 7, Eary Temmjna \Da Do Not Apply
ol : Dam :
i ‘. Other Ag!eement Samﬁ T {dafault)
Note: The Ioﬂowing Spot Przco Pab!lcation appuas to bo :
Jmmedlawyprac ling.. 3 OMAag_afg_)amSéhoffs DqNbr,AppIy

eas Dally Midpoint (default)

y

Bwes_?ays Atang Aﬁa'Deiway P_‘T_omt Gefaul) | Section 14.10 | -

e . -~ Sailer Pays Before dand At Da!ivagPoB'lt Confidentlality -+ .
X Speplal Pro'glslona Number of sheats aftached: Three .: . - ;e " i

"X Mdmdum[s}. CanadlanMdermn .5_':-.‘-‘ i 7
IN WITNESS Wl-lEREOF the parties.hareto have executed !hls Bass Conh‘aa In duﬂm
The Brooklyn Unlon Gas cam ny dibla g

Copyright ® 2002 North American Energy Standards Board inc. NAESB Standard 8.3.1
All Rights Resarved . s April 18, 2002




‘ General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES

1.1. Thase General Terms and Conditions are intended to- facilitate purchase and sale transactions of Gas on a Fim or
Interruptible basis. "Buyer” refers to the party receiving Gas and "Seller” refers to the party defivering Gas. The entire agreement
betwaen the parties shall be the Contract as defined in Section 2.7. e

The parties have selected elther the “Oral Transaction Procedure” or the “Written Transaction Procedure™ as indicated on the
Base Contract. Lo i : . .
Oral Transaction Procedure: . ;g =l

1.2. The parties will use the “following T_rariééction Confirmation procedure. Any Gas purchase and sele transaction méy be
_effectuated in an EDI transmissjon gf _getephqrsg;‘ianhversation with the offer and accaptance constituting the agreement of the parties.

The parties shall be legally boug_d,-i i the, ga,lﬁéy so agree to transaction terms and may each rely thereon. -Any such transaction
shall be considered a *writing” arig:ta havex b i signed”. Notwithstanding the foregoing sentence, the parties agree that Confirming
- Party shall, and the other party’ may; copfirpi. i’ telephonic transaction by sending the other party a Transaction Confirmation by

facsimile, EDI or mutually agresable’ slectronic means within thres Business Days of a transactioni covered by this Section 1.2 (Oral
Transaction Procedure), provided that the failure o.send.a T rangaction Confirmation shall not jnvaldate the oral agresment of the
parties, * Confirming. Party adopts its onfirning lstiarbiodd, oF the: iiko; a8 ts signature ofF any. Trapsgction Coffmation s the

identification and autbientication of Confiming Party.If the; Transaction eonﬂmaﬂonmnwlnsmy{pggvhm othet than those refating

to the. commercial tefing. of the transacion (l.e... prices; quantity, parformance: abligation, delivery ht-period af deljvery and/or
' _condifionsf;, which modify o supplemioat, e, Base Contract or Genera(.Ters and, Cof jions of His.Contract (e.g.,

o additiond| représentations;and warrantias} Buch provisions shal not b deemed to et ALCHDIG At (6.8
ressly. sdrsed to by bl parties; n@gw’;;md the foregoing shall;aot invalidate: ang trarsaction safee

.

5 Wilf ugel the fbllm&n@-‘fméacﬂ&&ﬁgﬁﬁmﬂo orocature. Sholjdithe parties ¢ap

e ,"..'-:..- l_pa.. H lj!;sg 3 vt I ?'}- i L n hy i oo, s ﬁnw o
Gas pirchase and sale trdnisaction for. @ particular Dajiv_er{;l?sriod. the: Confirming Party shall, ﬂjd‘.;!jfge;gﬁpr partiy'mdy;s record that
agreement on ‘a Transaction Confirmation ‘and ‘commtrilcate such Transaction Confirmation by facsimile; ED! or mutually agreeable
slectronic means, to the other party by the close of thé- Business Day following the date of agreement The parties acknowledge that
their agresiment will .not be binding until.the 'exchang8: of nonconflicting Transaction Confiniations or. the passage of the Confirm
{ ffom the recejvin o o provided In Section 1.35-% -~ L R IS

.| Deadline without €
: 1.3 .fa'sending party’s Transaction Confimation ig, ataitally difiatent frof} tha fecelving party’sindarstandin
to in Séctiori1:2, $uch 16coivifig party-shall-fotify the sending: party via facsiillé; EDI-or mutually agresabe isctionic means. by
Deadling, Unless siich.racsiving party has pré viously serit. g Transaction Confifmalion fo the sending payty:: Tha failure.of tiie recelving party to .
so notify thé sending: party. i writing by: the: Confirm Déadirig constitutes the recelving party’s agreemant, i the terms_ of tie transaction
5 sending part 7" If tiere are-any material differances betweat ety sent: t Transactiof Confimations

A Cafimation shall be binding Ut or unless suct difefencos ard fesotied Includng
et Confimations. In the eent of & donfiict amang;the temns of

"Iaracuded

to Sedi@t 2; (H) the oraieifg_}'wmntuf‘ﬁi‘e;parﬂes mﬁﬁmm
g&adowmm 2 gmmhﬂia&pdaﬁyidg&hmbmw&

o f :

nically e ; oomwmwiﬁl appct 1o this Contract bistwean thelr

fof. e t the other party;; Each party shelf obtain any neoadsaly consank of 15 agents and

the parties have:gelgcted, the Oral f@nsacﬂon Procadure in Seclidn 3 2-of the Base:Contract, the
“enforceabllity of fel¢ lremenis

honlc recordinigs entered Intoih accordanca with {1é requir of this Base
: Y Aew‘m‘ W P ileey . .t

e rd
e
v T"_'.-'}i

‘i; ._.‘,-’l- Ry R s ,‘7" P R 3 '
fai below, Other terms are alsd defined élsewrior: iri the Contract and

The tomis st forth. bekiy shall have the rieaning ascribed ®
§hali have the mearﬂrgmasg_’ibed to them herein, . s
2.1 ‘Nanammm#wnwmmmmm&mmﬂm-wmm.mmmﬁswwn.ponintha
Trarrsacﬁariconmmﬂctr.hmmmmwmwwmammhdﬂm%mmamﬁsmwhﬁceiveeas
in the case of Buyer. S . . ‘

“2.2, -aasecmahanma-mmwwmmmmmmwrrmamcmwmm;m
mmwwwmmofmmmmm:_wmmmmmmmmmwwwsmpmmioman_d
addendumys) as identified on page one. R . oo

23, 'Bdushmmwﬂ-»orwaﬂmemuimmam.mnmwbdmamm

Copyrioht © 2002 North American Energy Standards Board, Inc. ‘ NAESB Standard 6.3.1
All Rights Reserved . Page 2 of 10 : Apiil 19, 2002




2.4. *Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5, *Confim Deadline” shall mean 5:00 p.m. In the recelving party's ime zone on the second Business Day following the Day a
Transaction Confirmation is received 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 recelving party’s time zone, it shall be deemed received at the
opening of the next Buginess Day.
2.6. *Confiming Pasty” shafl mean the party designated hmeBaseComadmpmpammdfomarﬂTramcﬁon Confirmations to the other
2.7.  “Contract® shall mean the legally-binding relationship established by (1) the Base Contract, () any and all binding Transaction
Confirmations and (jil} where the parties have selected the Oral Transaction Procedure in Section 1,2 of the Base Contract, any and all
transactions that the parties have entered into through an EDI transmission or by telephone, but that have not been confirned In a
binding Transaction Confirmation. ' s _ .
2.8. "Contract Price” shall mean the amount expressed in U.S. Dollars per MMBiu fo be paid by Buyer to Seller for the purchase of
Gas as agreed to by the parties in-a transaction. -, . T R

2.9. - "Contract Quantity" shail mean the quantity, of Gas o be deliverad and taken a8 agreed to by the parties in a transaction.

- e

2.10. “Cover Standard", as réfgfredto in § 36ciio 3.2, shall mean that if there Is an unexcused failure to take or deliver any quantity
of Gas pursuant to this Contracii{hiafi the g@}:ﬁ g party shall use commerclally reasonable efforts to (1) if Buyer is the performing
party, obtain Gas, (or an altem ate fuetif elecia .Gy Buyer and replacement Gas is not availabie), or {ii) If Sellsr is the performing party,
sell Gas, In elther case, ata price Téasonable for the delivery or production area, as applicable, consistent with: ‘the amount of notice
. provided.by the nonperforming party; the Immediacy -of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as
applicable; the quantiies Involved; énd t{!ﬂ._antidbatai,tlaﬂg?{g!’ failure bv}p@;ﬂbnperfoqnhg part@y, SN L

2.11.., -FGredit Support Obligation(s)" sfiall mean iy obiigation(e) to provide or estabilsh crédit siippory
this Contract, such a3’ i ifevocable staridby letter of credif, a margin’ dgréement, a_prepayment; &:

band, guaranty;.or other good and sufficient segurity of 8 confinuing natyres:
: heary'4 period of 24 ;consecutivg’ 5, coextensivg with a "cgg‘ as definec/ byl tha Receivirig, Trapisporter in a

L N

#ghall be the geitid during WhicH,

_ daliverles are 1 ba made di‘dgreed to by fhe'parfes in a e &ton.
& Poini(e)f shall mean Siich poini(s) 8¢ 2! |

a&raad to by the parties l@fa &hnsacum};.’. :
2,15, D] shall féan ah slectronlodala interchafide: irsuant to'an sgreemerit aftiered Into by the
© the commiunication of Transaction Confirmations undér this’Contract. S A o
2,16,  "EFP" shall mean the purchase, sale or excl'gangg of natural Gas as the "physical” sidé of an exchange for thsica[ transaction
involving: gas :futures-contracts. EFF shall incorporate. the meaning and remedies of *Firm?, provided that a party's excuse for
nonperformarice;o @E figiaitions to deliver or receive, Gas will be goveined by the' {he; refovant, futures. exchange regulated
under the Cor odlt xchahge Act. T s r«» e 5 NES At e -
3 B TR 5 A e e A ; e L Ly T gl Toge e *—.":"
2.17. “*Firm® shall mean that elther party may JInterpuptJts’ performance: with the extent that sych performance Is

jﬁ;&ﬁs& spacifically refating to

2 L

ot fisblity only

prevented for reasons of Force Majeure; provided, hovever, that during Force Majeure Interruptiofis; the party invoking Farce Majeure -
on aftér the.nomi

3,

(= 2

may be respansible far.any jmbalance Charges as set fortfs in Section 4:3 related to Its interruption after
. Transpgrter,and until the chdngs In deliveries and/or recelpty'is confirmed by the Transporter. ¥

5 B

nation is_;,hjuade to the

2,18, Gy’ shall mgdit any mixture of hydrocarbons s¢
" 2.19. % Yimbalance:C argee” shall médn any fees,penaliies, costs or ¢harges (In-eash or.
- s.

failure to satisfy the Transporter's balangs and/or nomifiatidiy fequirements;

2.20.5 Wntemmﬂble“?haﬁmam that alther party may Intsrupt its petformance at anytime for ar;’fr agon, | St Or 110

an event of Force Majeurd, with no liability; except sucty interrupting party: may be resporisible for any Imbalgiice Charges as set forth in

Section:4,3 related to,jts ipterruption after the nonﬁnaqioﬁjs{ rmade to the Transporter and‘untll the changs in deliveries and(or receipts Is
- : b LELT IR ; :

g, L

™ 1LY,

G(.Jﬂﬁm'!ég W*Tmmm)‘:i f‘;{ A ; :.
5oty ani x :5‘-:# SN S R axd
“ rMMBtu" stiall fgan one million Biritish thermal X

=F .

: a which Is equivalent to 0ne-
2.22."."Month* shalkmean the periad. beginning o tfie frst Day of the calendar’
commencement of the first Day of the ngxt calendar R e AR mRT ek
2.23. "Payment Date" shall mean a date, as indicated on the Base Contract, on or before which
received by Buyer in the previous Month. '

2.24... "Receiving Transporter” shall mean the Transporter receiving Gas at a Delivery Point, or absent such recelving Transporter,
the Transporter dellvering Gas at'a Delivery Point. ’ '

2.25. “Scheduled Gas" shall mean the quantity of Gas confimed by Transporter(s) for movement, transportation or management.

2.26. "Spot Price * as referred fo in Section 3.2 shail mean the price listad in the publication indicated on the Base Confract, under
the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevent Day; provided, if there Is no
single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall be the ayerage

0

payment Is due Seller for Gas
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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
followlng: (1) 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 {il} the price (determined as statad above) for the first Day for which a price or range of prices is published that
next follows the relevant Day. o : :

2.27. "Transaction Confirmation” shall mean a document, almilar to the form of Exhibit A, satting forth the terms of a transaction
formed pursuant to Section 1 for a parﬂct‘sla_r Delivery Period. 2
2.28. “Termination Option” shall mean the option of either party to terminate a fransaction in fhe event that the other party fails to perform a
Firm obligation to dellver Gas in the case of Seller or to receheGmhﬂwcasa-ofBuyerforadeaigmmdnwnbetofdaysduhgapedeas
2.29. - "Transporter{s)“‘shallmean'a‘n Gas gathering or pipeline companies, or local distibution compenies, acting In the capadity of a
-ransporter, transporting Basbrsaer_p_r Buyer upstream or downstrsam, respectively, of the Delivery Point pursuant to particular transaction.

SECTION 3.  PERFORMANGE OBLIGATION

3.1. Seuera@aaamsaslam"dew,andB@&mmmmm,mmmmammmmm

accordance with the terms of the Confract. ngggpumhaggguﬂlbemaFMuimampﬁﬂebaﬁs,'asagmed-lo by the parties in a

transaction. . Sh i
| The parties have selected eithéet “Cover Stutidard” o the “Spot Price Standard” as indicated on the Base Contract.
Tz MR . o 5

" Cover Standard: sl TR R T I _
3.2. . Thesole and exclusive remedy of the parties in,the event of a breach of a Firm obligation to deliver of receive Gas shall be -

‘recovery of the following: (i} In the event-of a bréach; by Séller dn"any ?@dﬁ'), paymant by Séller Q{Bu&e’_&ajwﬁh"'an‘iuu;@ equal to the
| posttive. difference, if any, between the purchase pﬁqe‘iggit;-tjy Buyer utilizing the Caver-Standard and’ the.Contract.Rfica; adjusted for
commercially. feasonablé differences iq.;i_tqfnsporbaﬂoﬂ;_eqﬂd_:to or from & Délivery Point(s), mum“plhqb&ﬂra diffierénce: between the
Contragt:Quantity and the quantity actually detiveradiby:Saller for such Day(s); or (Ii}ﬁ\nﬂ\e svent of a:biresich by Buy, ;any Day(s);
| payment by Buyer to' Seliar In the-amourit équal-to the posifive differenice; if any, befiwgan the Contract Pricsand the: firica recelved by
Seller utifizing e Cover Stindard for {he resale of siich:Gaé; adjusted fo¥ commercidliy reasonablg: differsnces In fransportation costs
o or-from thé Delivery. Poini(s), multipiled by the diffe) erice between the Contr far ; quanity:astually taken by Buyer for
such Day(g)y or (il in the event that Buyer has Usag: Commercially’reasonableefforts to repiace: §.:Gas of-Sellx: has used |

- | commercialiy. feasonabls forts to sell tie Gas to #.thirdparty, and 0, sush FOPIEEE sele '
-} exclusiig remads of the performing party. shall be an{/ unfayarable differsnos betwesirifie ot Prigeand the SpotPrice
| for sucly transportatioh’to the applicablé Delivery Poiig “rmltiplied by thé;difference bistween the Contract Quantity’ arid the quantity
actually deilvered. by-Seller and received by Buyer for- stich Day(s). Imbalénce Charges'shall not be facovered under his Section 3.2,
but Seller and/or Buyer shall be responsible for imbalance Charges, if any, as provided in Section 4.3. “The amount of such unfavorable
difference shall be payabie five Business Days after presentation of the performing partrsiilwq_ige. which ghall set forth the basis upon

which ‘su_ch“an‘iount- wa's'paiq‘ulatad.

Spot F‘i:lcestar;dérd? et e HE ;L'.'i’f'"f“' ik G : i St .
3.2, Tha solé’and exclusive remedy of the partigs iii fiig_ event of a braach-of'a i oblig&lion tadaliVer or recelvé Gas shall be
recovery.of thia following::(l) in the evant of a breach by. Séller on any Day(s), payment by ‘Seller-ta Buyerin an amount.equal to the

difference batween thé' Contiact Quantity and the actial quantity deliverad by Seller and raceived by Buyar for such Day(8), muttiplied

by the positive diffrarice;.if any, obtainéd:hy subtracting th.Contract Prige from the Spot Price; oﬁﬂ;'_li}ilj}g}!‘ﬂvent of a breach by Buyer

on any-Day{s), paymerit by Buyer to Seliefin an amaint'squal to the difference betwash the Contrget Quiaptity and the actuial quantity
| deliverad by Seller. arit. recdived by Buyer, for such Day(s]; multiplied B the positive;difference, if'any; Ined by "subtracting the

‘applicable, Spt Price fror the Contract Price. Imbalance:Charges shalk not be recovared undef thisSection 3.2; but-Seller and/or |
:unfavorablg.difference shall

Buyer shiall be responsible for Imbalancd Charges, If ahy, ds-provided in:Section 4.3; The amount of such;un _, |
fesantation of the: parforming party's invoice;. which shall sqtfgﬁ&ha basls ypofi-which such

Y

be payable five Businese. Days after preséntati

(i

amount was'calculated: . ™ . : Al
3.3, . Nowithsanding Section 3.2, the parties mey ag ‘fo Altemativa Damages -4 Transactio Confifmation exacuted in writing
by both partigs. 7 g L we sk & JUETG %

3.4. - In‘addition fo Sections 3.2 and:3.3; the parhestpa& ‘grovide for aferminationt S_pbon inaT Confirmation executed in

writing by Both parties/- Thi&: Transaction: Confirmationy'containing the Tetinination Option will designate. i Tength of nanperformance

triggering the Termination Option and the procedures for éxercise th ;aogl{ow damages for mnfgﬁa will be‘:?gmpenaated, and
R R A R S U e TSN I

how liquidation costs will becatc.metad.v
SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1.  Seler shall have the sole responsibilily for transporting the Gas to the Delivery Point(s). Buyer shall have fhe sole responsibility for
transporting the Gas from the Delivery Poirit(s). -

4.2 Theparﬁesmaﬂcoorﬁnatemakmmacﬁvm,givingwfﬁdaetﬁmﬁomeamadaadinesnwnaﬁactedmepoﬁer{s). Each

perty shéll give the ofer party timely prior Notics, sulficient to mee the requiremens o ol Transporter(s) invoived In the transaction, of the
qmﬁﬂesdGasmbedeivemdarnpmmasadeamnay. smmmmmmmmmammmam

mqwmmww.mmmlmwmmmm;
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4.3, mmswmmmmmwmmmmmmmﬁwmmmwma If Buyer or Sefler receives an
WhmaTmmmmmmmcw,mpmmmmmawﬁumofmlmbabm
Charges. Hmelmbdmmmgasmlmunedas.amaﬂdeuya‘smbtdqmﬁudmwmorlessmmesmadmedcaas.
mwmumﬁmmmummummmmwwm if the Imbalance Charges were
mcmadasarewitofSeﬂefsdeli\‘!aryofquanﬁas-ofeesg'aaterﬂmm'lassmanthes&nedtﬁed'eas,ﬂm&lerwahayﬁormmdame
Charges or relmburse Buyer for such imbalance Charges pakd by Buyer. ;

SECTION 5.  QUALITY AND MEASUREMENT

Al Gas delivered by Sefler shall meet the prassure, quality and heat content requirements of the Receiving Transporter. The unit of quantity
meam‘ementforpurposasofmisComadqhambeamMMB!uﬁy. &basummofGasqmnﬁﬁashetandershailbe.Maccordmcemu@a

established procedures cfﬁwRaoelvhngana?urtef

SECTION 6. TAXES =~ ©%0 . | | |
The parties have selected either “Buyer Pays At and After Delivery Point” or “Seller Pays Before'and At Delivery Dot 2 Indicated
on the Base Contract ‘ REL G e Lis '

Buyer Pays Atand After Delivery Polnfi __
Seller shall pay-or causs 10 be paidilftixes, ¢

penalties, licenses or charges imposed by any government authority {"Taxes"} on or
with respect to the Gas prior to the:Baliven i Btwshaﬂpaygrcausambepaldanhmm or with respect to'the Gas at the
Delivery Point(s) and all Taxes after the Dalivery ‘Point(s). . If a party is required to remit or pay Taxss that ara the other party’s responsibility
hereunder.thepartymponsbtaforwchTaxasmaﬂprompﬁy'mhmmeomerpwforsuchTms. Any party entited to an exemption
from any such- Taxes or.charges. s all furnish the other: party BC! documse mmemof.-r.:-,.:.~ A T e O '

Seller Pagu{é(foreand'A;iIWryPolgﬁf ) ‘, ’;?1* : 2“ = i
Seller shalf pay,or causs fo b paid alltaks; foes, levies, panai lcenses or charges impdsed by any dovernment authority ¢
S ekt tho Gat.prioe 1 thie Delivery Poini(s) and 6l Taigs at the Deivery Poini(s}: Buyer shall pay.df catise fo be Pad

Mahﬁ'l&‘ and 1'tora;\!,ft

pporting documantation scceptable In industy practics o charged, ifthe; quantitydefversd is not

) su 3 . sty I ‘1- 3 ihB an IDI.ll‘it ( x: ) t .."I"" ."I‘ Jt/: . b‘y the bﬂﬁng
dais, billing will be prepared based on the uantity of Schedijed Gas. The invoiced guantity wil then be adjusted to the actusl quantity on the
following Month's billing or a8 soon mereaﬂarasacmaldethregmnnaﬁon isa\@w ) TN o -

el it thid amount cie tinder Section 3. the manner speciied n the Base Contrsét, i Ithedtataly avalliblo funds, on or

7.2. .. Buyer shall remit nanner sx Cantraét, i immediataly.
nt Date or 10 Days after receipt of ¢ Irivojbe by :provided that if the, Paymént: Dats 18.riot.a, Business Day,

before the atsi of the. Fe

payment is due oft hé'iext Business Day following.that datél: In the event any payriants dor. payrhent to Buyer shall be
7.3. L.l the event payments become due pursuant Sections 3.2 or 3.3, the.performing’ party may 3 én{-;lﬁgoica to the

. nonperforming party for anaccelerated payment settifig forth the basis updn.which the jnvoiced a“lé

© ihe nonpgiforming parfy will be due five Buisiness 'Dagstaﬁg{?oeipt ofinveice. (i

A I ;1 good faitt, isputes the airount ¢ ey such oo orany et et e
a6 It caifjoedes. to he comec lg‘;:w.videclf'f“lww‘ﬁ'f Hmfwéﬁgz party diepifies the amiouridus, R/ mUSE pravide:
acosptabia In Industry practica.to suppot s amount pald or dsputed. n the: evant o pefies are nable =0 suon
 may pursus any remedy avalable atlaw ofin gty o enfcecp s iohts pursuarf o e Socke,
7.5. " i volcad pary s o remi fh full amoun peyeb when due, nfrest on th ipald portn ¢h
date of payment at a me@aiumm_dﬂ)wmgr&ﬁ?mmmm&ofmm-mm inder "Money

SRy 1 P P Lo !’T‘f“
7.6. :¥A arty shéli have the right, at ifs own expense; UpoTe Notics and at feasonable

coples of the relevant porton'of the books,. records, and telephione aof1

the accuracy of any statsmnt, charge, paythent, or computaian fvada rer e Capfract L tg-elan
not be avalablks with. respect T proprietasy information not direciy relévant to fansactions under this Cot
conclusively presumed final and mmamodawdmﬂwm-wmmmumw uniess such invoices or
bilings m,wmmm;mmmmm-mmm within two years after the Manth of Gas deiivery. All refroactive
adjustments under Section 7 shall be:pald In full by the party owing payment within 30 Days of Notice and substantiation of such Inaccuracy.
7.7, Unless the parties have elected-on the Base Contract not to make this Section 7.7 applicable fo this Conltract, the parties shall net
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the graater amount shall
make a single payment of the net amount to the ather party in accordance with Section 7;: provided that no payment required to be
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If
t#:e parties have executad a separate netting agreement, the terms and conditions therein shall :prevall to the extent Inconsistent

erewith.
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. GECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1,  Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have
responsibliity for and assume any liabliity with respect to the Gas priof to Its delivery to Buyer at the specified Delivery Point(s). Buyer
_ ghall have responsibility for and any Hability with respect to sakl Gas after its delivery to Buyer at the Delivery Polnt(s).

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and
delivered by it to: Buyer, free and ciear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSE; ARE DISCLAIMED. :

8.3,  Seller agrees to Indemify Biyer and save it harmiess from ol losses, liabllies or claime including reasonable attomeys' fees
and costs of court ("Claims”), from any andall-persons, arising from or out of claims of tite, personal finjury or property damage from

said Gas or other charges thereon which aftachy before tile passes to Buyer. Buyer agrees to indemnify Seller and save it hammless from -

aiiClaims,ﬁ-ommyandalpetsons.taﬂsingﬁhfﬁofbg.ntofchairnsre‘ga'mgpaymntpersomlkju‘yorpmpeﬂydanwsﬁunsaidGasorou-ner
dﬁ@asmmnmmmmmwbm. ' -

8.4, Nobwithstanding the othef provistons of this Baction 8, as between Seller and Buyer, Seler will be liable for all Claims to the extent that

such arise from the failure of Gas delivered by Seliér kxmest-the quality requirements of Section 5.
e STl ";‘? f ) :’T‘:'F"';"J .
SECTION9.  NOTICESRA: S |
9.4, Al Transaction Confirnations, Inyolces; payments and other communications made pursuant to the Base Contract ("Notices")
shall be made to the addresses specified.in wﬁﬁng by the Irespacﬁvq parties from time to time. ' .

9.2. | Ali:Notices péquired: Heréunder may bé sin by fageiniié’ar mitisally acceptable elecirpnic fronic
ovemlgl;,t_s:_;ggﬂar'ser\;igg,_ﬂ;g; cless mail.ot hand delivered; © I T

9.3. < . Natice shall-Be given when regeivad on a Buslnaé&f)ay by the addresaaew I the absanca,of

“wigaite; 8 hafionally recognized

I

#'of the actual feceipt date,

receipt_of It5. facsinille; machine's confifiviation of successfl} transmiesidn. If the gais, on. which ligh facaimile & recoivad is not &

ptice shallpe.divef iness: . 3¢ 3, Qi Prooy ¢ acTua;, I3 )
-the follawing, p nptiona; will apply. 7 Notices genit. by fagsimile shall be deemed {0 have beerf’receivéd: upon e sending party's’

- Business Day:or is after, five.p.m, on a Business Day, ffier] sich facsimijé shall be deerriod fo have,bigen recelved on the,next following
Business Day. Notice by ovemight mall:ar courler shall ba deBmed to-havé been recsived on the né, Bisingss Day gftaritwas sent or
- : firmed hyhg*receivhg party.- Notice via'ﬂrafjgiass mail ‘§hall be d dafivered @i_v‘,@ﬁygfpaaa Days

B gl ™
P n

10.1. _ If either party ("X") has reasonable grounds for ingecurlty regarding the performance of any obligation under this Contract
(whether or not then. due) by the other party. (*Y"). (including, without: fimitation, the_octurrencs, of: a. material.change in the

creditworthiness.of Y),X.may demand Adequate Assurance ‘of Performarice. “Adequate’ Assurance: of Performarice™ shall mean -

sufficient security. in the form, amount and for the terh reagongbly.acceptable.to. X, includifigg bt ot liritad-to, " standby Imevocable

letter of.credit, a prepa '
security).* 1 T .-

10.2. " in.thé eveni (eeh an "Event gf Default’) aither party (the "Defaiiing Party"yor fis guarsintor shall: 1) make; an essignment or

T

any general arangement for the benefit of creditors;. iy file a petitighj or otherwise commence; aluthorize, or acdulesce in the. -

b H s i Mt aia 1 Ok p

* commencement of @ proceeding or casg under-any bankraptcy or similar Jaw for the protection of creditors.or have such petition filed or

proceading cammenced against It; (iif) othérwise becbme Bankrupt or Insolvent (howevef, evide: . {jv) be unable fo: pay: Its debts as
oy fal due: (v) hava a.facelver, provisional liquidatd, consarvatar, custodian, trustdg i ofher simbe “affiEia) appointéd with respect o
it or substantially ali:of s adsets; (vI) fail- to perform;, any Obligation to the other party,with raapat%tgﬁ‘anﬁfc:redt Support Obligations
relating to thé Contiack: (vi) fall to give Adequate Assurane of Performance unde’ S Fwithing 5 by
Business Day of a writien raquest by the other party; of (villy:not have paid ary amoiint dije the othe arty fiereundet ori or before the
second Busiiass Day Tollowing written Notice that such payrdent is due; thién the other'party (the "Ndi-Defaulting Party"} shall have the
right, at its sole election, to immediately. withhold andfor suspand deliveriés or payments-upon Notige and/or fo terminaie and liquidate
the fransactions under- the: Contract, k- the mannof provided in Section, 10.3, in addition to arly: dnd all-other réMmedies available
‘hereunders’: ») I e AR % ook i MEEE
10.3.% If'ai Event of Defauit has occurtéd and Is contiiuing, 6’ right. by Notice ta the Defaulting
Party, to-désignate a Day,.no earller thag the Day such Notics is given and no later than 20 Days after:such Notice Is-given, as an early
termination date (the “Early Termination Date") for the Rquidation and termination;pursuant 1> Sectiait10.3.1 of-all transactions under
the Contract, each a “Terminated Transaction”. On the Early Termination Date, all transactions wiil terminate, other than those
transactions, If any, that méy-not be liquidated and terminatad under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to fiquidate and terminate ("Excluded Transactions”), which Excluded Transactions must
be liquidated and terminated as soon thereafter as is reasonably practicable, and upon termination ghall bé a Terminated Transaction
and.be valued conslstent with Section 10:3.1 below. With regpect to each Excluded Transaction, lts actual termination date shall be the

Earty Termination Date for purposes of Section 10.3.1.

1 i s
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The partles have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the Base Contract. :

Early Termination Damages Apply:

10.3.1. As of the Early Termination Dats, the Non-Defaulting Party shall determirie, in good faith and in a commercially
reasonable manner, -(i) the amount owed (whether or not then dus) by each party with respect to all Gas delivered and received .
between the parties under Terminated Transactions and Excluded Transactions on and befors the Eariy Termination Date and all other
applicable charges relating to such dellyeries and receipts (including without limitation any amournits owed under Section 3.2), for which
payment has not yet been made by the.party thet owes such payment under this Contract and (ii) the Market Value, as defined below,
of each Terminated Transaction. The Non-Defaulting Party shail (x) liquidate and accelerate each Terminated Transaction at its
Market Value, so that each amount equal to'the difference between such Market Value and the Contract Value, as defined below, of
such Terminated Transaction(s) shafl ba dud o 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 @ commercially réasonable manner as of the Early Termination Date (to take account of the period
betwsen the date of liquidation Bnd.the date, ati which such amount would have otherwise been due pursuant to the relevant

Terminated Transactions). s , ) .

For purposes of this Section 10,3 ‘ha_f,contrg&f.‘,ﬁpo' means the amount of Gas remaining to be delivered or purchased under a
transaction multiplied by the CQQﬁfg‘@,jPrIcQ}; ni*Market Value” means the amount of Gas remaining to be dellvered or purchased
under a transaction multiplied by Hig:marke} bALEfor a similar transaction at the Delivery Point determined by the Non-Defautting Party
-in a commercially reasonable manner. . Jg=ascertain the Market Valus, the Non-Defauliing Party may consider, among other
valuations, any or all of the setlement prices of NYMEX Gas futures contracts, quotations from leading' dealers in energy swap
contracts, or physical-gas trading: markets, similar-salgs or purchases and, any-other bona fide, hird-party, offers¢ all adjusted for the
length-of the temm and differances In traiisportatiort costs: /A party ‘shall_not be required to enteF jnto 4 replacament:transaction(s) in
order ta, determine the, Market Value, -Any enensionisf,qgig_-;ewteun of & transactiort fg, which partiés;‘are not bounid: &' of the Early
Termination: Date (includitig:but not limied to *everbregt ‘provisions™) ghall not be- considéered in-defsrinlning Contract, Values and | ~
Market; Valuess: For thga Sidance of dalibt, any option pursuant to which one party hiés the rightito"gxtatid.the term of 4. transaction
shall be considered W 'walg;ﬂ._ rmining Contidck Values and Market Values. The rate of [itspest used in calculatiig net resent value shall
be determinad by the:Non-Dsfaulting.Fa “in a commerclal AR ] -

reasonablemanner.

103,46 AR Of-tiie: Eatly Te ' HoDefaulting Barty shell defami dod fal
reasonfhia manfer, th&arndunt owed (whatheror n ) nﬁ:; by eachiparty with reggect to all Gas d

i, & copomercially
| the portec et btk i R raneact 20t to all Gas delvered and recsived betwsen
the pariias undet. Tefvinaisd Transactigs and Excluded [Transactiond’on and before the Eafy.Termination Date” and all other

applicable charges réfating t6 such deliverias and receipts (Inciuding without limitation any amourits owed’under Section 3.2), for which
|Lpa enlt [\as not etipapn r_rpda by the party that oweg.‘suc_h-' ayment under l}\!s Contract. s e i
The paties. have:s acted ¢ “Other Agresmant Setoffs Apply™ or.“Other Agreetnent Seloffs
on the Base Contiagt:;; B B VT - ,
Otherj‘_i mme Sétoﬁé’ﬁnpiy : e ' : _ : R
10.3.2:: The Now-Defeulting Party shall net or ¢ ggregate, as appropriate; &y and all amounts owlhg, betweert the: paities under -
Section 10;3.1, s tfiat all such amounts are netted or aggregated to a sirglee fiquidatad amount payable'byone perty id the other (the
"Net Setiénient Apigunty:i At its sole -,;q‘;s&n and withoUtprior Notice to.t Defaulting Party, the Nan=Dafauiting Parfy may setoff (i)
any Net Setliament; Amours owed to the Non-Defaulting Y. it In connection with any
Credlt’ Suppoit Obligatiort ralating to the: Contract; of D
nt(s) payable; by the! Defaulting Party to the
s ‘:; ’g'_-gw_-_ .

Koo

Do Not Apply? a6 indicated

SATL

-l

oy

{Rafy against any margir of other collateral, ipld: i
gfaulting Party- against any
amangemant, between the

anly Net Settleent Amoiirit payablé tathe.
Défguitlng Partyunder any other agresm

A Vé&éﬁﬂbn{ Sjeibff&i Do Not Apply:d: e ﬂ B _
10.3:2;.* ‘The Non-Defauling Party hall net or aggregate, as apprc;pﬁate, any and, il amountsowing between: e pérties under
Sectiori-10.3.1, so that all slich amounts ire netted of aggredated to a s ngle liquidated amount payable-by. gne party to the other (the
“Net Setilarent Amount'};:-At its sole.dptioh and without prior Nofice to the Defaulting Party, the Nap-Defatiting Py may setoff any

Net Settiomant Amountiowed to-the Non-Defaulting Party against any margin or other gofiateral held, with any Credit
Suppor Obligation rétating o the Contract;, FesE =y WL ¥

T

10.3.3. * If any obligation that Is to:b@ Included i any.netting; aggre ation or setoff pursuant Sécfion.10.3.2 /¢ unascertained,
. the Non-Defaulting Party may In good faith estimaté tha obifgation and riet, 'aggregate of setoff- e applicablé, in respect of the

estimate, subject to the Non-Defauling Party accounting to the-Defauiting Party when the obligation is ascertained. Any amount not
then duse which ig Included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discountad fo net present value in &

commercially reasonable manner determined by the Non-Defaulting Party.

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party 1o the Defaulting Party of the Net
Settlement Amount, and whether the Net Settiement Amount s due fo or due from the Non-Defaulting Party. The Noticé shall Include a
written statement explaining in reasonable detail the. calculation of such amount, provided that fallure to give such Notice shall not affect
the validity or enfarceability of the liquidation or give rise to any claim by the Defauiting Parly against the Non-Defaulting Party. The Net
Settlement Amount shall be paid by the close of business or the second Business Day following such Notice, which date shall not be
earlier than the Earty Termination Date. intersston any uripald portion of the Net Setiement Amount shall accrue from the date due unt the
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Y

- 143, Neithér, pariy;shall be entitled & the benefit of & pA oroe performance is affagté:
-&it of the.following cliéumstances: (i) the eurtailment of Intéruptible or:secondary Firfn transportation unlass priniary, fn-path, Firm

-Seller arid Buyer sh

- Govenants:or obligadonewith reasonable dfspaich; oe!

3

dateafpayme'ntatamiseqmltommcf(i)meﬁwreﬁecﬁve-pm\emtaofmmtpubﬁshed under "Money Rates" by The Wall Street

. Joumal, pmmpercammrmm;or(ﬁ)m meximum applicable lawful interest rate.

10.5. The pariies agree that the transactions hersunder -constitute a *forward contract” within the meaning of the United States
Bankruptey Code and that Buyer and Seller are each "“forward contract merchants” within thg meaning of the United States Bankruplcy

Code.

10.6. The Non-Defaulling Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occurrence of any Early Termination Date. Each party reserves to itself alt other rights, setoffs, counterciaims and
other defenses that it Is or may be entitled to.arising from the Contract.

10.7. With respect to this Section.10, If the parties have executed a separate netting agresment with close-out neting provislons,
the terms and conditions thereln shall prevall to the extent inconsistent herewith,

SECTION 11. FORCEMAJEURE. -

" 11.4.° Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under

Section 4, neither party shall be able to the otherfor failure to perform a Firm obligation, to the extent such failure was caused by Force

. Majeurs. The tem "Force Majeure” as arnplayed herein means any cause not reasonably within, the control of the party clalming

suspension, as further defined in Secto :11 2. 058

11.2. Force Majeure shall inclgdes; but n&@iﬁ;&ed to, the following: (I) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or stor-warnings; glch as humicanes, which rasult in avacuation of the affected area, floods, washouts,
explosions, breakage ‘or accident or necessity of repalrs to machinery or equipment or lines of pipe; (Il) weather related events affecting
an entire geographic region, such as-low temperatures which cause freazing or fallure of wells, or finas:of pipe; (iil) interruption. and/or
curtaiiment ‘of Finm transportation and/ar storags. b Transporters; (iv) acts of others such ag sirikes Iockeuts -ofother industrial
disturbaricesy tiots, sabotage; insurrections or wars; anid v, - govemmerital actions sudh as necessity for compliance; with any court
‘order, law, stafute, ardinancs, regulation; gr policy ha\‘d;ﬁ-&bej; effect of laW promulgated by & governmentd-authority héving jurisdiction.
all.make reasonablé; efforts fo avdid.the adverse impacts of a Force Majeurs and:ta fesolve the eventor dccurrence
!'!'s!%.o.oéuaTadfiaj_rp;g_a_fto resume. performance..:, ,ﬁg"; " ,} T ¥ ;

s provisions of Force Mejeurs fo the extent

TRCE )
e

once it

i

affwted by any or

Ence is
Sxéiisg failed £o remedy the cordition and B fesumé the performanice of such -
f-anopomic hardship, 1o Includs; without imialio; Sellers abilffto sell Gas ata -
o, Buyer's abllity 10 purchase Gas:at a lower;gr midre advantag gous price than the

transportation ig:alsg.cirtalled; (i) the paity claiming
bigher or s advaniageeus price tiantié Contract PHca, B ¥t 8 e dvantagéous pri
Contract Price!. or 8 régulatory agancy disaliowing, in wiiolg r irpart, the.pdss through of Costs resultirg. from. this Agreemant; (Iv) the loss of
Buyer's market(s) or Buyer's inability to use or resell:Gas purchasad hereundér, except, In either case, as provided in Section 11.2; ar (V) thé”
loss or failure of Sellers gas supply or depletion of reserves, except, in elther case, a8 provided in Section 11.2, The party claiming Forca
‘Majeure shall.not he-excused from its rg_qunsibliliy for. Imbalance Chargeg. . - - s e s BOS :
11.4, . Notwithstanding Bnything to the contrary hefain;, the parties agra@that.
disturbancs shall B¢ within,the sole discretion of the ,pg‘r_eg_qklpariencing sueh aLs{qm s i _.
11.5. .. The, parly iwhose. performancé Is prevented by Fé e Majetire must provide Notice 10 the other party. Inifial Notice may be
glvan érally; however, virittén. Notice with reasonably full pasticyiars of the ébent or occiience is required a8 soon as reasonably possible. .
Upon M dlig writtn Notica: of Force Majeure to the-offierparty, the affected party wili be refieved of. its‘obigation, from lfie onset of the

'Force Majgire, event, mnggke or accept detivery of Gas, &8 applicable, fo the extent and fgr the duration of Forca Majeurs, énd neither party
L8t hach o ¥ sl

shall tie ‘dgemed failed in such obligations to méhmg?ﬂng such occumrence of.vent. -
3T, P ?,:.\.': TN L3

3 Sile ] ; -
11.6." 7 Notwithstarding: Séctions 11.2.and 11.3, the.

i Notwi ng;S arlés may -agree to altemative Forco Maj
Confirmation éxecutéd Inwriting by both parties. 2R i

- provisions; In a' Transaction ’

SECTION:12. .TeRm T~ *%

This Contract may be termifidied on 30 Day's writien Noiica, biit shall remairt.in effect unfil fie expiration of the iatest Delivery Period of any
transaction(g).* The rights: of sither party- pirsuant to Section::7.6 and:Section 10, the obligations to” make: payment hereunder, and the
abligaio o ftr pry g lndernnifythe cther, ursuan hareo ghal suive the teminadof of e Base Corgactof any ssneacion..
SECTION 13.  LIMTATIONS i »

L ) by o0t ‘i A P Tt ":. ;"il' 5 ) {:-"'-"‘:- ,.‘ . ! o £, L

FOR BREACH OF ANY PROVISION FORWHICH AN EXPRESS REMEDY.OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. [T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON

REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING

THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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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. ThlsCon!ractaha!lbebhmupén_andinwetomb@aﬁofﬂﬁm,ass@mpmnalmpmiﬁva&mdhaksofma
respecﬁvepartiesheratn.andmamngﬂtq.gondmons,ﬁgtmmcbmaﬁmsdmcmdmﬂmnhrme term of this Contract. No
tof‘misConh'ad,inwﬂ:lennl;‘wpaat:.ﬁllmmmmmmﬂmtdﬂﬁmﬂgmgm(ammmo{mﬁwe

financial arangements, or (i) transfer its intergst to any parent or affiliate. by asslgnment, merger or othenwise without the prior approval of the

other party. Upon any such assignmant, transfer.and essumption, the transferor shall remain principally able for and shall not be relleved of
) ordiwhargedfrémmyohligaﬁonsﬁpmunder. = ¢

14.2.  Ifany provision in this Contraet is determ

ir2 6 to be Invalid, vold or unenforoeable by any court having jurisdiction, such determination
shail not invalidate, void, or make Ung able

ungrifor alher provisi , agreement or covenant of this Contract.,
14.3. Nowafverofmybreacﬁ%&ﬁ& be held to be a walver of any other or subsequent breach. _
14.4.. .- This Contract sets forth all uriderstandings.betwee the parties respeciing each transaction subject hereto, and any prior contracts,
_ understandings and representations, “hether-orah or written, relating to such transactions are merged Info and supersadad by this Confract
aManyMWs s . mendedmﬂybyamﬂlngaxewledbyhohpamae. :

14.5. 4 Thi interpretation: and. ihié. Goniract ahail begovémed by the-laws of i ju
Corka@j:@gpt&qllng. W ] w?mdapply the anufanahgr‘wsdcﬁmf

g sudh| & shiall. hGve agreed 1 Kaep St & Aot

o & ke, (it ojextent necessary. for the.enforcemant of fhis Contract ,
transaction; of {iv} to the extgnt siich information Is defivarsd’to. such third party for the sole
shighnotify the other party of any Broceeding of which it ls-aware Which Tay result in

Lt

and use’féasonable efforts fo prévent or.limit tte disclosure.
sarigs shall be entiied io all remedies

In the event that disciosure s
material;teri-of this Contract A
(consistent With the disclosing-perty's legal ob
to such discldsure at the expense of the other party.
14,11+ 2 Thg; parties. may. agree to dishite resolullof: pros
Transaction Gonfiation’ xecuted In uirlslngby both partegz*

! ik

bbligations)

| PURPOSE (WHETHER OR NOT NAESB KNOWS, : :
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,

EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING mﬁmmﬁwmm.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Date: .

Transaction Confinnation #;

specified in the Base Cuntract ot e

"'[his Transaction Confirmation is: sub]ectto lhe Base Contract between Seller and Buyer dated . The
terms of this Transactlon c:onf'nnation are binding unlgss disputed in writing within 2 Business Days of receipt uniess otherwise

: Transpocter Cnntmctuwnher.
‘r

'SELLER: BUYER:

Atz - - .

-Phone; EE .
Fax: 4.
- Basa €¢ Base Gﬁntmct Nof’ “‘

Transporar: | Transporter: Tty

Transportar Comrad Numbsr:

Performance’ obugauon and Contract Quantlty' '(saect .One)

‘Firm (lead ouamfy)‘* 3 Fin‘n(y rlable ouanmy)r

d Buyar‘aru Seller

- Nf!i.!i‘:ltusiday Maxlmum
éubject to Section 4. 2..at elaction of

1 Title: . s i _ Titte:

Date: : : Dats:

Copyright @ 2002 North American Energy Standards Board, Inc. -
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SPECIAL PROVISIONS ATTACHED TO AND i?OBM'ING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated
July 1, 2006

7 by and between
BP Canada Energy Company (“BP Canada”)
: : and | g

The Brooklyn Union Gas Company d/b/a KeySpan Energy Dellvery New York
| ' (“Brookiyn Union”)



REDACTED



THE BROOKLYN UNION GAS COMPANY d/b/a - .
KEYSPAN ENERGY DELIVERY NEW YORK BP CANADA ENERGY COMPANY

) By: - m ' By:

gy g
5 3 . Name;
' : : vice President Natural Gas

Title: President, i joes LLO, . Title:, BP Canada Energy Company

- Date: ﬁ_]_a_a]aooxo-. " owe _Ave n;Au';



Base Contract for Sale and Purchase of Natural Gas
Canadian Addendum

 This Canadian Addendum (“Canadian Addendum") Is entared into as of the following date: July 1, 2006

The parties to this Canadian Addendum ara ihe following:

BP Canada Energy Company and  The Brooklyn Union Gas Company d/b/a
240 4 Avenue SW, P.O. Box 200 Calgary Albena T2P 2H8 KeySpan Energy Dellvery New York
S T 100 E: Old Country Road, Hicksville, New York 11801
Duns Number: .. ) T Duna Number: :
Base Contract Number: i Base Contract Number:
Canadian GST Number: . - Canadian GST Number: -

- Pady The Brooklyn Unlon Gas Company dfb/a

KeySpan Energy ellveryﬂew York

dondum to that'certain Bagé Contract for Sa & and| ]‘iatural Gas,

_ g Canagl éb\ddendunj’cu[gsﬂwtes i ¥ and;
as Identified above, bafween the partieg ¢'Base Oomv%’i;.and supplefrients and dmends the BaséCoitract a ) transactions
: theraundar. gss.amendéd herein. the:Base Contrafiit ues to appE‘, Capitalizad’terms used: m*ﬁaki«t‘.:’anadian Addendum which

are not hereir deﬁned will Hiéve the meanings ascribed 10 4 st In the Bage.Contract. In the event of & conﬂlot betwean ﬂla térms of this
Canadlan Addendum and the Base Contlact. the terms. afthis Canadian Addendum shall apply.. ’

Term:; Thi%Canqdlaa ﬂddpndum shal[_pe, effective ,frum and after the' da;q on which it is eqmrs;l Into. and con\inbe in effect until
iy elthar mu n 30 Days' writien Notice.fo the'ather party}pr w;led howaevet, that ﬂuaCanadlan Addendum may not be

iof ahy B’aﬂsacﬂona previously agrqeﬁ ‘t_a by the"partias Which are subject

- ad ustmanis, shaﬂf ~survive the

terrninatad ﬂor to $he Bxpiration of the latest Delivery:Paridd:
to thig” Canadlan‘*Addendum The ohlfga’ﬁon to make, payment hereundar, mduding any
terminatiou of this.Canadiay

The palrtras'hereb}t agres b 'the followi;‘ig pn:msions
shall app e Iec:n il ‘Lhox from aacht;' ection:

U

followlng: G : i XA
iR ‘Sanadidl Gas Price Reportat' (default if'fhe Daiivery Point ié in Canada

/Gas Dairy Midpoint (default If the Delivery-Fointis in the United States)

Sectlon 14.5 Chom of 'l.aw' ifa solactlon Is made herein, deleise tho selecﬁon made on the covar paqe of tha Base Contract
and replace it with the following:
(] . : :

: Delete Section 2.1 and replace it with the following:

2 1 “Alternative Damages” shall mean such datages, expressed In United States dollars or United States dollars pér MMBtu, or
Canadian dollars or Canadian daflars per GJ, as the parties shall agree upon in the Transaction Confirmation, in the event either Seller
or Buyer falls to perform a Firmi obligation to deliver Gas in the caseofSeilarortompameaslnmscaseowaer

_Copyright @ 2002 North Amarican: Enargy Standards Board, Inc. . NAESB Standard 6.3.1
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i .

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 holiday observed 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 time 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 Notice Is being sent

and by whom the Notice is to be received.”
Delete Section 2.8 and repiace It with the-following:

2.8 “Contract Price” shall mean, if the Delivery Point Is'in the United States, the amount exprasaed In U8, Doliars per MMBu or, if the
Delivery Point is in Canada, the amount expressed in Canadian Dollars per GJ, uniess specified otherwise In a transaction, to be paid

by Buyer to Seller for the purchase of Gas as agreed to by the parties In a transaction.
Add the followling as Section 2.30: ‘

2.30 “GJ" shall mean 1 gigajoule;. T gigajoule =.1 000,000,000 Joules. The standard conversion factor between Dekatherms and GJ'sis

1.055056 GJ's per Dekatherm. .
%
Add the following as Section 2.313

T

2.31 “Joule” shall mean the joule speciﬁei:i in the S1 system of units.

e

(L) E

BT - y § - i %
respéct of any arfjount denomiriated in a curtericy. other than, the Termination

Add thefoliowing asSa on 2.32: 5

2.32 “Termination Curendy-Equivalent’ shiall mean, ]

the Early. Tefmination Date, to purchaselguch amount gf

Currency (thie "Othet Clirrency™), the amaunt in the Terminstion Currency that the ﬁ:n-nefaurbng?a[ty,wqtgtl be reduired to pay, on

ry, 86 detennénecl by

Oftfigr Currency for spot deli Non-Dafaulfing Party in

a"commgfq!aﬂy-l_ggaaqqabll rhanner.
Deleté Sactlori'6 angd'repléce it with jowing:s ;-,, =
- ., . ix

All Gas doliéred by. Seliar shall meet 1e-pressure; quAiy and heat contert requiredients of the, Racalving, et
quantify measuréiment for purposes of this. Contract shalf big.one MMBtL-dry or one GJ; as agreed td by fhie parties I transaction.
Measurement of Gas quantities hereundar shall be in accordance with the established procedures of the Receiving Transporter.

Add the following to Section 6:

34 Transhatat: The unit of

)

payable by Buyar for the goods' and’sarvices telx ("GST") imposed pursuant
Excise: Tax: Act A llaf OF-replacement valus added or salés or-use’ faX enacted under -successor
legisiafion. Natwithstanding whether the parties have's aclad "Buyer Pays At-and After Delivery,Point’ or*Seller Pays Before and At
Delivery:Point® as indigated-on the Base Contract, Buysrwill pay to Sglsar the amount of GST payablé, for the pyrchase of Gas in
addition o ail othef - amounig payable upder the Contragt ‘Sellpr will hold the GST paid hy Buyer and Wik gmit such GST as required by
| 1aw. Biiyer drid Sellar. wilf rovide each’-oifier with the infoiTation required to make'glich G8T ramttﬁpbg 5 claim. any carresponding

62 'Tl:i's Goﬁg'ract‘_ P ce.does not include any amo :
fo the Excise: Tax: Act. (Canade) (‘ETA’) dr any simil

ey, St E

input tax credits, Including GST registrafioit numbers. 2 3

63 | Where Buyos Indicsies o Seller et Gas wil bg Sigorde from Candds, the followig
rer not registered for GST under i

RRCE A A i WL, 30 i - - :
6.3.4 "~ Where Buyer fsnot 1 , & ETA and Buyer indicates to Sallar.that Gas Wil bo exgorted from Canada, Buyer
may request Seller treat such Gas as “zero-ated” Ga# for export within thé meaning of the ETA for biling: purposes.. If Seller, in its sole
| discreion, agraes to so fred Buch Gas, thien Buyer hereby. dclares, ropresets and warTgiis to Seller that Buyar will ; :
soon a6 I8 feasonably possible after Sefler. delivers sugi, Gas: fo Buyer (or after such Gas'is deivereg-{0 BLiyer after 8 zeforated storage
senvicé urider. the ETA} having regard to the circumstances SilTounding the export and; where applicable;. riormal business fractice; (i) not
i _ mption or use In' Canada (other thari'as fuel or cdfhpressor gas o transport sucht Gas by pipsfine) or for supply in
Canada (cther than to supply naturel ges llquids or ethane the consideration: foewhich Is daemed by, the ETA {o-be nil) befors' export of such
| Ges; (iif) ensive that, after such Gas Is delivered and Before Export; such. G816 not further processed, tiarisfonmied or altered In Canada
{emmmmemntmmmmymwimm-mlwmmmﬁmwoﬁwﬂmhmnandgmmsmmmm
‘Gas at a straddle plant); (iv) maintain on fiie, and provide to Seller, If required, or to the Canada Customs and Revenue Agency, evidence
| satisfactory to the Ministar-of National Revenue of the export of such Gas by Buyer; and/or (v} comply with &ff other requirements prescribed by
| the ETA for a zerorated export of such-Gas. ) :

6.32 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 wamants to Seller that Buyer Intends to export such Gas by means of pipaline or other conduit in
circumstances describad in Section 8.3.1-(i) fo ().

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard B.3.1
Ali Rights Reserved Page2of3 ] o April 18, 2002




&

6.3.3 Without limiting the generality of Saction 8.3, Buyer. Irldamntﬁas Selier for any GST, penalties and Interest and all other
damages and costs of any nature arising from breach of the declarations, representations and warranties contained in-Sectlon 8.3.1 or
6.3.2, or otherwise from application of GST fo Gas declared, represented and warranted by Buyer to be acquired for export from
Canada.

6.4 Tnihe event that any amount becomes payabie pursuant to the Contract a8 a resurt of a breach, modification or termination of
the Contract, the amount payable shall be increased by any applicable Taxes or GST remittable by the recipient in respact of that
amount.

Delete Section 7.5 and replace It witﬁ tho fouowmg.

'7.5 If the Involced -party fails to remli the fi.i“ amount payabie when due, interest on the unpaid portion shall accrue from the date due
until the date of payment at a rafe equal fo. the' lower. of: (i) if the amount payable Is in United States cumency, the then-effective prime
rate of interast published under “Money Rates™ b*g The Wall Strest Joumnal, plus two percent par annum; o, if the amount payable is in

Canadian cusrency, the per annum rate of intersit identified from time to time as the prime lending rate charged to its most credit
© worthy customers for Canadian currenoy commemal loans by The Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada,
plus two percent per annum; or ?f}'lﬁé mamum applicable lawful interest rate.

7.7 Unless the partiss have e;lenc:tet:f'h Oﬂ the: ¢ not to make this Section 7.7 applicable to this Contract, the partles shall net

all undisputed amounts due and owing, and/or past dus, in the same currency, arising under the Conlract such that the party owing the
greatar.amaunt shall make: 8" gingle payment of the pet. amount 6. tha:othe party in accordance. with- Section. 71 provided that no
payment. required to.bg made pursuant t6 the termis ot any Cradit Support Obligatioft or pwsuam_;ln Section 7.3 shall:be subject to
netting under this Sdclion, If the parties fiave executedl- separats netting, “agreement; fie terms and qonditions thergks shall prevell to
the exten incqnszstenf hgm@i : §

"'f?arty shall Use’ the Termiration. Gurrency guwalant of anv\,amount danoml

. 10.3.41 Defatiit
recluimd orpermltbedby Sacﬂon 10.3.1 or 10. 3 2

the Temﬁnaﬂon Currency in performing any netfing, aggragaﬁon or sefof
Delete'Sm:ﬂon 104 and rgplaoe it wlththe followln ’

N a$ ;ﬁrqwcab@ after a liquidation, Nolfc&paﬁalk be-éiv“én by the:Ne uitirig:| Parly of the Net
Setflomiant Amouih, and whether the Net Settioment Amoun i due to or dué fram the Non-Defé PaityThe Notice Shall Include a
written statement s x_glaln}ng In reasonaplé detail the cak ‘ on of such aniouint, provided that fa?furen%a ‘give: such Natice'shall not afféct
the. valldfty-otenfdrcaablilw of the llqmc[ﬂtfd’p or give r;sa .l any claim by the Defaulting;Party aga .ist ﬁ;aNomDefaulﬁnq Parfy. The Net
Settlemafy ﬁ_.mourrr'sha 1 pnnlnatlon GUrne ., by the ciose of businéss on Ihe ‘decond Business Day following such

104. Aa 509

Notics; which date ar atlon Date.{pterest on any unpald pdition.of ttie Net Settlémiant Amount
shall apc:ﬁé i at h rate equa]'a_to the lowar-gk: {I) if the ‘ame tkg’yiﬂ:abe is.J United States
curren' gl by The Bﬁ'ee mal, piua tm_ro ‘percent per

1e: a8 the pnme

108 Thé. pafrﬁes agies: ' A ~contra “meariing of tha.! jnited States
Bankruptcy Code and thatBuyar and Se!lar are each:‘fbnvaf;! contract marchants” ving: of thie United Stalés Bankruplcy
Code.. Thé parties alsq agree that thé transactions: igreunder. consﬁw “aligibie: financial .col contiace. Within the meaning of the
Bankrunicx and | cymt (Canadaf.and the Comgianias Creditdrs ArrangamantsAct (Canada). 4nd Elmilar Ganadian legislation.
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EXHIBIT C

Opinion of Counsel for
The Brooklyn Union Gas Company d/b/a KeySpan Energy Delivery New York

DSMDB-2229831v01
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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 The
Brooklyn Union Gas Company d/b/a/ KeySpan Energy Delivery New York (“KeySpan
New York”) for Long-Term Authorization to Import and Export Natural Gas from and
to Canada. I am Senior Counsel to KeySpan Corporate Services LLC, and as such am
familiar with the corporate documents of KeySpan New York. 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 KeySpan New York.

Very truly yours, _
./
T >
P4 /‘/é" /

I Wy
g | LAV
Z ALY

“Thorhas P. O’Neill 7/
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