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By E-Mail and U.S. Mail

DOEfOFEfp;GR

Ms. Larine Moore

Office of Oil and Gas Global Security and Supply

Office of Fossil Energy, U.S. Department of Energy - ; .
Forrestal Building Room 3E-042, FE-34 072k -4 6
1000 Independence Ave., SW.

Washington, DC 20585

Re: Application of Essex Gas Company d/b/a KeySpan Energy Delivery New England
for Long-Term Authorization to Import and Export Natural Gas
from and to Canada, FE Docket No. 07- -NG

Dear Ms. Moore:

Please find enclosed for filing an original and three copies of the Application of Essex Gas
Company d/b/a KeySpan Energy Delivery New England. (“Essex”) 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 Essex’s application is also being transmitted to you as of the date of this letter by
e-mail. Thank you for your assistance.

Sincerely,

Ny 7 Vi aw?
Joan M. Darby
Enclosures

< DSMDB-2229836v01
Washington, DC | New York, NY | Los Angeles, CA



1cINAL
UNITED STATES OF AMERICA S SAARAL
BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY
IN THE MATTER OF
FE Docket No. 07- - NG

ESSEX GAS COMPANY

e

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

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the
regulations of the Department of Energy ("DOE"), 10 C.F.R. § 590.201, et seq., and DOE
Delegation Order Nos. 0204-111 and 0204-127, Essex Gas Company d/b/a KeySpan Energy
Delivery New England (“Essex”) 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 # 2229871 dated
August 10, 2006, and subject to the terms and conditions of the Base Contract dated July 1,
2006, between Essex and BP Canada Energy Company (“BP”),' pursuant to which Essex will

purchase the subject volumes from BP.> In support of its application, Essex states the following:

I Essex 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.
Essex has provided one copy of each to OFE in complete, unredacted form, which copies Essex
requests OFE to return after its review is completed.

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

authorizations in OFE Order No. 1958 and OFE Order No. 1966, each effective from April 1,
2004 through March 31, 2007.

DSMDB-2229836v0 1



I
The exact legal name of Essex is Essex Gas Company d/b/a KeySpan Energy
Delivery New England. Essex, a local natural gas distribution company, is a Massachusetts
corporation with its principal place of business in Boston, Massachusetts. Its parent company is
Eastern Enterprises, whose parent is KeySpan Corporation (“KeySpan™), a New York
corporation 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 Essex.

Communications regarding the application should be directed to:

Elizabeth Arangio

KeySpan Energy Delivery New England
52 Second Avenue

Waltham, MA 02451

Tel: (781) 466-5057

Fax: (781)290-0186
earangio@keyspanenergy.com

Beth L. Webb

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

I1.
The authorization sought herein will permit Essex to import and export from and to
Canada up to 1,661 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;

3 The Transaction Confirmation states the contract quantity as 1,661 MMBtu, but
consistent with OFE’s rules, Essex has stated the MMBtu as Mcf for this application.
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the total volume for which Essex seeks authorization over the five-year term is 3.1 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 Essex and BP and, as incorporated therein,
the terms of the Base Contract between Essex and BP. Essex 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 Essex’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. Essex 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 Essex.

Essex will comply with all reporting requirements deemed necessary by OFE,

including filing quarterly reports.

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.

A Essex is also requesting authority to export natural gas to Canada to make it possible for

Essex 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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Contract Quantity. The quantity under the Transaction Confirmation is 1,661

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 Essex 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, Essex respectfully requests authorization, effective as of April 1,
2007, to import and export from and to Canada up to1,661 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 3.1 Bef of natural gas over the five-year term.
Dated: March 23, 2007

Respectfully submitted,

Byiw ATy D
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 Essex Gas Company d/b/a
KeySpan Energy Delivery New England.
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EXHIBIT A

Revision 1 dated March 21, 2007 of
Transaction Confirmation # 2229871
dated August 10, 2006
between
Essex Gas Company d/b/a KeySpan Energy Delivery New England
and
BP Canada Energy Company
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EXHIBIT B

Base Contract
dated July 1, 2006
between
Essex Gas Company d/b/a KeySpan Energy Delivery New England
and
BP Canada Energy Company
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. Corack & U0

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 ioitomng

him.

Essex Gas Company dib/a and BP Canada Energy Compan
KevSpan Enerqy-Dellvery New England
52 Second Avenue. Waltham, MA 02451 1100 40 - 4 Ave SW, P.O. Box:200 _Cal Albsrta T2P 2H8
Duns Number: Duns Number: :
U.S. Federal Tax ID number; GST Number; *
fiotices: i . =
0, 240 - 4 Avenue . Box 200, Ca Alb T2R 2

52 Second Avenua, Waitham, MA 02451 . Attn: ural Gas Marketing — Contract Admini ion .

Attn:_Ene Depariment Phone; 403-231-6832 ‘Fax: 403-233-5611

Phone: (781) 463—5056 Fax: (781) 200-0186

Confirmations:

52 Second Avenue, Waltham, MA 02451
Atin- Energy Supply Department

Phone: (781) 466-5088 - Fax;

(7811 290-0186

Invoices and Pa

- gSeoond Avenua, ﬂaltham MA 02451 5
Fax (7&1]_293-0186 e

ly Department
Phone (781)463—5086

BANK:

ABA: *

This. BaseOonh-actmcorpomtesbyrefermceforanpwpcsea u-na'c-:ma-adTermsandOondiﬁonsiorSaleand Purchase of N

Conﬁmaﬂong
1100, 240 4 Avenue SW, P.O. Box 200, Calgary, aibe»na T2P 2H8

Attn: jons Department
Phone: 403-231-6832. Fax: 403-233-5611

_Invoices and Pa
©1200,240 - 4 Ave
Accountin

Attn: Natural Gas Marketi
" Phopa: 403-233-14589 Fax: 403-237-8476

SW P.O. Box Calaary Alberta T2P 2H8

- o

b%edbyhe North

American Energy Standards Board. The parties hereby agree to ﬂ-re following pm\nslons offafed in said General Ten'ns and Oonciﬁcns In the event the parties fail to
g box

check a box,. meSpeaﬂeddeiawtprovlsionshanapp!y Selecto

Taxes™ ! ‘Seller Pays Before and At Delivery Polrit

-¥ Section 1.2:.- “Qral (default} ; Sect}dn 7 2 255 Dax of Month fcllowing Month of de!ivery
Transaction . S Wnttm > ; W R . Paymaat I:?ata afault)lfpayingby cheick, paymentinust be
Pracedure.. j - ; 2 seived By Sellérnio later tharr tﬁa Paymenl Date.

| Section2.5: = - 2 Busmass Days after receipt- (defaui\) Sadlqn.hz Wire transfer.(dafauit) et Ao .
Confirm-* * . 5 B.usmass Days after, racaipt Y | Method of .-~ + i earlnghouse Cred}t (ACH)
Deadiing ™ : -~ i G Payhient
Section 2.6 - S_all_gg,(default) i Section 7.7 Neﬂ]ng appllee (defauit)

Confiming.: -~ ¢ - 5 £ - Naﬂing Netﬁng does riot; app y
Party~: i o :
2 Cover Standard (default) Secﬂon 10.3. ‘l . .Damagea _Apply (defauit)
S Sppt Prk:a Standard" EarIyTeﬂ'nlnaﬂon ; Da.Not'Apply
Damages -_‘ ¥ ferly
Section 10.3.2 Other Agreemeanetoffs Appl (defauit}
Other Agresment / Othar Agramem Satoﬁa Da of pply
Setoffs: & . :
Section 145 ¢
Choicg Of Law =
Section Buyar Pays Atand. AﬂerDelwery Point (defauit) | Section 14.10 Conﬁdemhalitv &ppHBS (defay

Confidentialy ¢ I Confidentalfy does not appxy

% Special vaialons Numbar of shaets at!ached Three *:
X Addéndum(s): Canadian Addendum S

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

Essex Gas Company dibla
KeySpan Energy Dellv

By J

Name: Richard A. Rapp, Jr. ()] U7 | Name: . : o

Title: Vice President . Title: J ntNatural Gas

Date:__ 03laa a0, Date: 5 BP Cangda Energy Company
! ua il

Copyright © 2002 North American Energy Standards Board, Inc. g / NAESB Standard 6.3.1

All Rights Reserved

Aprit 19, 2002




General Terms and Conditions _
Rase Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES

1.1.  These General Terms and Gonditions 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 delivering Gas. The entire agreement
between the parties shall be the Contract as defined.in Section 2.7. :

The parties have selected either the “Oral Transaction Procedure” or the “Written Transaction Procedure” as Indlcated on the
Base Contract. - g . : .

Oral Transaction Procedure:

1.2, The parties will use the fallowing Transaction Confirmation procedure, Any Gas purchase and sale transaction may be
effsctuated in an EDI transmission or telephor conversation with the offer and accaptance constituting the agreement of the parties.
The parties shall be legally bound fram & they so agres to transaction terms and may each rely thereon. Any such transaction
shall be considered a *writing” an signed”. Notwithstanding the foregoing sentencs, the parties agree that Confirming
Party shall, and the other party"may; fiiei’ @ telephonic transaction by sending the other party'a Transaction Confirmation by
facsimile,- EDI or mutually agreeable electronlc means within three Business Days of a transaction covered by this Section 1.2 {Oral
Transaction Procedure) provided that the failure to:send a Transaction Confirmation shall not invalidate the oral agreement of the

partiesj - Confirming: Party” adopts its confirming le grhead:or the like;:as its signature on"a ransaction ‘Confimation” as the
§ other fhar those relating

identification and authentication of Confirming Party.. if tha Transaction Cohfirmation cdntains any'proy

to the. ¢ommegcial l% : of the transacfion (i.e., price;; quantity, perfgfmance ‘obligation, dellvér riod of. delivery and/or
transportation:condilongk; which modify. o supplemian 3. Base Contract or GengraliTerms and )] thig..Contract {(e.g., |.
arbitratio iditi S g 55); stich provisions:shall not bg deemed to be accepie _ Section 1.3
but must ‘that the forégoing shafiznot invalidate- - tran i adresd to by the
parties: -, - Lo g o X : '
Written Transaction Frocad ST 1 1 . _

1.2 iies firmation procédure. ‘Shotlg the partie Sgarding a

_Gas purchass and sale tratisaction for. 8 particular Delivary Period, the. Confirning Party shall, and, )
agreement ‘on-a Transagtion Confirmation and communicaté such Transaction Confiriation by facsimile; EDI or mutdally agreeable
electronlc means, to the other party by the close of the Business Day following the dats of agreement. The parties acknowledge that
their agreement will riot be binding until the exchange’ of.nonconflicting Transaction Canfirmations ar the passage: of.the Confim

Deadline Without objéatian from the receiving party, as provided in Section 1:3¢: i
i T Pt . - 4 oanm e e ae 5t gl ¢ I : » SRR R
1.3, 7ifaSending parys: s materic veceiving party’s uidersta

Te Sy lng of tié agreement refered.
, Dl or mutualy 2géaabla

gctionic means. by, the Confirm .,
fallure o the recelving party to°
 the terms- of the transaction
t Transaction Confirmations
nces are resolved including
confiict among ‘the terms of

so notify 1 ty.int wniting by

describéd in the sending party's Transactian

(i) a binding: Transacti
conversatior; where: the p
Genera) Terms and Congi

1.4. © Thé parties' agroa that sach parly may electronicaliy racord.all telephone conver ailons with respect 10 this Contract between thei
respective employees; withquf any special or further notica o tha other party:, Each party shall obtain any ty consent of its agents and"

employees to such recqrdlrg%:eWhere theparties have:selécied the Oral Transaction Frocedure in Ségtidn:1.Z of the Base Contract, the

parties.agree riot to contest & validity or énforceability of téléphonic recordings enteredInfo’in accordance, v{ig requirements of this Base '
Contract: However, nofhing herein shall be Consirued 282 walver of any objgction to the admissibiity of dence. - . :
SECTION.2. ;DEFINITIONS : J

The terms &6t forth Below Shall have thé meaning ascr S Eiélow: Othe térms are aisd defined elsewhére in the Contract and

shall have the meanings ascribed to them herein.
2.1,  “Altemative Damages” shall mean such damages, expressed in dollars or dollars per MMBy, as he prties shall agree upon in the .
Transaction Confirmiation, in the event efther Seller or Buyer fails to perform a Fimm obligation to deliver Gas in'the case of Seller or to receive Gas,
in the case of Buyer. T

2.2.  "Base-Contract® shall mean a contract exscuted by the parfies that incorporates these General Terms and Conditions by raference; that
specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any Special Provisions and
addendum(s) as identified on page one. "

2.3.  "Briich themmal unit® or "Btu” shall mean the Intemational BTU, which s also called the Btu (IT):

Copyright © 2002 North American Energy Standards Board, Inc. . " NAESB Standard 8.3.1
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2.4, "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5, "Confirm Deadline" shall mean 5:00 p.m. in the recsiving party's time 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 Base Contract; provided, if
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's ima zone, it shali be deemed recslved at the
opening of the next Business Day. '

2.6.  "Confirming Party” shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other

party. i )

2.7. "Contract® shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction

Confirnations and (ili) where the parties have:selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all

ransactions that the parties have entered info ‘through an EDI transmission or by telephons, but that have not been confirmed ina

binding Transaction Confirmation. - . .

2.8.  “Contract Price” shall mean the amcunt oxpressed in U.S. Dollars per MMBHu to be paid by Buyer to Seller for the purchase of

Gas as agreed to by the parties in a transaction. 2 1

2.9. "Contract Quantity” shall, mean the qa.!anti'tg_ of Gas to be delivered and taken as agreed to by the parties in a transaction.

2.10. "Cover Standard", as referraiito in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity
ihgitthe ﬁéﬁi@mﬁng party shall use commercially reasonable efforts to {i) if Buyer is the performing

of Gas pursuant to this-Contract i) i
Barty, obtain Gas, (or an altematd fuetlf elactéd by Buyer and replacement Gas is not available), or (ii) if Seller is the performing party,

sell Gas, in either case, at a price fassanable for the delivery or production area, as applicable, consistent with: the amount of notice
provided by the nonperforming party; the immediacy -of the Buyér's Gas consumption needs or Seller's Gas sales requirements, as ~
applicable; the quantities Invalved; and the anticipated Igngth of failyre by:the rionperforming party: . .. : ) :
.3+ Credit Support Ofigation(s)y" shall mean any obligation(s) to prévide or establish credit suppo
gntract s s an lrrevocable sfandby letier ¢ f dredit, a margin.agreementy: prepaymen)t
iy, or other g d and sufficlent segurity of a continuing natuigi: -
¥ ' ja-Haurs, coextensi'\?é with a "

t{s) shall mean st
2.15. ", "EDI*.shall né

-LIEDI 8k i electronic data interchange’ pursuant to an agreement antd B ‘parties, spacifically relating to
thie communication of Trarsaction Confirmations under this Contract. PR L S I M
2,16, "EFP" shall mean the purchase, sale or exchange of natural Gas as.the *physical” side of an exchange for physical transaction
_ involving -gas: futiyresZcontracts. EFP Shall incorporate; the meaning and remedies of "Firm®, :proyided: that a.party's excuse for
ice| df its7abligations to deliver or receive G 4 will bg governed by “of the: relevant ftures @xchange regulated |
A7.00 al it that either party may interrupt “performance withiout liability only to'the exteit that such performance is
prevented- for reasong of Force Majeure; provided, howéver, that during Force Majeure interruptions. the: party invoking Force Majeure
may be résponsiblé fof any. Imbalance.Charges as set forth in Section 4.3 related to its interruption after thé nomination-is made to the
d until thig change in delivéries and/or régsipts'is confirmed by the Transgorter. st

;bncombustiﬁe gases ir'a gaseous sta

' 2.20. . "inamuptiola? shall mean that sither party may 1 :

an evant of Force Mafeure; with no liability, except suct interrupting party may be responsible for a

Section 4.3-related to it$ interruption after the nomination js made to the Transporter and until the chang
s ALy 4o ; D

confirmed by Transporté ;
M

reasol]; whethe ognat caused by
: Imbalance Charges as set fc_}rth in

trupt its perfo;manoa at a e for any.

Btu* shall inaan one million, (g;;itlsl:"ﬂﬁem;u un

A

2.23. ~ "Payment Date” shall mean a date, as indicated on the Ba
received by Buyer In the previous Month. ;
2.24. "Recelving Transporter” shall mean the Transporter receiving Gas at a Delivery Paint, 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 referred to In Section 3.2 shall-mean the price listed in the publication indicated on,the Base Contract, under

the listing appiicable to the geographic location closest in proximity to the Delivery Paint(s) for the relevant Day; provided, if there is no
single price-published for such location for such Day, but thers is published a range of pricas, then the Spot Price shall be the average

Copyrioht ® 2002 North American Energy Standards Board, Inc- " NAESS 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: (i) the price {determined as stated above) for the first Day for which a price or range of prices is published that next precedes
the relevant Day; and (i} the price (determined as stated above) for the first Day for which a price-or range of prices Is published that
next fallows the relevant Day. :

2.27. . "Transaction Confirmation” shall mean a document; similar to the form of Exhibit'A, setting forth the terms of a transaction
formed pursuant to Section 1 for a particular Delivery Period. :

2.28. “Temmination Option" shall mean ﬁie"’ppﬁon of either party to terminate a transaction in the event that the other party fails to perform a

Firm cbligation to deliver Gas in the casg:of Seller or to receive Gas in the case of Buyer for a designated number of days during a period as’
specified-on the applicable Transaction Cnﬂﬂnnatgon

2.29. “Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution -companies, acting In the capacity of a

fransporter, transporting Gas for Seller or Buyer upsiream or downstream, respectively, of the Delivery Point pursuant to a particutar transaction.

SECTION 3.-  PERFORMANCE OBLIGATION

3.1. Seller agrees to sell and’ deliver, and E_!u'yé,r agrees to recsive and purchase, the Coniract Quantity for a particular trénsacﬁon in
accordance with the terms of the-Contract. Salés arid purchases will be on a Firm or Interruptible basls, as agreed to by the parties in a
transaction. , n . o - )

The parties have selected eithar the “Covar Staidard” or the “Spot Price Standard” as Indicated.on the Base Contract.

Cover Standard:. _ o B

3.2. _ The sole and exclusive remedy of the parties in the event of a breach of a Fim opligag}gn_ to deliver or receive Gas shall be
recovary: of the foltowing: (f) n the event of a breachf by Seller.ori'any Day(s), payment by ‘Selfgf 1o Byar inan‘amoynt equal to the.
| posttiva difference, 1f Any; between the:ptitghase price paid by Buyer utilizing the Cover Standard gnd the: Contract Piics; adjusted for |
commercially reasonablé. differences in transportatior;; osts: to or from thia Delivery Pdint(s), multipiied: By the differerice’between the
‘Contract Quantity and the, quantity actualy delivered "hy- Seller for such Day(s); or (I}in the event of a.breach iyer.on-any Day(s),
& recelved by

payment by Buyer td Saller in the amotint 6qual to the pasitive difference; if any, betieen. the Cont

A

Seller utifizirig, the‘Caver; Standard for tha fesale of stich.Gas, adjusted fof commercially:reasonablg: ortal
o the Deliverii Poirit(s), muitiplisd by the differenca between the Contract Quignfity and the;qUantity ac — by Buyer for
Day(: { It the: event -that Buyer has uséd ‘commercially’. teasonable’ gfforts to re'pﬂ' o thes OF. * has used
1 efforts to sell:the Gas to & ‘gfj‘___'fba,rfci,»,. and A such repladément or salg: | -then.the sole and
exclusiv:rgm DHC v shall be gy nfavarablé differgrice between fie ContradfP? Jo o, adjusted
1 for sucly transportatior.to. the applicablg Delivery Poinit ultiplied by tha' difference’ biétween the. Quiant! the quantity

tradt '
actually deliveréd by Seller and received by, Buyer for such Day(s). jmbdiance Charges shall not ba'facovered under this Section 3.2,
but Seller and/or Buyer shall be responsible fof Imbalance Charges, if any, as provided in Section 4.3. ‘The amount of such urifavarable
difference shall ba payable five Business.Days after pres tation of the perfarming party’s invoice; which shail set forth the basis upon
which-siich amourit Was calculated. _—.. b - % ol fa ) o el e ‘

Spot Price Standar : _ .
T xS o A m F W,
3.2. 7 The'solg'and exciusive remedy af the partias jr*thé. event of a breach of 'a Firm.obligafio

recovery of the fo ing: {I}.in the event of a breach. by Seller on any Day(s), payment by Sellgr;

(8), multiplied

differenca between the Caritract Quantity and the actual qiantity deliverad by Seller and received

by the positive differenice, if any, obtaingd by subtracting the. Contract Priga from the Spot Price; or (i) jach by Buyer
on any Day(s}, paymént by Buyer to Seligr.in an amcuntequal to the difiérence betwaieh the Contragt QiU ciisal quantity

delivered.by: Sellsk gived by Buyer for such.Day(sy " muitiplied by the poslﬂy;_’e'i'gifference.-ﬁf' :stbtracting. the °
applicable Spot Price: frop. the Contract. Price. Imbalance: Gharges-shaif not be re g»féfed undef: ut: Seller and/or

Buyer shail b responsible.for Imbalance. Charges,if any; as'provided in.Section 4.3, The amount, fference shall

be payable five Busifess:Days after présentation of |
amourjt was caiculated; &=

erforming party's invoice; Which shall s
3.3. . Notwithstariding Saction 3.2, the parties may agree-to Altenatl '

3.4. .. Inad ¢ ons 3.2 and 3.3; the parties _e_ay.pfrovi&e for a\,;‘!feri;tlnatloﬁ}__aig onina T;:a “‘éﬁ :Confiriation exe
writing by both partiés.;; The. Transaction Confirmation. containing the Termination Option will design:  length of dpnperformance
triggering the Termination Option and the.procedures o oxer ise thereof, how damages for nonperfo ill be compensated, and

how ii_qgidétidn costs-will b& calculated,- 5.5
SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1.  Seller shall have the sole responsiblity for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility for
transporting the Gas from the Delivery Point(s): o '

4.2.  The parties shall coprdinate their nomination activifies, giving sufficlent time to mest the deadlines of the affected Transporter(s). Each
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter{s) involved.in the tranisaction, of the
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Poini(s) are
. greater or lesser than the Scheduled-Gas, such party shall promptly notify the other party.
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4.3, The parties shall use: commerclally reasonable efforts to avoid Imposition of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transporter thet includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance
Charges. If the Imbalance Cheirges were incurred as a result of Buyer’s receipt of quantities of Gas greater than or less than the Scheduled Gas,
then Buyer shall pay for such inbalance Charges or reimburse Seller for such Imbalance Charges paid by Selter. If the imbalance Charges were
incurred as a result of Seller's delivery of quantities of Gas greater than or fess than the Scheduled Gas, then Seller shall pay for such imbalance
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. . :

SECTION 5. QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meenhe présf.::ure, quality and heét content requirements of the Receiving Transporter. The unit of quantity
measurement for purposes of his Contract shall be one MMBtu dry. Measurement of Gas quantiies hereunder shall be in accordance with the

established procedures of the r_{acaiving"rransportér.
SECTION 6.  TAXES ' '

The parties have selected sither “'Buyer Pays At and After Dallvery Point” or “Seller Pays Befora and At Delivery Polnt” as Indicated
on the Base Contract. Pog o g : :

Buyer Pays At and After Delivery Polnt:
B R g

Seller shall pay or cause to be paId 2litaxes, _f,e'%afi_fé_'ﬁ'ias, penaities, licenses or charges imposgd'éy any'govsmment authority (“Taxes”} on or
with respect to the Gas ‘prior to the: Dalivery Polnt{s). Buyer shall pay or cause to be paid all Taxes on or with respect fo the Gas at the
| Delivery Poini(s) and all Taxes after'tha: Delivery Point(s). If a-party is required to rémit or pay Taxes that are the other party's responsibility

hereunder, the party responsisle for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitied to an exemption

from any _such-Ta_xas or charges shall furnig_h the other party any necessary doqu_;nentaﬁon thereof: - ;:
Seller Pays Before andAt Dellvery Polnt:" - 2 I EE )

e

[ Seller shall pay or catisaté b paid all taxes, fees, levies,

ent auﬂ@fﬂf: {]‘;Taxes‘) or or

with respect o the Gas prior 3 the Delivery:Point(s) and all Taxes at the Delivery Poini(s; y or caiise to'be pald all Taxes on or
with respect to.the Gas. afts* the Delivery: Point(s). if = party. is required, fo remit oripay at' gra ffia” other party's reésponsibliity
ér the party respansible for such:Taxes shall pramiptly-feimburse tite other party.for such Taxes;” Any. ity entified to an exemption |.-
F arty any necessary documentatiof1.thereof. * . = "

A. - "Seller shall Invaice : 5 iatved in the prapeding MoAth and for any oher applicabls charges, providing
supporting doctimentation accptable In Indistiy practice to supgort the amount charged. If tHé actual quantity délivered is not known by the biling
date, billing will be prepared kased on- the quantity of Scheduled Gas. The involced quantity'will then be adjusted to the actual quantity on the
following Manth's billing or as soon thereaftér as actual delivery information Is avallable. ¢ .0 noll) :

A ' i6d in the Bass Contract, In'l

7.2. . Biyet shall remil the amount dua nder Section 7.1 the manner spacf Contreict, ininmediately available funds, on or
before fiié late of the: Paymaiit Date or 10 Days after receipt of i invoice by Bugary provided that f the: Payment Dats Isnot a Business Day,

Dayfallowing that date, I thé event any: paymenis are due Buyer hereuinder, payment o Buyer shal be

' ay submit:-'_'ajri"_lnyclce to the

o due pursua"ant'-'_td._'lSjections 3.2{'_‘.01"3.3, ﬂ‘le perfonning'l pg -
talculated, Payment from

t'payrménts become; ¢ : | art
' yment setting forifi the basis upen which theinvoiced amoy

ziccelerated |
be due five, Bl}!"s_inass Dagﬁaﬂqf : raceipt of lmg?jce._ 1 _ M
A, 7 ifthe Jnvolc In, good faitf; disputes the anount of any such invoice or any:part thereof, suchinvoiced party will pay such amourt
as it concades to be’ comect;  however, if the involced party dispates the amount dus, it must provide. supporting-documentation *
. acceptaple i Industry practice’to support te-amount paid or disputed. In the: event the partiés aré unable to resolve such- dispute, either party
i _ _

may pursue any remedy av: Juible at law of In equity to enforce rights pursuant to this Secbqnx 5
7.5. - ifthe invoiced party Tails to remit the:full amount payable when dus, intorest on the unpald portion shall accrue from the dats due until the
date of payment at a'rate’eq sal to the lower of (1) the then-effective prime rate of intarest’ published undei* . Rates” by-Ths Wall Street
Joumal; piuis two.percent per drum; or (i) the maximum appficable lawful interest rats. L .

i A\ i and to obtain

7.6. A pary shali Have the right, &t its own expense; tpon reasanable Notice and at reasonable imes; to examine and audt
coples of the relevant portion f the books;, records, and felephadne recordings of the other party only to the extént fedsonably necgssary to verify
the accuracy of any statsment, charge, payrfient, or complitationthade under fhe Contract. This right to.examine; audit, and to obtain copies shall
not be availablé with, respect ‘o proprietary information not directy rélevant to'trarisactions under this Contract* Alt InVolcas ‘and billings shall be
pvesumed-ﬂnam_i'ndamawmda!asscdated.daimmrwﬂer-wowpammsshaﬂbedaemedwamdunlesswchimmioascr
billings are objected to In wiilir g, with adequats explanation and/or documentation, within two years after the Month of Gas delivery. All retroactive

adjustments under Section 7 shal be paid in fult by the party owing payment within 30 Days of Notice and substantiation of such inaccuracy.

7.7.  Unless the parties tave elected on the Base Contract not to makae this Saction 7.7 applicable to this Contract, the parties shall net

all undisputed amounts due and -owing, and/or past due, arising under the Contract such that the party owing the greater amount shall

make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 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

gwe parties have executed a separate nefting agreement, the-terms and conditions therein shall prevail to the extent inconsistent
arawith. ) . '
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SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agresd, title to the Gas shalt pass from Seller to Buyer at the Delivery Poini{s). Seller shall have
responsibllity for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer
shall have responsibility for ar d any liability with respect to said Gas after its delivery to Buyer at the Delivery Poini(s). ]

8.2. Seller warrants that it will have the right to convey and wilt transfer goed and merchantable titie to all Gas sold hereunder and-
defivered by it to Buyer, free and clear of all llens, 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
EITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. : '

8.3. Seller agrees to indemnify Buyer and save it harmless from all-tosses, liabilities or claims including reasonable attomeys' fees

and costs of court (“Claims”), from any and ‘all persons, arising from or out of claims of titls, personal injury or property damage from

said Gas or other charges thoreon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from

_ all Claims, from any and all persons, arising-from or out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which-attach after tife passes to Buysr. ~ L mE TR .

8.4, Notwithstanding the oher. prov;slons of misLSacﬁqn 8, as between Seller and Buyer, Seller will ba fiable for all Claims to the extent that
such arise from the failure of Ges d vared by Seller & meet the-quality requirerments of'Section 5. _

SECTION 9.  NOTIZES

9.1. All Transaction Confirmations, invoices; payments and other communications made pursuant to the Base Contract ("Notices”)
shall be made to the address:s specifiéd in writing by the respective parties from time to ime. :
9.2. - ‘Ali Notices fequifed hereunder may be sent by facsimilé: or mitually acceptable electronic m

gl rvice, firs| class mall gehand delivereds 5 S :
&1 when céived on a Busipess Day by the addressee. [n the absence’of p
s'viill-2pply. #:Notices .sent by _facsimile shall Be deemed to have been recei
achine's confirmation of succassful transmissigp. If the dayon which-suich
& ».m. on a Biisiness Day; then siich facsimile shall be désméd to have:h
vemight mall oF Gourier shall be daemed to have been réceivad on thensxt T
fiimed by the'réceiving partys; Nofice via first class maill shall be considgre

ans :' anaﬁonall recognized.

upon the; send
Simile is-Téeaived is not a
recéived ofi. the néxt following

SECTION:10. " FINANCIAL RESPONSIBILITY. -, = = R g gL
10.1.  If either party (‘X’) 1as reasonable grounds' for insacurity. regarding the performance of-any obligation under this Contract
~ (whether or:not-then' dus). by the other party (Y) -(including, withot {imitation, the ocgurrence of a material ¢change in the
~ creditworthiness of Y)- X may demand. Adequate Assurance .of Performance. *Adequatd Assurance of Perforrhance” shall mean '

i sufficlent security fil the fo, amount and for the terii:réagonably. acceptable-to X, including;:but.niot fimited:to, a:standby irrevocable
- jatter of credit, & prepaymeiit, .a security interest in-an. asset or a performapnce bond or guaranty: {incliiding the’. ir.of any such
securityy.’ 5 n oo . i il S B S e . :
10.2.+ * In the event {each an “Event of Default’) sithe

shalf

n th arty (the "Defahiiing Party") or its guara 2 (1) make a as_'"signment or

any general’ arrangemerit for the bensfit' of credit iljifils a petition or otherwise commence,- auttiorize, or:agquiesce in the

- commencement of & procagcling or casg.urider any bankruptey or similar faw for the protaction of crgdjtor
proceeding. commencéd dga nst it; (ili) othierwise becoma bankrupt or inséivent (howevet evidenceg); (iv) be'! . ts ¢
they fall: due; (v) havé a recelver, provisional iquidatdi; conssrvator, custadian, trustee:or other simjla¥ 6fficial appointed with respect to
it or. substantially all of its assets; (vi) fait.fo perform-any obiigation to the other paity with respect.td*any, .Credit Support: Obligations-
relating; 1o the Contract; (vil) fail fo give "Adequate ASsurance of Perfofmance under-Section 10:1; withip48 hours but at least one.
! ‘due the othg :fisreundef.an.ar before the

Business: Dy of a written re Juest by the Sther party; oF. (viii)-not have paid any amount ar. party; i 3

second: Business Day.following written Notice that such payment Is due; then the other party (the " n-Defaulting Party") shall have the

. right, at its sole election, {6 immediately withhold: and/or $uspend deliveries or payments upon Notics ‘and/or to termindte and liquidate

' :]he trarésé;:tions under the Contract, [ni the manner; royided in-Section 10.3, in gddition to any, idf glf:other reimedies avallable
ereundar; i ] 3 A7 = s s 2 \; .

Tl = #h: ; s L2 tOEI i T £ -
10.3.7" If an Everit of Defauiit has occurred and is continuing, the Non-Defaulting Party shall have U ht;, by Noticg fo the Defaulting
Party, to désignate a Day: no earlier than the Day such. Nofice is given ang:no later than 20 Days. aftef such-Notice is-given, as an early
termination date (thé “Early Termination-Date") for the liquidation and termination pursuant to Section 10.8.1 of‘all fransactions under
the Contract, each'a “Teminated Transaction”. On the Early Termination Date, 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 opinion of the Non-
Defaulting Party, commercizlly impracticable to liquidate and terminate (“Excluded Transactions”), which Excluded Transactions must
be liquidated and terminatac| as soon thereafter as is reascnably practicable, and upon temmination shall be a Tenminated Transaction
and be valued consistent with Section 10.3.1 below. ‘With respect to each Excluded Transaction, its actual termination date shall be the

Early Termination Date for p Jrposes of Section 10.3.1.
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The partles have selected slther “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the Base Confract.

Early Termination Damages Apply:

10.3.1. As of the Earl/ Termination Date, the Non-Defaulting Party shall determine, in good faith and in 2 commercially
reasonable manner, (i) the anount owed (whether or not then due) by each party with respect fo all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on-and before the Early Termination Date and all other
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which
payment has not yet been mede by the party that owes such payment under this Contract and (ii) the Market Value, as defined below,
of each Terminated Transacion. The Non-Defauiting Party shall (x) liquidate and accelerate each Terminated Transaction at its
Market Value, so that sach anount equal to the difference betwesn such Market Value and the Confract Value, as defined below, of
such Terminated Transactior(s) shall be dua_to the Buyer under the Terminated Transaction(s) if such Markest Value exceeds the

- contract Value and to the Seller if the oppasite is the casse; and (y) where appropriate, discount each amount then due under clause
(X) above to present value in a commercially reasonable manner-as of the Early Termination Date {to take account of the period
petween the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant
Terminated Transactions). B Bt .
For purposes of this Sectior 10:3;4 +“Contrach Value" means the amount of Gas remaining to be delivered or purchased under 2
transaction multiplied by the: Contraot; Pricei; ang ‘Market Value™ means the amount of Gas remaining to be delivered or purchased
under a transaction multipliec by tiig mark For a similar transaction at the Delivery Point determined by the Non-Defaulting Party
in a commercially reasonatle manner. .. T9..ascertain the Markst Value, the Non-Defauling Party may consider, among other
. | valuations, any or all of the settlement prices of NYMEX Gas futures_contracts, quotations from leading dealers in energy swap
contracts or physical gas fra ding markets, similar;saleg. or purchases and: gny other bona fide third-party offers; all adjusted for the
length-of thé term and differinces In transportation. gasteé. A party shall gt be requiréd to enter'into a replacément 1

ine the: Markat Value. j_;,ﬁqg_e:densid@(g f of the temn of & fransaction 9, which paniésf‘-é_'

A& but not limited to “evergreerprovisions”) sfiall not be;:cansidered in ¢
Gidance of doiibt, any opiaf D ¢ '

1saction(s) in

‘of g:fransaction

suiant to whigh-one party, has the right{a g
€ ' nt value shall

Gt Values. The rate of i torest used i
j.reasonablaimanner. .
= -

{véd between |-

iy Temlﬂ%ﬁ_’éﬁ Date, th
. {able. mancier, theyai cunt owed (Whéther or nat i , _
the parties; undés Terminatid Transactions and yded Transactionsiion and be

Defauiting Paty shall dstgmine, in
applicable chargesrelatinig b such deliveries and receipts (including withouit fimitation any amounts owed under Section 3.2), for which |-

tie) by each party with r‘é%ect to all Gz gd an
3 fe the Earlys jation Dat

payment h_ag_ not'yet'tf'een‘ mada by the party that owas_such_payment under this Contract. - !
{ The parties; have:sel d elther “Otfier Agreement, s Apply” oF. “Other Agreement Setoffs Do Not Apply” as indicated
on the.Basé Confragte.zis s =~ ° G e, i =

ny and all amounts; owing betweert tha parties under

10:3.2, -Th Defzulting. Party; shall net or aggrégafe, as appropriale; any ¢ ts; +

Section 10:31, so that:alksuch amounts are netted or aggregated to a single liquidatéd amount payable by ape party. to the other (the

| *Net Settiement Amoui At its sole optian and withaut.prior Notice to-the Defaulting, Party, the’Non-Defdulting Pérty may setoff (i)
any Net Settlement. ; Non-Defauling Parly against any margin of.other collatergl-held BY.it in connection with any

‘against any

nent Amaritpayable tg: the;: Defaulting. P
I T pa.t\veen the

dny Net Settlem

ulting - Part under any"other agreem dfrange

Credit-Stippott ob:;%%g_ slating to! the! Contract; 0

i

Other Agreement Sétoffe 1Jo Not Ap _ . _ :
shall net or aggregate, as appropriate, any a0 &l amounts

10.372. 7, The Non-Defiulting Palty X s awing’ betwaeri the parties under
Section 10.3.%, so that alt s.ch amounts:are netted or aggrégated to a sitigle liquidated amount payable. by:one party. to the other (the
“Net Settlement Amount’)i: . '
Net Seftiement Amotint‘awed to the Non-Defaulting Farty
Support Obligation relating ‘o the Contract: g % i
10.3.3. " If any obligation that is tobe included in Wy, netting; aggregation or sétoff pursuant fo- Section.10.3.2 Is unascertained,

the Non-Defaulting Party T1ay in good faith astimatd that obligation -and net, “aggregate of satoff as applicable, in respect of the
estimats, subject to the Nan-Defaulting Party accounting to the Defaulting Party when the obligation: is ascertained. Any amount not
then due which I8 included Ti any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net present value in a

commercially reasonable manner determined by the Non-Defaulting Party.

10.4. As soon as practicable after a liguidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
_Settlement Amount, and wk ether the Net Settiement Amount Is due ta 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 fallure to give such Notice shall not affect
the validity or enforceability of the liquidation or give riseto any claim by the Defaulting Party against the Non-Defaulting Party. The Net

Seftlement 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.. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the
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date of payment at a rate equel to the lawer of () the then-cffective prime rate of infarest published under "Money Rates” by The Wall Street
Joumal, plus two percent per an um; or (i) the maximum applicable lawful interest rate. ’

10.5. The parties agres ttat the transactions hereunder constitute a storward contract” within the ‘meaning of the United States
Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptcy

Code.

10.6. The Non-Defaulting arty’s remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occurrenc: of any Early. Termination Dats. ‘Each party reserves to itself all other rights, setoffs, counterctaims and
other defenses that it is or may be entitied to arising from the Contract.

10.7. With respect to this Section 10, if tﬁe parties have executed a separate netting agreement with close-out netting provisions,
the terms and conditions ther:in shai!'prex_raﬁ' to __the .axtent inconsistent herewith.

SECTION 11.  FORCE MAJEURE .,

11.1.  Except with regand t» a party’s obligation to make payment(s) due under Section 7, Section 10.4, and Imbatance Charges under
Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force
Majeure, The term “Force IAajeure” as employed herein means any cause not reasonably within the control of the party claiming
suspension, as further defined in ? £11.2. c

!

11.2. Force Majeure shall incles tn iited to, the following: (1) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms o stomawaming: stich.es-hurricanes, which resuit in avacuation -of the affected area, floods, washouts,
explosions, breakage or accifent or riecessify.of repairs to machinery or equipment or lines of pips; {if) weather related events affecting
an entire geographic region, such.as jow-temperatures which, cause freezing or failure of walls or lines of pipe; (iii) interruption and/or
curtailmédit- of Firm trangpoitation and/or storagé by Transporters; (iv) acts”of others. such ag stiikes;: lockeuts. or other industrial
incbs; fiots, sabiotagy insurrections or wars;, and (v} governmental actions 'such as necessity fér’-vﬁ:éqmpllanca.\_}yi_m any court

'Q@;aﬁthorﬁy.,ﬁ ing jurisdiction.

i statute, ordinance, regulation;. o policy having the effect of taw promulgated by a govern

Seller anid;Bliyer shalf'ake reasonable fforts to avaid the adverse impdcts of a Forog Majeure a g s
.once ith irred fi grdef to-resume’ performance.: _ e Do s

2 . . Al 2 H 5 FEA g A 5 ‘ . 0

11.3 ¢ party shiall lie éntitied to'the benefit rovisions of Eorce Majeurd;fo the extent

? of Infsfruptible of Secondary Fimh-ransportaiof. Unls

“excijsg failed to rémedy: the cdndition and fo:TH8UMS. Srfor

i i ___%@nowq hardstiip, {0 inciudgiwithout limitatian; Seller's anilty fa.¢

‘o mors:advantaghous: (et Prica, Buyer's ability to purchase Gas at a lower grmate’ advantagedus price than the
Contract Price; or a regillator’ agency disaliowing, in whole ‘rin part, the pass;through of costs resultinig.from i ' Agreemenit; (iv) the loss of

. Buyer's market(s) or Buyer's nability to use or resell Gas purchased hereundar, except, In either case, as provided in Section 11.2; or (v) the .
loss or failure of Sellsr's gas supply or depletion of reseves, except, in either, ¢dse, as provided In ecfiori 11.2. The party claiming Forcé

higher or.morg 8

-Ma]pgra-‘é_t?_ggl-{;otbsf_e)_gqusej.ﬁnm its responsibility for. iImbatance Charge - e
1134, " Notwithstanding: parties agreg; that the settle . ladkouts. or other industrial
disturbances shall be withi sxperiencing such:disturbance S TN

: to the othe Qa?tjr. tniﬂéi{ﬁéiice may be
P event or occujrence is requifed a8 soon as reasonably possible.”
ther party, the affacted party will be relieved of i§s.obligation, from the onset of the

, a8 applicable, to the extent and for the duratidn of Force Majeura gnd neither party:

Gihiar during such occurrerice of gvent. .
L A fiss 17, n 4 T, i ; .
the. pariies may agiep to altermative Force “fit. 4 Transaction

11.5. - Tha g

Sictions 11.‘_.'
_Confirmatian executy wiiting by both parties.

This Cénitract may be tefriinted on 30 Day’
transaction(s)::. The rights. of
obligation of either party g In jemnify the athel

- SECTION 13. : LIMITATIONS -
FOR BREACH OF ANY. PROVISION FORW 1S PROVIDED, SUCH EXPRESS
~ REMEDY OR MEASURE O/ DAMAGES SHALL B ! {EREUNDER SHALL
* BE LIMITED AS SET FORTF-IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF

NO.REMEDY OR MEASUR'Z OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY SHALL
BE LIMITED TO DIRECT #CTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR [N EQUITY ARE WAIVED., UNLESS EXPRESSLY HEREIN
PROVIDED, NETHER PAIRTY SHALL BE LIABLE FOR CONSEQUENTIAL, INGIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS. OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, [N TORT OR CONTRACT, UNDER ANY.
INDEMNITY PROVISION CR OTHERWISE. [T 1S THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN {MPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF AN/ PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER AREI LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVENIENT AND THE DAVAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR

LOSS.

SECTION 14. MISCELLANEOUS

14.1. This Contract shall be: binding ugién and Inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respective pariies hereto, and the covenants, canditions, rights and obligations of this Contract shall run for the full term of this Contract. No
assignment of this Contract, in whole or i part, will be made without the prior written consent of the non-assigning party (and shall not relieve
the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer,
sell, pledge, encumber, or asuign this Confract or the accounts, revenues, or procseds hereof in connection with any financing or other
financial arrangements, or (ii} b ansfer its intergst to any parent or affiliate by assignment, merger or otherwise without the prior approval of the
. other,party. Upon any such assignment, transfer and assumption, the transferor shall remain principally fiable for and shall not be relieved of
or discharged from any obligati )ns hereunder. . CH : '
14.2.  if any provision in this Cohtra_q:__t is deiennﬁné&;l to be invalid, veid or unenforceable by any court having jurisdiction, such determination
shalt not invalidate, void, or ma <e-unenfarceable an: ther provision, agreement or covenant of this Coniract. - '
14.3.  No waiver of any bre: .choﬁ his.Con ' ghj%gf.be held to be a waiver of any other or subsequent breach.

14.4. This Contract sets foth alf tRderstapdin g’;bertwean the parties respecting each transaction subject hersto, and any prior confracts,
- understandings and represent ations, Whether oral or written, refating to such fransactions are merged into and superseded by this Contract
and-any _effe_c.ﬁve transaction(s). This Contract may be amended only _by__e'a wﬁ_ﬁng e;gculed.by both parties. _ -
14.5. -Tﬁé‘.'ihtamféjﬁté oF a‘ Contrack, imied by vs of the "jmscﬁcﬂo'f'w. y
Contract, '

as indlcatsd on the Base

and paiform, tils Contract.

rity to.enter Inia? rgm _
pblete authonty doso’and

fulf and.com

14.10. _Unless the parties:h 3ve-elécted on the Base Contract not to make this Section 14.10, applicable to this Contract, neither party shalt’

direetly ar. indfrectly ) th i third party (other than the

5, landers, royal rs of all-or: substantially all of
118" confidential) except (i) In

vithout the- prior written capisent.of the other partﬁ;the terms of gny trarisaction-to a
5 e part Yot frrchasers

vners, counsef; accaun

o)

3

a party's assefs of nila” confidental
_ order ta commiply wi “gxtent necessan “gnforcement.of.thils Contract ,
(i) to tie extant necessary. £ i ' dellystad to such third_ party for the sole
purposé: of caleulating & gubt : all1 of any proceeding of Which it i§ aware which may result in
disclosurs of the terms of: pemitied hereunder) and use reasonable efforts 6 prevent or:limit the disclosure.
The existance of thig £ antiality obligation. ‘Subject to Sécfion 13, the par ad to 2
flablg at.laW or ied n.with this q:ig;r\ﬁdenﬁaﬁtg;ghl!gdom Thig

S ; or applicabl law, the party subject to. S
ak-tenms’ of this { e extent (. hall promptinotify the other party, ;
(consistent with the disclaaine’ party's legal obl with 858 other party's efforts to obtaiit protective ar
to such disclosure at the expe nse of the other party. 3 & ¢

14.11 . The parties

DISCLAIMER: Thepuposasoft?ﬂsﬁ_mhadatebfa&%kade.awld Wﬁnﬁﬂnﬁk&mdﬂkmsfmsdmmdpmeandg!ed
natural gas. Fwﬂwr.NAESBduemotmaﬁateﬂwme’afﬁsConﬁadbywpaﬁy. NAESB D! 1S 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, ORALIJRWTEN,'WHHRESPECTTOWGONTRACTORAHYPARTTHEFEOF. INCLUDING ANY AND ALL IMPUIED
WARRANTIES OR CONDITION!3 OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE{\M-!ETHERORW'NAESB‘KHCM?S,HBREAS_ONTOKNOW,HM‘BEENADWSED,ORISOTHERWSENFACTAWAREG’ANYSUCH
PURPOSE}), WHETHER ALLEG D TO-ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH
USER OF THIS CONTRACT AL 30 AGREES THAT UNDER NO GIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
W,PUWMGMWDWMGOMOFMUSEOF.MSW . -
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TRANSACTION CONFIRMATION : EXHIBIT A
FOR IMMEDIATE DELIVERY :
i Date: ' i ’
Transaction Confirmation #:
This Transaction Confirmation.Is subiec't‘to the Base Contract between Seller ‘and Buyaer dated . The

1 terms of this Transaction Confirmation are bindirig unless disputed in writing within 2'Business Days of receipt unless otherwise
specified in the Base Contrict. i - - " '

SELLER: | it { BUYER:

B Phon e
Base Contract No.. ;%
Transporter: __._:27 2
Transgorter Contract Number:
i al

Delivéry P

Bég'__ ‘.,‘.:::s:......._...-—-——s-!-...;,‘_—- ST AR Eﬂd i e,

Parf;);ﬁisé'ncé Obllgaﬁ;ﬁ ind Gontract Quantity: 'iée'ef-"t. 0“,.9-)' e

" MMBtus/day

subiectto Section 4.2,
OBuyeroroSeller 4

T

.}t Deliv: _ g
(If a ool i pipeline location;
Spm‘:_'isif' { o

Title: _ e - Tmai
Date: : Date:

Copyright © 2002 North Amer can Energy Standards Board, Inc. ; - NAESB Sandard 631
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SPECIAL PROVISIONS A'I"I‘ACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated
July 1, 2006
by and between
BP Canada Energy Company (“BP Canada”)
and
Essex Gas Company d/b/a KeySpan Energy Delivery New England

(“Essex Gas”) :



REDACTED



" ESSEX GAS COMPANY d/b'a
KEYSPAN ENERGY DELIVERY NEW ENGLAND

L%

Name: BighardA. &;pg“ !.L

By:

Title: ©  Vice President

_Datc:.. O%)&a ’ Q Q0 . - | ‘

BP CANADA ENERGY COMPANY

Neme: ___Del Robostan

"Vice President Natural Gas
» ‘BP Canada Energy Gompa
itle:

Date: i AUQ llé)-..
\U /



Base Contract for Sale and Purchase of Natural Gas

Canadian Addendum

This Canadian Addendum (“Canadian Addendum‘} is entered into as of the following date: Juty 1, 2008.

" Tha parties to this Canadian / «ddendum are the following:

BP Canada Energy Company and Essex Gas Company d/b/a

240 4 Avenue SW, P.O. Box 200 Calgary Albarta T2P 2H8 KeySpan Energy Delivery New England
52 Saecond Avenue, Waltham, MA 02451

Duns Number: ' ' Duns Number: *

Base Contract Number: x w T w g Base Contract Number:

Canadian GST Number: o - Canadian GST Number:

~IN WITNESS WHEREOF, the pé{ﬂés-ﬁemw agree td the terms and conditions set forth herein and have axecuted this Canadian
) Addendum in duplicate. -

Party‘ Essax Gas Company dib/a

‘Energy C ompany
. Key n Energy-be lvary New

e_ um to thatéertan Basg
“and supplerients and am__nds the Bad
it fgne nues to applg. Capitalized:ferms u

 are notherdir defined wilk hg ve the meanings ascribed "t thefn In the Base Contract, I the event of,
Canadian. Addandurn andthe Base Contiget, the tems: of this Canadian Addendum shaH apply. :

is@,0f N:
anact affécﬁng transactions
anad;an d@ndum which

Term: Thns- Canadtan Adde 'dum - shall. be effective from and after the date on which it Is. entered: mtc and contlnua in effed until
cupon 30 Days’ written Natice to the other party; ‘provided, however,. that this: Canadlan Addendum may not be

 tion of the Iatest Delhrery Pér}or_:l of any; trangactiens praviously dgreed:to b e parties which are subject
' ‘m'nent herau includmg any‘ refated” ad]ustments shall survive the

: 1 the followirig:

The parbas hereby :
x from each section:

shall apply' Select ‘only.1"

ag Price Rapurfer. (default uf
f Mldp oint (defauit tf Ehe Deliver

ivery F‘onnt 13 in Canada
isin the Untted States)

Sactlon 10.4 Terminatlon Surrency
« k). 8. Dolﬁars (cefault) .
Canadian Dalls rs

Joicto the sdlection made on the cover pagé of the Base Contract

doclion 14 5 Cholca R E: et o sl K
and replace it with-the foll wing:
‘O i

Delete Sectlon 2.1 and rep lace it with the following:

2.1 “Alternative Damages” shall mean such damages, expressed in United States dollars or United States doliars per MMBtu, or
" Canadian dollars or Canadiiin dollars per GJ, as the parties shall agree upon in the Transaction Confirmation, in the event either Seller
or Buyer fails to perform a F im obligaﬂm to deliver Gas in'the: case of Seller or to receive Gas in the case of Buyer.

Copyright © 2002 North Americ an Energy Standards Board, Inc. . .NAESB Standard 6.3.1
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Add ti:n_q_ fpi!owing as Section2.32:

R

2.32 *Termination Curfency Equivalent’ shall mean, ixrespect of any ariount denomiriated in a
Currericy (the. “Other Curreiiey™), the artiount in the Termination Currency: that the Non:Defaulting Party
srination Date; lo purchasa’siich amount of, Other Currency for spot defivery, as determ

 reasan) fanner.

Gther thap the Termination
vaulld be réquired to pay, on -
the -Non-Def:aultlgpg Party in

on 5 an;iréplé EB_It with tha

" All Gas: Je b ol §m1z meet ﬁf ) pressu're,_ alify-and heat odﬁibnt require! énts of the'R \
_ quantity measirement i of this.Contract ghalk:belone MMBtu_ dry or oné: GJ, as agre 5d-to”

4 sttt '.fF : e, e ;b% g [ AT, > H 5 S e
" Measuremént of Gas quant les heraung‘e;“shall be in‘accordance with the 'astabli$hed§;’rgcedures of the gg_glving-'i’ra;jsi;ioder. ’

Add the following to Section &:

Sections 6.2, 6:3 and:6.4.3§ ply if the Deffvery Point Is.inCanadaz:: s ' :

6.2 - Fha.Confract Pricc-does not include any amotnts paya ie by Bryer for the goods and 5t :

to the Excise: Tax Act (Cériada) ("‘ETA’) or any similar replacement valug. added or sales-or. 5'tax enacted under successor
legistatior, Notwithistanding whether thé parties havegelected “Buyer Pays At and After Delivery Point™ ¢ “Seller Fays Before and At

able-for the purchase of Gas in
smit such GST-as required by

| Siiyer will pay to Seller the amgunt of GST/]
addition 6 all-other amoujil - payable under.the Conteact, Selfer will hold the GST pald b
law. Buyar 4nd Sellerwill |ifovide eackr.ofher with the jnforiation required to make
input tax crédits, including: 3 ; e AR

[ ]

Delivery. Point” as'indicate i:on the Basa:Contract,

claim any.co

38T registrati

~

from Canada, the foflowing shall ap

6.3 e Buyer indic &J@sto\sauer i_fGas wiﬁ,'pé 2d fro ad Wing ¢ , :

1 " Where Buyer is i fregistered for GST under the | A:and Buyer 51dlcates to Sefier that Gas will ba exported fi‘cmlc__‘,ahada.-Buyer
may request. Seller treat sucth. Gas as “zero-rated” Gag for: export within the meaning of:the ETA for: billing. purposes. If. Seller, in its sole
discretion; agrees to sa trea| such Gas, than Buyer hereby declares, represants and wanants to Seller that Buyer will: (1) export such Gas as

| soon ag'ls ¢ ably posble after Seller. delivers such Gas. fo Buyer (oF after such Gasis deliversd.{o Biiyer, after a zéro-rated storage

‘_m‘:‘yﬁré] busines§ practice; (ii) not

surfounding the’export and, applicabl iS¢
5 by pipeling).or for supply in

acquire such Gas for copsu ription or use in Canada(other than as fuel or compressor gas o transport §u
Canad (6ther than to’supp y:natural gas liquids or etha ﬁfid%oneudefaﬂoqfw which is degmed by the- e nll) before export of such
Gas; (i) ensure that, afier such Gas Is dslivered and aford. expart,: such Gas. s not further procassad rmed or altered in Canada
{except to thé éxtent reasor ably necessary of incidental 6 its iransportation énd other than to recovernatural:gas liquids or ethane from such
Gas af a straddle plant); (h )y maintain on fle, and provide to Saller, if required, or to the Canada Customs and Revenue Agency, evidence
satisfactory to the Minister ¢ FNational Revenue of the export of such Gas by Buyer; and/or {v) comply with all other requirements prascribed by
the ETA for a zero-rated ex; iort of such Gas. ' : i

service under the ETA).ha\ ig regard to the circumstarices

6.3.2 Whers Buyer is rgistered for GST under the ETA and Buyer indicatss to Seller that Gas will be exported from Canada, Buyer
may request Seller treat s ich Gas as “zero-rated” Gas for export within the meaning of the ETA for billing purposes, and Buyer hereby
declares, represents and warrants to Seller that Buyer intends to export such Gas by means of pipeline or other conduit in
circumstances described i1 Section 6.3.1 (i) to (iii). .

s _________—___-—-—————‘_'*_—'“"—"““"”“"“_'“_'_"'-"‘_" —
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Delete Section 2.4 and reple ce it with the following:

2.4 *Business Day” shall mea1any day except Saturday, Sunday, or a statutory or banking holiday observed in the jurisdiction specified
pursuant to Section 14.5. A llusiness 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 releve nt party, in each instance unless otherwise specified, shalt be the party to whom the Notice is being sent
and by whom the Notica is to be veceived. ; ' :

Delote Section 2.8 and repliice it with the following:

2.8 “Contract Price” shall .me in, if the _ﬁell;féry Point is in the United States, the amount expressed in U.S. Dollars per MMBtu or, if the
Delivery Point is in Canada, he amount oxpressed in Canadian Dollars per GJ, unless specified otherwise in a transaction, to be paid
by Buyer to Seller for the pur :hase of Gas as agreed to by the partiesina transaction. R

Add the following as Secticn 2.30: . I

230 "GJ" shall mean 1 gigajoule; 1 gigajoule = 1_,_600,000,0(}0 Joules. The standard conversion factor between Dekatherms and GJ's is
4.055056 GJ's per Dekathenin. & . " - R '

Add the following as Sectln 2

2 .31 “Joule” shall mean the jule specifiediin the-S1 system of units.



-k

53.3  Without limiting the ¢enerality of Section 8.3, Buyer indemnifies Seller for any GST, penalties and intsrest and all other
damages and costs of any nat sre arising from breach of the declarations, representations and warranties contained in Section 6.3.1 or
* 6.3.2, or otherwise from appll sation of GST to Gas declared, represented and warranted by Buyer fo be acquired for export from
Canada.

6.4 in the event that any imount becomes payable pursuant to the Contract as a result of a breach, modification or termination of
the Contract, the amount pay ible shall be increased by any applicable Taxes or GST remittable by the recipient in respect of that J
amount. .

Delete Section 7.5 and replace it with ths following:

7.5 If the invoiced party fails t> remit the full amount payable when due, interest on the unpald portion shall accrue from the date due
until the date of payment at a rate equal to the lower. of: (i) if the amount payabie s in United States currency, the then-sffective prime
rate of interest published unde r “Money Rdfes" by The Wall Street Journal, plus two percent per annum, Or, if the amount payable is in
Canadian currency, the per & nnum rate of Interest identified from time to time as the prime lending rate charged 1o its most credit
worthy customérs for Canadicn Sirrency commercial loans by The Toronte Dominion Bank, Main Branch, Calgary, Alberta, Canada,
‘plus two percent per annum; <r (i) the maximumj.applicable lawful interest rate. :

Delete Sectlon 7.7 and.repla ce
- ? T - ‘ :‘E ‘ ’

7.7 Unless the parties have elsctéd’aft the B ig6. Contract not to make this Section 7.7 applicable to this Contract, the parties shall net

all undisputed amounts due axd owing, and/or past due, in the same currency, arising under the Contract such that the party owing the

greater amount shall make ¢ single payment of the net amount to the-other parly in accordance with Section 7; provided that no

payment.required to:be ‘mad 3 ptirsuant to the tems aof any; '_‘rgt"l}t}_‘fSupqut.‘;,@hngattqn or pursuant to. Section 7.3 shall be subject to

netting’ tindar this Séction: If' he parties haye executed 3 separa netting agreement, the terms ang ongitions'therein shall prevail to
 the extent inc@gsistant-ha_réw th. " i P : ' : B

wing a an7.8:

* 10.3.4 The' NorDefalilig € arty shall Usé the Terminafioh.& sivency Equivalent of any;amount deaomifiated In a currehicy other than -
the Termination-Curréncy-in|ierforming any netting, agaregation or setoff.raquired or permitted by Sectioh gi8.10r 10_.-;.'{;2:-'

ref lace it with the following;

Delete Section 10.4 and

: faulﬁﬂgparty of the Net
tyTHe Notice shall include a
such Notiée shall not affect -

j after a fiquidation, Notica'shajt be. given ﬁSg@;é;Hon—Defauiﬂh@ ,

¢ ther the Net Settiement Arriount isdue to or:dda from the Non-Defauiti

g n reasonabia detall the cafcuilation of such aimdunt, provided that fallure : ¢

/ i 3 i tany claim-by the efaulihg Party against i ‘Defaulting Party. The Net
Girrency, by the clgse of busingss on the' seéond; Blisiness Bay following such -

rrhifiation Date.Tnterest on ‘ahy unpaid portiof ftHie Net Settisment Amount
¥ ; sf.of: (1) § g ayable 8 I United States

of be earfler thah the Early.]
¢ e .untit the-date of payrnite
: j& prime rate’'of Interest publish [
annums or; {f the- arfiount: piiyeble is int Canadian cutrg Iritgre
lending rate charged to. lts ost credit worthy customers anadian curréncy commerolal
Branch; Calgary, Albgrta, C: hada, plus two:percent p ' pplic:

o

Delets Section 10.5 and Fé slace it wit the following

10.5 The ‘parties ag {thiit the transactions hereunder;constitute a Horward contrac meaning of the_ United States
Bankrupicy Code and thaf £ uyet and Seller are each “forward contract merchants® wiithiri the mearijng of theUnited States Bankruptcy
Code. The parties also’ag ee that the transactions” hereurider constittfd an °eligiblé: finahcial contractt withln the:mieaning of the
Bankruptcy and Insolvency Act (Canada)and the Comipanigs Creditors Amangements’Act (Canada), & similar Canadian legisiation.

L4871
ST
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EXHIBIT C

Opinion of Counsel for
E:sex Gas Company d/b/a KeySpan Energy Delivery New England

DSMDB-2229836v(



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 Essex
Gas Company d/b/a/ KeySpan Energy Delivery New England (“Essex”) 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 Essex. 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 Essex.

Very truly yours, _ / ,

.

Thomas P. O’Neﬂl

DSMDB-2228929v01



