DICKSTEINSHAPIROur

1825 Eye Street NW | Washington, DC 20006-5403
teL (202) 420 2200 | rax (202) 420-2201 | dicksteinshapiro.com

March 23, 2007

By E-Mail and U.S. Mail

RECEIVED
Ms. Larine Moore .
Office of Oil and Gas Global Security and Supply 2007
Office of Fossil Energy, U.S. Department of Energy o
Forrestal Building Room 3E-042, FE-34 FE/NGR
1000 Independence Ave., SW.
Washington, DC 20585
Re: Application of KeySpan Gas East Corporation d/b/a KeySpan Energy Delivery

Long Island 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 KeySpan Gas
East Corporation d/b/a KeySpan Energy Delivery Long Island (“KeySpan Long Island”) 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 Long Island’s application is also being transmitted to you as of the date of

this letter by e-mail. Thank you for your assistance.

Enclosures

Washington, DC | New York, NY | Los Angeles, CA

Joan M. Darby
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ORIGINAL

UNITED STATES OF AMERICA
BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

IN THE MATTER OF
FE Docket No. 07-  -NG

KEYSPAN GAS EAST CORPORATION

M M M S’

APPLICATION OF KEYSPAN LONG ISLAND
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, KeySpan Gas East Corporation d/b/a KeySpan
Energy Delivery Long Island (“KeySpan Long Island”) 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
# 2229888 dated August 10, 2006 and , and subject to the terms and conditions of the Base
Contract dated July 1, 2006, between KeySpan Long Island and BP Canada Energy Company
(“BP™),' pursuant to which KeySpan Long Island will purchase the subject volumes from BP.?

In support of its application, KeySpan Long Island states the following:

: KeySpan Long Island 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 Long Island has provided one copy of each to OFE in complete,
unredacted form, which copies KeySpan Long Island requests OFE to return after its review is
completed.

= The gas supply under the requested authorization will replace the gas supplies under the
authorizations in OFE Order No. 1961 and OFE Order No. 1967, each effective from April 1,
2004 through March 31, 2007.
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The exact legal name of KeySpan Long Island is KeySpan Gas East Corporation
d/b/a KeySpan Energy Delivery Long Island. KeySpan Long Island, a local natural gas
distribution company, is a New York corporation with its principal place of business in
Hicksville, New York. Its parent company is KeySpan Corporation (“KeySpan”), a New York
corporation that 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 Long Island.

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
jalloccal@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

II.
The authorization sought herein will permit to import and export from and to

Canada up to 2,551 Mecf® of natural gas per day for a period commencing on April 1, 2007 (or

3 The Transaction Confirmation states the contract quantity as 2,551 MMBtu, but

consistent with OFE’s rules, KeySpan Long Island has stated the MMBtu as Mcf for this
application.
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such later date of first delivery under the authorization) and extending through March 31, 2012;
the total volume for which KeySpan Long Island seeks authorization over the five-year term is
4.7 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 KeySpan Long
Island and BP and, as incorporated therein, the terms of the Base Contract between KeySpan
Long Island and BP. KeySpan Long Island 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 Long Island’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 Long
Island 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 Long Island.

KeySpan Long Island will comply with all reporting requirements deemed necessary

by OFE, including filing quarterly reports.

II.

The principal terms are as follows:

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

through March 31, 2012.

4 KeySpan Long Island is also requesting authority to export natural gas to Canada to make

it possible for KeySpan Long Island 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.
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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 2,551

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 Long Island 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 Long Island respectfully requests authorization, effective
as of April 1, 2007, to import and export from and to Canada up to 2,551 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 4.7 Bcf of natural gas over the five-year
term.

Dated: March 23, 2007

Respectfully submitted,

By:( }ﬁw\mwﬁ?&/p@?

Beth/l.. 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 KeySpan Gas East
Corporation d/b/a KeySpan Energy Delivery
Long Island.
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EXHIBIT A

Revision 1 dated March 21, 2007 of
Transaction Confirmation # 2229888
dated August 10, 2006
between
KeySpan Gas East Corporation d/b/a KeySpan Energy Delivery Long Island
and
BP Canada Energy Company
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EXHIBIT B

Base Contract
dated July 1, 2006
between
KeySpan Gas East Corporation d/b/a KeySpan Energy Delivery Long Island
and
BP Canada Energy Company
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Cortrack & 45

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:

KeyBpan Gas East Corporafion d/b/a and ﬂe_c.wﬂg.mm%m
Ene sry Long Island 1100, 240 - 4 Avenue SW. P.0.Box 200 Calaapy, Alperta T2P 2H8
100 E. Old Cquntrv Rd.. Hlcksvlila. New York 11801 . D z

Dung Number: Contract Number:
U.S, Federal Tax 1D pumber: GST Number:
Notices: & Nofices:

Attn: ntract A
Phone: (516) 545-8068
100 E. Old Country Rd.. Hicks yj_LQ,_ehy_‘York ws?xi‘m ; - - 4 Avenu 200, Ca T2P 2H8
Attn;_Trading Desk B : ' Atin: Verifications Department . .

Phone: { : s ' : Fax; 403-233-5611

In
10 E

ays At and & ‘
g$’§:E1(E|"%=‘ays Befored
X Spthal Proﬂslons&luﬁgtﬁ'

X Mﬁ&ndum{s} Can

IN WITNESS WHEREOF the parlles hareto hava eu(emted thls Sase Conﬂ'wt in- duplcate
KeySpan Gas East Corporation d/bla
KeySpan Energy Deliver¢ Long lsl

By ()
Name: Richard A. Rapp..r.

Title: Vice President, Kegswmm
for KeySpan Gas East Corporation dibla

Span En Delivery Long lsland
Date:_ (X0 {da{30Q\o

Copyright ® 2002 North American Energy Standards Board, Inc, - | } NAESB Standard 6.3.1
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

£

SECTION 1.  PUFRPOSE ANE} PROCEDURES

1.1,  These General Terms and régo ﬂ'i‘t,ions are intended to facllitate purchase and sale transactions of Gas on a Firm or
- interruptible basis. "Buyer” refers tthe%aﬂy recelving Gas and "Selfer” refers to the party delivering Gas. The entire agreement

between the parties shall be ihe Con e jed In Section 2.7.

The parties have selected elther §
Base Confract. &5

Oral Transaction Procedure:

1.2.  The parties will use th&fdloing T
effectuated In an EDI frans nlssl EAE

e Qi ‘ﬁgnsaction Procedure” or the “Written Transaction Procedure” as Indicated on the
g R 2 )

=

ction Confirmation procedure. Any Gas purchase and sale transaction may be
versation with the offer and acceptance constituting the agreement of the parties.
- The parties shall be legaily bou ; s0 agree to transaction-terms and may each rely thereon. Any such transaction
shall be considered a “writing” agiitainave #igned”. Notwithstanding the forsgoing sentencs, the pariles agree that Confirming
| Party shall, and the other party“Rizy; cqhfiEfnia” telephonic transaction by sanding the other party a Transaction Confirmation by
“I facsimile, EDI or mutually agreeable BleSIONIC means within three Business Days of a fransaction covered by this Section 1.2 (Oral

Transagion, Procedure) prx wdﬁgéthat the failym, o, send. 8, Jransaction Gonfirmation shall_not invalidats, the oral agreement of the
parﬁe% Wil “‘P}K‘ *2:'9‘ pis its ognfirmi ofg Gyt B i* sigpature i &%‘ Ahedcton=Conim aﬁb;'l.'_és the
Identifjestionzar atien of Configning Party>3i -

l': i‘g =Ty .-:. 3‘
d the Oral Fransaction |
Honlc recordings entsred |

3
5

SECHON'2. © BEEINITION ‘
By e i3 2

The teF?dﬁ‘Eefforth below sffall have thé" méaning ascrib

shall hiave the meanings ascribed to them hereln, ) .

. 2.4, *Alternative Damages" shall mean such damages, expressed in dolars or dollars per MMB1u, s the parliss shall agree upon in the
Transaction Confirmation, in the event either Seller or Buyer falis to perform a FInnobﬁgaﬁmlndeﬁverGashﬁeeassofSe&aru-mraoalveGas
in the case of Buyer. - : _ '
2.2.  “Base Contract" shall mean a contract exscutiad by the parties that incorporates these General Terms and Conditions by reference; that
specifies the agreed selections of provisions-contalned herein; and that sets forth other Information required herein and any Special Provisions and
addendum(s) asldentified or page one. _ T )

2.3.  "British thermal uni”” or "B shall mean thé Infemationsl BTU, whichs also called the Biu(IT).

Copyright @ 2002 North Amer can Energy Standards Board, Inc, NAESB Standard 6.3.1
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2

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

2.5.  "Confirm Deadline” shall mean 5:00 p.m. In the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation s received or, if applicable, on the Business Day agreed to by the parties in the Base 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 recelved at the
opening of the next Business Day. e : .

2.6,  "Confirming Party’ shall mean the party designated in the Base Contract to prepare and forward Transaction Confirnations to the other
2.7.  *Contiact shall mean the tfﬁ%zﬁly;%ﬁaang relationship established by (i) the Base Contract, (i) any and all binding Transaction
Confirmations and (lll) where the parijés tiq”‘e‘_%eiected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have epteragkintd, through an EDI transmission or by telephone, but that have not been confimed in a
binding Transaction Confinnation. if }“‘ 2
2.8.  "Contract Price" shall mean the' Amet ts’gxpnassed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the purchase of
Gas as agreed to by the parties ifi";a transaction. &, ; '

2.9.  "Contract Quantity” shaltfiEan the q
2.10. "Cover Standard", as réfaris

of Gas pursuant to this Contrac;:
party, obtain Gas, (or an attemate;[ys

TR L .
SEPPLE

 of Gas'to be delivered and taken a8 agreed-to by the parties in a transaction.

1 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity
party shail use commercially reasonable sfforts to (i) if Buyer is the performing
gy Buyer and replacement Gas Is not avaliable), or (If) if Seller is the performing party,
sell Gas, in either case, at a price To&sosalleor 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 saleé requirements, as
app*i%%&@qua“@ﬁﬂjmﬂ?ﬁnd the anticipAEeEtana ok falEe bythetioriperfonming et ] T
= 3 Prodvs Era ot o P S o g - 3 PR
2.11.% i’ﬁtSupﬁ D szl “af € 3E - : TOF ",a“f:lﬁﬂy'lﬂ
is CEhfaEttalch asant|y S X i repayment 3 i5ee an asset, @

gé\:ts EF ) : 5 2 hat oL RaRYS
ki Edtions to d ill be,g y : {fifirestinichange regulated

B T oo Act <. _ _ ; Bl

causad' by.

t forthin -

- fotiih® shalfmich pe ay d e mmeliSie prior to the
commgiCatiant of ﬂag ftakfay of the rigxgcalendar mgnly P, " % O

2.23. . "Payment Date" shall. mean a date, as indi
recelvad by Buyer in the pravious Month. i
2.24. "Receiving Traneporter” shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter,

the Transporter delivering Gas at a Delivery Point. : _
2.25. "Scheduled Gas' shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or management.

2.26. "Spot Price * as refered to in Section 3.2 shalf mean the price listed In the publication indicated on the Base Contract, under
_the listing applicable to tha geographic location closest in proximity to the Dalivery Polni(s) for the relevant 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 average

Copytight © 2002 North American Energy Standards Board, inc. _ 3 "NAESB Standard 6.3.1
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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: (1) the price (dete'mined 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 Confrmation® 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 particylar Delivery Period. ‘ i :
2.28. ‘“Termination Optior™ shall maan;ﬁfaé‘_jppﬁm- of elther party to terminate a transaction in the event that the cther party falls to perform a
Firm obligation to deliver Gas in the caaeﬁbfg“gmommeiveeasinmeomofauyemrammm number of days during a period as
specified on the applicable Transaction ;

2.29. “Transportens)" shall mean &l ing or pipeline ‘companies, o local distribution companies, acting in the capadity of a
transporter, transporting Gas ‘ane!er; T Bu) j

ysfbpsiream or downstream, respactively, of the Delivery Point pursuant to a particular transaction.
o 7 5 '\.'35

SECTION 3. PERFORMANGE OBLY
5 a : 57 agmastomanGandpwchase.methaleuanﬂtyfaaparﬁculahansacﬁonin
purcheses will be on a Finm or Interruptible basis, as agreed to by the parties in a

3.1.  Seller agress to seil angi
accordance with the terms cfﬂ'ne@' !

/67 Stapdard” or the “Spot Price Standard” as indicated on the Base Contract.

e
of the parfies.inthe
tof @ braars

"
el
r

of a objigation § ?%gg or receive Gas shall be
’ & i 2 ‘:j{‘ ”

3

Buyer for,

i 19 sole and
‘S ; adjusted

: 5-. diiie quantity
dgethigBection 3.2,

3 ﬁ%gﬁays after

I Bxéalculated

SECTION 4. ~ TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1.  Seler shall have the sole responsibility for transporting the Gas to the Delivery Poini(s). Buyer shall have the sole responsibility for
fransporting the Gas from the: Delivery Polni{s). :

4.2. Thepa:ﬁesshallumrdhaiemirnaninaﬂonacﬁﬂﬁes.@vkusuﬁdeﬁﬁrnehmeathdaad[ﬁmoﬁheaﬁadadTmpoﬂer(s; Each
party shalf give the cther party timely prior Nofice, sufficient to meetmemqmmugnbofalﬁmumrbr(s)hvdmdhmaumcﬁm,ofma
quantities of Gas to be deliviered and purchased each Day. Should eﬂmpqﬂbmneawavmatmﬂ deliveries at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promptly naiify the other-party. -

Copyright © 2002 North Amer can Energy Standards Board, Inc. ] o - NAESB Standard 6.3.1
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4,3, The parties shall use commercially reasonable efforts to avoid Imposition of any Imbalance Charges. If Buyer or Seller receives an
involce from a Transporter that Includes Imbalance Chargss, the parties shall detemine the validity as well as the cause of such Imbalance
Charges. If the Imbaiance-Charges were Incuimed 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 Seller for such Imbalance Charges paid by Sefier. If the Imbalance Charges were
incurred as a result of Seller's delivery of quantifies of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance

Charges or reimburse Buyer for such imbalarice Charges paid by Buyer.

g5
SECTION 5.  QUALITY AND:MEASUREMENT
Al Gas deliversd by Seller shall- meet sl piégSure, quality and heat content requirements of the Receiving Transporter. The uni of quantity
easuremant for purposes of this Contrict siaithe one MMBHu dry. Measurement of Gas quantities hersunder shall be in accordance with the
established procedures of the RaceMngjffra[iin' . ' '
SECTION 6. TAXES & i%iis
The parties have selected 2ithér&Buyer Pays Agand After Delivery Point" or.“Séller Pays Before and At Delivery Polnt" as indicated
on the Base Contract. - st o ; '
Buyer Pays At and After Dulivei¥

Seller shall pay or cause to he pa?c? a3

o
i
e

bs, penalties, licenses or charges imposed by any govemment authority {"Taxes") on or
‘ -Delivery : BuyarshalipayorcaussbbepaidallTaxesoniorw!ﬂ\mpecthmeasatuw
| Delivery Point(s) and all Taves after thié, DalvatsPoint(s). If a party is required to remit or-pay Taxes that are the other party’s responsibiiity
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any-party entiied to ah exemption
from apy S . e&shaltfumme OM\OF.Barky. APl ,;‘%-_-'-‘-5}21. "‘_‘_'_:;?51.; ation thereof: ness gt R s Gos i

with respect to the Gas pricr to th

Seller Pays B&
| T
. | Setershaltpaor cas
—k:_jm : " ; :E

conciusively presumad final and accu

billings are objected to in wr ting, with a

‘adjustments under Section ”” shall bs paid in full by the
7.7.  Unless the parties have elecied 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, andfor past due, arising under the Contract such that the party owing the greater amount shall
make a single payment cf the net amount to the other 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
Eﬁe parties have exscuted a separate netting agresment, the terms and conditions. therein shall prevall to the extent inconsistent

erewlth. )
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY |

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seiler fo 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 Dalivery Point(s). Buyer
shall have responsibility for and any liability with respect to sald Gas after its delivery to Buyer at the Delivery Point(s).

8.2.  Seller warrants thet 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 clear §f gll liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 82 AND IN
SECTION 148, ALL OTHER-WARRM@ EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTIC LJLAR-F‘UFF;IE.T :"ARE DISCLAIMED. ’

i :
8.3. Seller agrees to indemnify Bﬁye r&save it harmless from all losses, liabilities or claims including reasonable attomeys' fees

and costs of court ("Claims”), from ghy angialEpersons, arising from or-out of claims of title, personal iinjury or property damage from
- sald Gas or other charges ‘hereon.ivhldj{gﬁfqéjisjpefme fitie passes to Buyer. Buyer agress o indemnify Seller and save it hammiess from
all Claims, from any and all parsonsarising ffei oP.gut of clalms regarding payment, personal injury or property damage from said Gas or other
 charges thereon which aftach aftsr [(:C] ' ' !

Fpry

8.4. ‘Notwithstanding the other:
such arise from the failure of (3as

passestoBg

)

8, as betweon Seller and Buyer, Sefler will be liable for al Claims to the extsnt that
the quality requirements of Section 5. : 5

yments and other communications mads pursuant to the Base Contract ("Notices”)
respective partles from time to time. :

¥ =:'. e ﬁﬁ?‘:ﬁl‘ ’ vacc

A
& e

dby irevocable
i6kof any such

gnment or

i5ce in the

tion filed or

fs debts as

fo

Dbligations

second:Busii Afalle M Nofige s ; e arty- Hlliting Pe ail have the

nght, &¢jig & B o i iverjis BNt : hd liquidate

the tra - oY digs avallable
hereuti & e

;’O% k. a"f 3403 ?g]rt has ’_ ntipt ceht _!ei'Dafaulﬁng

arty, fo:designate &DaviAe earlier theiiiiie Day sudtNGHca is. _ g.8:gjyen, as an early

tennlrmuowgte (thé*EadpTerminatl --ﬁte')ﬁy;r Jetioreand ter . St % 6H4F fransactions under

the Contract, sach a “Te'minated Transaction”. On the Early Termin , all transactions will terminate, other than those

transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opiriion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminate (“Excluded Transactions”), which Excluded Transactions must
be fiquidated and terminatsd as soon thereafter as is reasonably practicable, and upon termination shall be & Terminatéd Transaction
and be valued consistant vith Section 10:3.1 below. With respect to each Excluded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Section 1 0.3.1.
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The parties have selected either “Early Termination Démages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the Base Contract. { :

Early Termlnation Damages Apply:

10.3.1. As of the Early Temmination 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 fo all Gas delivered and received
between the parties undsr Terminated Téansactions and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relafing to such dellyerigs and recsipts (including without limitation any arounts owed under Saction 3.2}, for which
payment has not yet been made by thé parfy. that owes such payment under this Contract and (ii) the Market Value, as defined below,
of each Terminated Transaction. THe Ndn“Defaulting Party shall (x) liquidate and accelerate each: Terminated Transaction at its
Market Value, so that each amount 8qual t& the difference between such Market-Value and the Contract Value, as defined below, of
:90 the Buyer under the Terminated Transaction(s) If such Market Value exceeds the

such Terminated Transaction(s) shall be: due
Contract Value and to the Seller if.fhe ob;;’mé s the case; and (y) where appropriate, discount each amount then due under clause

(x) above fo present value in a ’gbmméi'éfe'\’ilf &asonable manner as of the Early Termination Date. (to take account of the period

between the date of liquidationiand the date,é?;g which such amount would have’ otherwise been due pursuant to the relevant
-' AE

Forminated Transactions). {5358 gt

For purposes of this Secton 103 '._3“' " means the amount of Gas remaining to be delivered or purchased under a

transaction multipfied by the Cdniract-PricgzandMarket Value™ means the amount of Gas remaining to be deliverad or purchased

1 under a transaction multipl ed byt marke g for a similar transaction at the Delivery Point determined by the Non-Defaulting Party

in a -commercially reasorable marfer. #igsvadcertain the Market Value, the Non-Defaulting Party may consider, among other |
prices of NYMEX Gas futures contracts, quotations from leading dealers in_energy swap’

I__‘,.simita BSales i ; :apyeother DA Sl&dt for the

sportation g ; saction(s) in

. -' s 2 sy 29 T 3

§ 33;% b Jitanneitinaraggnayation or-‘ pursuaREHREEHc
the NoncDefaulting Pariy Tiray in good™ia At obliga ~aggregate v Satoft, & H5ppi X
estimate, subject to the N on-Defaulting Party accounting to the- faulting Party when the obligation is ascertained. Any amount not
then due which Is includeil in.any netting, aggregation or sstoff pursuant to Section 10.3.2 shall be discounted to net present value in a
commercially reasonable manner-determined by the Non-Defaulting Party. iy

10.4. As soon as praclicable after a-fiquidation, Notice shall be given by the Non-Defaulting Party to the Defauiting Party of the Net
Settlement Amount, and vihether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall Include a
written statement explaining In reasonable detail the calculation of such amount, provided that failure to glve such Notice shall not affect
the validity or enforceability of the liquidation o give rise to any claim by the Defauilting Party against the Non-Defaulting Party. The Nat

Settlement Amount shall be paid by the close of business on-the second ‘Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Intarest on any unpaid portion of the Net Setflement Amount shall accrue from the date-due unti the
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date of payment at a rateequal'toéhe lower of {i).the then-effective prime rate of intsrest published under “Money Rates” by The Wall Strest
Jouma, plus two percent per annum; or (il) the maximum applicable lawful.interest rate. ‘ .

10.5, The parties agree that the transactions hereunder constitute a “forward contract” within the meaning of the United States
Bankruptcy Code and that 3uyer and Seller are each forward contract merchants® within the meaning of the United States Bankruptcy
Code. , - ‘

10.6. The Non-Défaultirg. Party's rem_'é@les under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occurrence of any Eary Termination Date. Each party reserves to itself all other rights, sefoffs, counterclaims and
other defenses that it is.or Inay be entitied to:arising'from the Conract.

10:7. With respect to this Secﬁon@}b,-iﬁﬂ% parties. have executed a separate netting agreement with close-out netting provisions,
the terms and conditions therein shalf‘preyail txthe extent inconsistent herewith. .
\‘“ h"- = .

SECTION 11.  FORCE MAJEURE:
11.1. Except with regar! to a ;grty’s obngaticg?ig make payment(s)-due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shell be figble:to: the othégter failure to perform a Firm obligation, to the extant such fallure was caused by Force
Majeure, The term "Force Majguievas emg' vaid: herein means any cause nof reasonably within the confrol of the.party claiming
suspension, as further definad in SECGE11.2. 54 3. : o e
14.2.  Force Majeure shall incfijdet: ¥ lithited to, the following: (i} physical events such as acts of God, landslides, lightning,
earthquakes, fires, stofms or stofENamMngREst <1 as hurricanes, which result in evacuation -of the affected area, floods, washouts,
éxplosions, breakage or accident or H6Ces “of repairs to machinery or equipment or fines of plpe; {il) weather related events affecting

an entire gaqgraphic.region, sugh as low tempegiurgs. which freezing of failure of wellg, or lines of pine; (Il intérruption and/or
curtailiiont p Fim Trérstiafalion andfes; storagedbiiigy potarsi: (ivia g‘ 55 such 3 %ﬂ% :
isturitices itiots, Sabgit g8, insurreqliBfis or warsy &) actions SE : G bmpir

sidtute, ordianée, reguiatigiidr policy hasiiy -’ galeh %

gireasonabl

siinabllity to Use or resefl GgS:plircr
sSupply or depletion of resres;
its rEspansibility. foiTGARN

%9 y o%g%rﬁe&;

FOR BREAGHF OF ANY.PE; 8 YWHICH AN BXPHESSRENED OB TEA ol 'SU

REMEDY OR MEASURE (OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, A PARTY'S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH N 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 WAVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFI'S 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 MEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SCLE, 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 shal be binding ugoR and inure to the benefit of the successors, assigns, personal representatives, and helrs of the
respective parties hersto, and the covenghts,:conditions, rights and obligations of this Contract shall run for-the full termn of this Contract. No
assignment of this Contract, In whole or.di part, will be made without the prior written consent of the non-assigning party (and shall not refieve
the assigning party from liability mWn@r)“ vhich consent will not be unreasonabily withheld or delayed; provided, either party may (i) transfer,
sell, pledge, encumber, or assign thig” Corfiradizor the-accounts, revenuss, or proceeds hereof in connection with any financing or other
financial arangements, or (§) transfegits inicrest s any parent or affiliate by assignment, merger or otherwise without the prior approvel of the
other party. Upon any such assigngisnt, trandfer ghd.assumption, the transferor shall remain principally fiable for and shall not be relieved of

FE

or discharged from any obligations Hereundér. © g . ‘ _

14.2.  If any provision in this CoRtrastis del jfiS4 to be invalid, vold or unenforceable by any court having jurisdiction, such determination

shall not Invalidate, vold, or make:Urenicy dgather provision, agreement or covenant of this Contract. :

N . L :

14.3.  No waiver of any breac E@Q’Iﬁ, ! SHall be held to be a walver of any-other or subsequent breach.

14.4,  This Contract sets forth : K” G between the parties respecting each transaction subject hereto, and any prior contracts,

understandings and representations, i 3For written, relating to such transactions are merged info.and superseded by this Confract
-be amended only by a writing executed by both parties. K .

e 5 P i i 3 o =

i
;

This Contract may
3 o et T R b e e e
T e nton: s

-performange of

.— - _'rt mgu atia]

2]

DISCLAIMER: mpwposaaofﬂigcontaaarabhdluatﬂade,axﬁdmiamdmwwmakenmdeﬂtemmcfoomamwdsﬂaof

natural gas. Further, NAESB does ndtmandate the use of this-Coniract by any parly. NAESB DISCLAMS AND EXCLUDES, AND ANY USER OF THIS

CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,

| EXPRESS OR IMPLIED, ORALORWRITTEN,M_'H-IRESPECTTOW WTORWPMTTW.WMN&DM!MFLEJ

WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABRITY FOR ANY PARTICULAR

PURPOSE (WHETHER OR' NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVIiSED, OR I3 OTHERWISE N FACT AWARE OF ANY SUCH

| PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BYREASONOFWORUSABENTHETRADE,OR;YMEOFDEALNG. 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 QUTOF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
_FOR IMMEDIATE DELIVERY :

: Date: . *
Transaction Confirmation #
. E Tk TINE
This Transaction Confirm:ation i ubject to the @ase Contract between Seller and Buyer dated : . The
terms of this Transaction _.onﬂ g indlEa unless disputed in writing within 2 Business Days of receipt unless omerwise

specified In the Base Gantract§

' SELLER: 1 BUYER:

eyt
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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 betvieen
BP Canada Energy Company (“BP Canada”)
and
KeySpan Gas East Corporation d/b/a KeySpan Energy Delivery Long Island
(“KeySpnn Gas East”)



REDACTED



KEYSPAN GAS EAST CORPORATION d/b/a _ ,
KEYSPAN ENERGY DELIVERY LONG ISLAND BP CANADA ENERGY COMPANY
By - . : M g’ ;
Name: Richard A. Repp. Jr. Name: Del Ro ' ;
o 5 - o :ﬁgo President Natural Gas
) d . 3P CanadaEne .
Tille:  Vice President, KevSpen Utility Services L , e Title: 0y Conpany

as agent for KeySpan Gés- on
Mm.ﬁm&ﬂ_l_m_ﬂﬂm__fv ng lglo s

o . _O8]aalasnol’ e _Ava '5[?.6.

R L



Base Contract for Sale and i-;urchase of Natural Gas

 Canadian Addendum

]

This Canadian Addendum (“Canadian Addgndur’)is entered into as of the foliowing date: July 1, 2006,

-— -§' i
The parties to this Canadian Addendum¥ atﬁ.;he following: .
BP Canada Energy Company % and KeySpan Gas East Corporation d/bla
240 4 Avenue.SW, P.QO. Box 200 Cafgan}Nbérta T2P 2H8 KeySpan Energy Delivery Long Island

100 E. Old Country Road, Hicksvlile, New York 11801

Duns Number: : Duns Number:
Base Contract Number: Base Contract Number:
Canadlan GST Number: Canadian GST Number:

Party: KeySpan Gas East COI’pOl'aﬂOﬂ dbfa .
En Delivury'l.ong I?land -

g l ery Point i8] St
B-B0iAETs In the Unﬁi? States) &

et Dpald e i e
Section 14.5: Cholce- of i..sw Ka salecilon Is made here!n. dalete the saleotinn lnado on the oovor of !ho Base COntract
and replace it with the following:

]

Delote Section 2.1 and replace It with the following:

2.1 “Alternative Damages” shall mean such damages, expressed in United States dollars or Unlted Siates doliars per MMBtu, or
Canadian dollars or Canadian dollars per GJ, as the parties shall agree upon in the Transaction Confirmation, .in the event either Seller
or BuyeT fails to perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer.

009yﬁght©2002 Norﬂ'hwnedcamEnargy Standards Board, Inc. ; NAESE Standard 6.3.1
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Delete Section 2.4 and replace It with the following:

2.4“Business Day” shall maan any day except Saturday; Sunday, or a statutory or banking hollday 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. Jocal ime for the relevant party's principal
place of business. The relevant party, in-each instance unless ofherwise specified, shall be the party to whom the Notice is being sent
and by whom the Notice is to be receiveds . ' _ .

‘Delete Section 2.8 and replace it with tha following:
A

2.8 “Contract Price” shall mean, if the Deliygc Point is In the United States, the amount expressad in U.S. Dollars per MMBtu or, If the

Delivery Point Is in Canads, the amount g:m‘e"gged in Canadian Dollars per GJ, unless spscified otherwise in a transaction, to be paid
‘a8 Adreed to by the parties in a transaction. :

by Buyer to Seller for the purchase,gf Gag 33 adr

23

Add the following as Section 2,30: . S _
2.30 “GJ" shall mean 1 giga;.oulé?y : oule #ﬁﬁ ,000,000 Joules. The standard conversion factor between Dekatherms and GJ's is
1.055056 GJ's per Dekatherm. S ¢

b i %E- “ b
if the Dellyary Point i

oes not inglgds any a s
6r any sir

T

el !

Canaﬁa'( B ga s siderntot 1 sBmed f ). badep:

Gas; (iif)-ens “afier datfs fores BRpbrstich ‘not further prodessad:-Farsiormed -of aitered in Canada
{except to the extent reasonably necessary or Incidents! to its transportation and other than to recover nalural gas liquids or ethane from such
Gas gt a straddle plant); (iv) maintain on file, and provide to Seller, if required, or to the Canada Customs and Revenus Agency, evidenca
satisfactory to the Minlster of National Revenue of the export of such Gas.by Buyer; and/or (v) comply with all cther requirements prescribed by
the ETA for a zero-rated 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 pipelina or other conduit in
circumstances described in Section 6.3.1 (1) to (lii). L . :

L
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16.3.3  Without limiting the generality of Sécﬂon 8.3, Buyer indemnifies Saller 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 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 Tn the event that any amount begomes payable pursuant to the Contract as a result of a breach, modificetion or termination of
the Contract, the amount payable shall.bg increased by any applicable Taxes or GST remittable by the recipient in respsct of that

amount, o

Delete Section 7.5 and replace it with

R
7.5 If the invoiced party fails to remii‘the il &
* until the date of payment at a rate ‘_quual‘.‘-.ﬁ:{ﬁigi )

rate of interest published under *Mpney R&f5: :
identified from time to time &8 the prime Jending. rate charged to its most credit

Canadian currency, the per annim rete of intefef
worthy customers for Canadian. cumengy commegeial loans by The Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada,

plus two percent per annum; or 550 axlm&_ plicable lawful interest rate. .

Delete Section 7.7 and replacd Wi} the ! %

7.7 Unlass the parties have elected ofrth _}:E’g"s&ontract not to make this Section 7.7 applicable to this'Contract, the parties shall net
owing, and/or past due, such that the party owing the

ent ol

> i ngi e ea e Vid&’d ‘that no
__.:'E'u i< i BU

ency _Ec[i(é lentdofa amount dk
on’or setoffredy or permified b

SR HE

by

rihy customarss

3
2

a
<
o
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EXHIBIT C

Opinion of Counsel for
KeySpan Gas East Corporation d/b/a KeySpan Energy Delivery Long Island

DSMDB-2229838v01



po s R
LR i};zééifﬁﬂ:
R o ¥ LY I Y

March 22, 2007

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

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
KeySpan Gas East Corporation d/b/a/ KeySpan Energy Delivery Long Island (“KeySpan
Long Island”) 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 Long Island. 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 Long Island.

Very truly yours,

Thornas P'./O’N!eill ..

DSMDB-2228931v01



