DICKSTEINSHAPIROue

1825 Eye Street NW | Washington, DC 200065403
e (202) 420 2200 | rax (202) 4202201 | dicksteinshapiro.com

March 23, 2007

By E-mail and U.S. Mail UAD 2 £ o

Ms. Larine Moore REENFE
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

1000 Independence Ave., SW.

Washington, DC 20585

(72 2 ="

Re: Application of EnergyNorth Natural Gas, Inc. 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 EnergyNorth
Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England (“EnergyNorth™) 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 EnergyNorth’s application is also being transmitted to you as of the date of this letter
by e-mail. Thank you for your assistance.

Sincerely,
//#h ~
C-—"J%Z'/’\J; / t m,é?
Joan M. Darby
Enclosures

DSMDB-2229833v01
Washington, DC | New York, NY | Los Angeles, CA Y



UNITED STATES OF AMERICA 0 R ‘ G ! N A L

BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

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

ENERGYNORTH NATURAL GAS, INC.

APPLICATION OF ENERGYNORTH
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, EnergyNorth Natural Gas, Inc. d/b/a KeySpan
Energy Delivery New England (“EnergyNorth™) hereby applies to DOE's Office of Fossil
Energy ("OFE") for long-term authority to import and export from and to Canada natural gas
purchased under the terms of Revision 2 dated March 19, 2007 of Transaction Confirmation
# 2229986 dated August 10, 2006, and subject to the terms and conditions of the Base Contract
dated July 1, 2006, between EnergyNorth and BP Canada Energy Company (“BP”),] pursuant to
which EnergyNorth will purchase the subject volumes from BP.> In support of its application,

EnergyNorth states the following:

! EnergyNorth attaches to the original and copies of this application a redacted version of

cach of the Transaction Confirmation and the Base Contract as Exhibit A and Exhibit B,
respectively. EnergyNorth has provided one copy of each to OFE in complete, unredacted form,
which copies EnergyNorth 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. 1962 and OFE Order No. 1968, each effective from April 1,
2004 through March 31, 2007.
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L.
The exact legal name of EnergyNorth is EnergyNorth Natural Gas, Inc. d/b/a
KeySpan Energy Delivery New England. EnergyNorth, a local natural gas distribution
company, is a New Hampshire corporation with its principal place of business in Manchester,
New Hampshire. Its parent company is Eastern Enterprises, whose parent is KeySpan
Corporation (“KeySpan”), a New York corporation, which has its principal place of business in
Brooklyn, New York. As stated in the attached opinion of counsel (Exhibit C), the proposed

natural gas importation and exportation are within the corporate powers of EnergyNorth.

Communications regarding the application should be directed to:

Elizabeth Arangio

KeySpan Energy Delivery New England
52 Second Avenue

Waltham, MA 02451

Tel: (781) 466-5057

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

Beth L. Webb

Joan M. Darby
Dickstein Shapiro LLP
1825 Eye Street, N.W.
Washington, DC 20006
Tel: (202) 420-2200
Fax: (202) 420-2201
webbb@dsmo.com
darbyj@dsmo.com
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I1.

The authorization sought herein will permit EnergyNorth to import and export from
and to Canada up to 3,199 Mcf® of natural gas per day for a period commencing on April 1, 2007
(or such later date of first delivery under the authorization) and extending through March 31,
2012; the total volume for which EnergyNorth secks authorization over the five-year term is
5.9 Bef of natural gas. All of the gas imported under the requested authorization will be
purchased from BP under the terms of the Transaction Confirmation between EnergyNorth and
BP and, as incorporated therein, the terms of the Base Contract between EnergyNorth and BP.
EnergyNorth intends to utilize the gas imported under this authorization for system supply to
serve the customers in its service tcrritory.4 Northeast Gas Markets, L.L.C. will act as

EnergyNorth’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. EnergyNorth
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 EnergyNorth.

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

including filing quarterly reports.

II.

The principal terms are as follows:

. The Transaction Confirmation states the contract quantity as 3,199 MMBtu, but

consistent with OFE’s rules, EnergyNorth has stated the MMBtu as Mcf for this application.

t EnergyNorth is also requesting authority to export natural gas to Canada to make it

possible for EnergyNorth 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 Period. The period of delivery commences on April 1, 2007 and continues

through March 31, 2012.

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

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

Contract Quantity. The quantity under the Transaction Confirmation is 3,199

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). Asamended 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 EnergyNorth 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, EnergyNorth respectfully requests authorization, effective as of
April 1, 2007, to import and export from and to Canada up to 3,199 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 5.9 Bcf of natural gas over the five-year

term.
Dated: March 23, 2007

Respectfully submitted,

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 EnergyNorth Natural Gas,

Inc. d/b/a KeySpan Energy Delivery New
England.
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EXHIBIT A

Revision 2 dated March 19, 2007 of
Transaction Confirmation # 2229986
dated August 10, 2006
between
EnergyNorth Natural Gas, Inc. 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
EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England
and
BP Canada Energy Company
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ST o C orract td ool

Base Contract for Sale and Purchase of Natural Gas
" This Base Contract is entered into as of the following date: July 1, 2006. The parties to this Base Contract are the following:

EnsrgyNorth Natural Gas, Inc. dibla and BP Canada Energy Cdmpany
KeySpan Energy, Dellvery New England : .
528 d Avenue. Waltham. MA 02451 1100, 240 - 4 Avenue SW. P.O. Bo, X 200 C ggﬂ, Alberta T2P 2H8
Duns Numbsar: P Duns Numbet:
U.S. Federal Tax ID number: * .S, Federal Tax ID e
Notices: - ) Notices: .
11 - 4 Av P.0. Box 200, Calgary, Alb
52 Second Avenue, Waltham, MA 02451 r N Gas eling — Administration
Afin: Energy Supply Dapartment 2 Phons: 403-231-6832 Fax;_403-233-5611
Phone: (781) 466-5066 - Fax: (781)290-0186 d
Confirmations: E MR : : Confirmations:
528 Av tham, MA 02451 100, 240 - 4 Avenus SW, P.O. 00, Cal e 2P 2H38
tin: Eneray Supply Deparfment e Altn; Verifications Depariment
Phone: (781) 466-5066 Fax: I?_31129Q-018_|6_. Phone: N/A Fax: 403-233-5611
nvoices and Payments; In S ‘Pa A ; -
2 Sacond Avenue, Waltham, MA024 Y .. . 1200, 240 - 4 Avenue .0, Box 200 Al T2P 2
Altn:_Energy Supply De@g@@ B Attn; Natural Gas Marketing, Accounting FF I
Phone: {781} 466-5068 Fax. (731) 29 136 Phone; 403-233-1450 - Fax: 403-237-8476

-

P

TthaseCom-adImpmatésbyrefaenczforaﬂwrpoaesmewrmmmummmdmwpmwh'm .
American Energy Standards Board. mepmsshmbyagmmmebmmwmoﬂaedhsﬁdemaaﬁwsamm In the event the parties fail to
meckabox,mespeaﬁaddafauﬂmwsmshallappiy g B3 =

. Sectlon 1.2 _x. Oral (default) W‘ y of Month following Month.of de!ivery
Trangaction *. .. [ Wntten v p check, payment must be
Procedurs ..~ 3 : S -~ i : ater thanlhePayment Data.
Section2.5. .. [ T Eienese Days after receipt (default) EE | Sacﬁou? 2‘ E .
Confimr =..:+  x- B Buslness Days aﬂef receipt e ‘Method of .-

Deadline: ... T Payment~
Section 26 1 Sallar {default) E Section 7.7
> B uyar o , Na!ﬂng
X, C‘ovér Standard (dafaum o Sectiop 10.31 . ﬁsrly Termlnatiqp Uamagas Apply {dsfault) v
& Spot Prlca Standard- i | Eary’ Tetmlnaﬂon Early Tarmlna Damagea Do Not Apply
' ; : "s__aecﬁon 10.3.2 Giher Agreeman; SoiTs APHly .(.;:iafat.ﬂt}
Note: Thé ﬁ:ﬂowings Price Puwcauon les to bot a!t‘he '
imm adrately : ngf" -‘-‘PP" . ] g;lgf:gremw Other Ag_{ja -I:I‘eloﬂ's Do Not Apply
: Gas Dany Midpoint (dafault) : Section 145
,". : : Cho!ce Oftaw * New York
% Buyer Fays Aland AfterDel[very F'olnl (dafaUIl) Secion 1470  Comdentally appjzas {defal.ﬂt}
Taxes. .. .: a 0 Sellér Pays Before and At Delivery Pol Confidentiality. _ ° Conﬁdenﬁaii!v dhas not appiy
x Special’ ?rovla&ons Numiser, of sheets atlached: Three - % R ' L
X Addendum(s): Canadlan Addendum 70 - . o’ ' :

IN WITNESS WHEREOQF, the- paﬂzes hereto have executed this Base Contract in duplicate. -

EnergyNorth Natural Gas. Inc. d!bfa 7
Ne

KeySpan Energ land
Name' Richard ﬁ ﬁggg, r. I\~ ]
Title: /7 /7

Date: '5 aa OOLa‘ e—

Copyright © 2002 North American Energy Standards Board, Inc. SB Standard 6.3.1
. All Riohts Reserved % ] . April 19, 2002
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES "

1.1. These General Terms and Cbn&tﬁons are intended to facilitate purchase and sale transactions of Gas on a Finm or
Interruptible basis. "Buyer" refers to.the party receiving Gas and "Seller” refers to the party delivering Gas. The entire agreement
 betwesn the parties shall be the Contract as.defined in Section 2.7.

The parties have selected either the “Ora'{.,‘[ransacﬂon Procsdure” or the “Written Transaction liro_c_:pdura" as Indlcated on the
Base Contract. : g

Oral Transaction Procedure:

1.2 The parties will use thé following T_lj_ansgct!on Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmissjan, or. elephoria. conversation with the offer and acceptance constituting the agresment of the parties.
The parties shall be legally boutid:frony the iF 1e:thay so agree to transaction terms and may each rely thereon. Any such transaction
shall be. considered a “writing” andiio; have:been ;'8 gned”. Notwithstanding the foregoing sentence, the parties agree that Confirming
Party’ shall, and the other party may; confi :"._;g'telaphonic transaction by sending the other party a Transaction Confirmation by
facsimile, EDI or mutually agreeabls elecironic means within three Business Days of a transaction coversd by this Section 1.2 (Oral |,
Transaction_Procedyre) provided that the failure. o send a Transaction Confirmation shall %)tsi_nyall&ahq Ine gral agreement of the
0Ol

parties: Canfirming. Party ‘adopts its confirming “telfertiead; or-the like, as its signature “arly; Trangéction: Confirmation as the

identification and authentication of Confifffiing Party.c.If thé Transaction €anfirmations;contains any o
to the_commercial tafms' of the transagtion (le.,” quantity, performance obfigation, delivéry
transportaition: conditfons);. which modify;ae supplem f 2k Tei i

ion or-addiionak representations’and warrariti
but must b expressly: 4gré :

|12, % T gades it isgitne folowisg,Transactiop, 00 : e o 3 agreeimant fegaring a |
'| Gas purchase: aiid séthgggsacﬂon foni‘gg;garﬁcutar Bllivaty- Period, the: Ct ; apm dtfier parfy! miay, record that
agreement on-a Transacion’ Confirmation ‘and comfthicatd such Transaction Confirimation. by facsimilé; EDI or muttially- agreeable

electronic means; to'the other party by the-close of the Business Day following the date of agreement. The parties acknowledge that
their agreement_will: not-be-binding untll the. exchange, of.nonconfiicting’ Transaction Confirmations; or the. passage of the Confim

Deadline wittiout:objéction ffom the recelvig party, as provided in Sectioh £

1.3. - 'ifa sending partys Transaction Confirnation I8 from th
.10 In Sectioh:1.2, suchr recgiving party shall niotify the setiding: party via facsimile; EDFo §
Deadine, Unless suchirscelving party has previously sebf & Fransaction Confiination ta the sending partys, The ;.
sa nolify the sending-party.iri writing by the. Confirm Deadline constitutes fhe receivini party's agreemant to the termsof the’
1the sehding party's Transacu%g@onﬁnnaﬁqﬁ' thiare are any material differances betweeii lifely $értt Transaction Confirmations
iction, then neithef: Transaction:Copfitmation shall be-binding, untll or unless sylch.diffisrences aq;;gsolved inctuding
resoles.the differeices ik the Transactipn Confirhations. mmeﬁgg@‘{gga confiict among the terms of
Irsia) 3 :“(f) the eral agreement of thaparties ick:may be evidencad, by d recorded
farisaction Proceduire of the Base’Canfract, (i " Conff id (iv) these
ith res ract betwaen their
nt of its agents and

below.~ Otfiét terms are gl ‘definéd elsswhiére In the Contract and

2.1, “Alternative mm‘m_mmmmmmmmmwmwmam as the parties shall agree upon in the
Txansacﬁm(‘,onfmaﬁon.mﬂneavemeBherSeﬂera'BuyerfailstopeﬁonnaanobﬁgaﬁonbdsiiwrGash:maeeseofSenarorbrecamGas
inthe case of Buyer. N :

2.2,  Base Contract" shall mean a contract executed 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) as:identified on page one. R, )

2.3, *British thenial unit” or “Biu” shafl mean the Intemational BTU, which is also called the Bu (IT). .

Copyright © 2002 North American Energy Standards Board, inc. - ) " NAESB Standard 8.3.1
All Rights Resarved : Page20f10 Aprl 19, 2002 .
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2.4, ’Bpslness Day" shall mean any day except Saturday, Sundéyvor Federal Reserve Bank holidays.

2.5.  *Confir 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 is received or, if applicable, on the Business Day agreed to by the perties in the Base Contract; provided, if
the Transaction Confirmation is time stamped after 5:00 p.m. In the receiving party's timei zone, it shall be deemed received 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. F I

2.7. “Contract’ shall mean the iega‘lly—bi_’hding relationship established by (i) the Base Contract, (iiy any and all binding Transaction
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Basge Contract, any and all
transactions that the parties- have entered into through an EDI transmission or by telephone, but that have not been confirmed in a
binding Transaction Confirmation. : : .

2.8. "Contract Price” shall mean the arﬁoﬁnt -'e;xpressed in U.S. Dollars per MMBtu to be pald by Buyer to Seller for the purchése of
Gas as agresd to by the parties in a transaction. . “ '

2.9.  “Contract Quantity” sha'[}ﬁ_ﬁieajj the qufintf'rgiz of Gas to be dellvered and taken as agreed to by the parties in a transaction.

2.10. "Cover Standard", as refeifed to in Sectioi 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity
of Gas pursuant to this Contract; thei:the performing party- shall use commercially reasonable efforts to (i) if Buyer is the performing
_party, obtain Gas, (or an altemafia,.., uel if electad by Buyer and replacement Gas Is not available), or if). if Seller is the performing party,
“sell Gas, in either case, at a price raasonable: for the delivery or production area, as applicable, consistent with: the amount of notice

provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Sellers Gas sales requirements, as

applicable; the quantities involved; and the anticipated lerigth of fallure by:the nonperforming parhf. S 5,7

Do Eet LR e D A P ;

' ) Obligation(sy 'stiall mean a 'gqb@_glﬂon(s) to prq;_;Ide or establish credit,
an: Ifrevocable staridby ‘letter of:credit, a margin dgreement, 3 pre '
; 2 or other gw;and sufﬁq’.{ | sgclrity of.a cogﬁnuing na )
‘period of 24 it coextensivg with a *day” as define

: fiva transacti
SRR e S S ; Coe Ty NS . %
EDJ* shall maary an electronic data interchél Ursuant to an agreement ehtered into by ¢

" 2.15:.%

the-communication of Transaction Confifmations-under this Contract, S T o L
2.16. "EFP” shall mean.the purchass, sale o exchange of natural Gas as the "physical” side of an excl_'_la'rjge for physical transaction *

involving. gas-futures; contracts. EFP ‘shall Incorparate’the meaning and remedies of *FirmY, provided: that a. party's excuse for

nonperformance of its ohligations to deliver or receiy ill be goverried. by the tules of; hange regulated
under the modity Exéhange Act. .- K R S L '

ffoui liabilty only to the ‘sxtent that such performance is
> party invoking Force Majeure
theé pomination'ls made to the
i-' ot -

-2.17.: “Fitm" shall meah that ither party may interrup performance without
preventéd for. reasons of Farce Majeurs; provided, hawsver, that during Force Majeure interruption
v ariy Imbalance Cfiarges as se%!ﬂ Section 4.%;refated to its interruptiqn;

ange in dellveriés and/or feckipts s confirmed by the Transporter.

rly mixturs !::lt’llydmrbmi

56* shall mearf’any fees,: penalt ‘

terrupt its peﬁos?nanca at any fime for any réasory whether nqt-baqséd by
intrrupting party.ynay be respangible for any,Inibalance Chargas as set forth in
ade to the Transporter and until the charige if¥ deliveries and/or receipts is

prior to the

. commencement of the first Day of the riext calendar monthy
2.23. "Payment Date" shall mean a date, as indicated on
recelved by Buyer in the prévious Manth.

2.24. “Receiving Transporter* shail mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter,
the Transporter delivering Gas at a Dslivery 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 shalmean the price listed in the publication indicated on. the Base Contract, under
the listing applicable to the-geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if there is no
single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall be the average

ﬁt is dua Seller for Gas

R

ti"-e Base Conﬁ'ect, on or befofé \\;rhich payme

Copyright © 2002 North-American Energy Standards Board, Inc. . . NAESB Standard 8.3.1
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of such high and fow 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 Pay; and (lf) the price {dstermined as stated above) for the first Day for which a price or range of prices is published that

next follows the relevant Day. : o ’
9.27. *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 fora parﬁcglg_r'oelivery Period. _ .
2.28. *Termination Optior® shall mean theloption of either party to terminalo a transaction in the event that the other party falls to perform a

Firm obligation to deliver Gas in the case 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 Conﬁrmaﬁon

2.29. ‘"Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distibution companies, acting in the capacity of a-
transporter, transporting Gas for Sellerp‘r Buyarupst'eam or downstream, respeciively, of the Delivery Point pursuant to a particutar transaction.

SECTION 3.  PERFORMANCE GBLIGATION

3.1.  Seller agrees fo sell and deliver, and By v agrees to receive and purchass, the Contract Quantity for a parliwiar transaction in

accordance with the terms of thes Confragt Salés and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a
transaction. ) P AR - ;

_The partles have selected eith the “Cover Standard” or the “Spot Price Standard” as indicated on the Base Contract.

Cover Standard: . ; -
'3.2. _ The sole and exclusive remedy of the parties in the avent of a breach of a Firm obligation to-deliver, or receive Gas shall be
recovery. of the follow g: (i), the -event of a breacly . ‘ aller ot ghy Day(s), payment by Selige § Buyerin-an. amoupt equal to the
 Befween the; purchase price paid by Buyer utilizlfig-the Covl Standard
'di ' jststo or from’ th Delivery.20lr

* positive:difference, If an
 commesicially reasonabld difterences in-transportatior _ 719
| Contract Quantjty and e . U v Ly Seller for such Day(s); ‘or (yn
paymeéntby Buyer to' SElIE it te the positive differencé; if any, betwaen i
Seller Utllizing the Co the Yesale of stigh @G48} adjusted fo¢ commerclaliy: 8 d
' im: the Delivery lad by the-différenes; between the’Contract Quantity and the g
yes}-0¥ (i) In. the:event that Buyer has ys

betwean the
n gny Day(s),
price received by
transpartation-costs
Buyer for

j cammercially” reasonableefforts to- rer

& such re fcement or salie

; dy’of e gerforming party sr unfgvorabl Srice betweepythe Contrag

for such’ frafispoitatioh;tg. fite 2 ja- Delivery Polnt; fititiplied by the: difference between the: Cohfract ¢ ¢ &nd

" actually delivered by Selfer and raceived by Buyer for suéh-Day(s). Imbaldnce Charges-shall'not be recovered under {his- Section 3.2, | .

| but Seller and/or Buyer, st all be respansible for imbalance Charges, if any, as provided in Section 4.3.. The'amount of such unfavorable |
differencg ﬁhal e payable five Business Days after pr ser volgs, which shall set farth the basis upon

neg st g. ntation of the performing party's in
which stch amoufit wag calsulated. ° . ?

_ | Spot Prica Standgrd sy : i e R .
132, . The'solé and exélusive remedy of the parties in the: event of a’ 'éb:l;’l" of-a Firm obligation {6 deliver or recaive Gas shall be

recovery of the followingz (i).in the event &f a breach: By:Seller on any Day(s), p ayment by Sellerto Buyer In an aniount equal to the
difference between tHe Gontract Quantify and the actlial ‘quaptity delivered by Seller and recelved by Buyer. for such: Day(s), multiplied
by the positiyé differerice. jfany, obtainad by subtracting the Contract Pricg from the Spot Price; or (i} trg.event of ‘A breach by Buyer
on any, Day(s), payr ‘B nt aqual to the difference betvigen fract Quanitity and the actual quantity
delivered: by: Seller. ari Jayts) multiplled b;; the positiy é;jdlffarence.;if"{gi;iﬁfab@aina&' subtracting the
ance: alf ;i {his: Séction 3. Saller andjor

sprovided in Section 4.3, The amount of-Such.| T2

_ ‘of-Such:unfavorable difference shall
rming pazj_g’s invoice; which shall set:forth. the basi§ Upary which such

applicabig. Spot Price froi ‘Chargas shalf not be recoyered under;
Buyer shall b8 respdnsiblé fo

be payable five Busine

nfirmation Exééuted in witing

B

5

ctio jay provide for a'Terminatior; Opfion in a ' Confirmation exécuted in

&atigns 3.2 and 33, the parties oay pr Opi ansaction Confima
The Transaction Confirmation ‘containing the Termination Option will designate the length of nonperformance

Option and the procedures cise, thereof, fiow damages-for nonpe will ba compensated, and
4 e B et

SECTION 4. TRA[NI;‘_PORTATION, NOMINATIONS, AND IMBALANCES

4.1. Sdhrshaﬂmﬂwsderasi)onsiuﬁymhanspnrﬁrgm%mmDeﬁwacmE(sL Buyer shall have the sole responsibility for

transporting the Gas from the Delivery Poini(s). '

42.  The pariies shall coordinats their nomination activities, giving sufficient tims to meet the deadlines of the affected Transporter(s). Each

. panty shall 'givahea&:erpadylimdypﬁorhloﬁoe.suﬁdeqlm meet the requirements of al Transporter(s) invoived In the transaction, of the

.quanﬁﬁesofeastobedeﬁveradmdptmmeachuay. Smuld-a%mrpanymaaware_ﬁntacmaldeﬁveﬁas at the Delivery Point(s) are
greater orlesser than the Scheduled Gas, such party shall promptly riotify the other party.
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4.3,  The parties shall use commercially reasonable efforts to avoid imposttion of any imbalance Charges. i Buyer or Seller receives an
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well :as the cause of such Imbalance
Charges. Ifthe imbalameChargesweinov.nedas‘araantofsuwrsmcebtdq.nanwesdﬁasgmatermaﬁorlaasmmadeduladeas,
then Buyer shall pay for such Imbalance Charges-or reimburse Seller for such Imbalance Charges paid by Seller. ifthe Imbatance Charges were
inam'adasaremkofSeﬂa‘sddMofqumﬁﬁ&sofGasgmatermnmwsmmesmemﬂedGa&mSellerst'nalipayforsud'ulmbalanoe
Charges or relmburse Buyer for such Imbalance Charges pald by Buyer. : ; g

SECTION 5.  QUALITY AND MEASUREMENT

All Gas delivered by Seller shal mest the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity
measurement for purposes of this Coniract shall-be ane MMBtu dry. Measurement of Gas quantities hersunder shall be in accordance with the
established procedures of the Recelving Transporter. )

SECTION 6.  TAXES

Tiw parties have selected either “Buyer Pays At }q_nd After Dellvery Point” or “Seller Pays Before and At Dellvery Point” as Indicatad
on the Base Contract, . e

Buyer Pays At and-After Delivery Point:

Seller shall pay or cause to be pajd;ali taxes, feeshlemas, penalties, licenses or charges imposed by any government authority (‘“Taxes”) on or

with respect to the Gas prior to tha: Delivery’ Polnt(s]. Buyer shall pay or cause to be paid all Taxes on or with respect fo the Gas at the

Delivery Point(s) and all Taxes after thé ‘DelivaryPoint(s). If a party is required to remit or pay Taxes that are the other party’s responsibility

- heraunder, the party respansible for such Tdxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption
y Brﬂl'latiﬂﬂ mmf. A ¥ Lo? =g - 3

from any such. Taxes or. charges shall fumish the other party any necessa d
r {“Taxes") on or

Seller Pays Bofore and At Dellvery Polntr: . S 5 on : R
["Seller shall pay or cause to b paid all taxss, fees, levies, ponalies, icenses ar charges impdsed xdsed by any Govemment authortty. (T:
1 with respJa  the Gas prio g the Deliveiry Poin(s) and 4]l Taxes at the Dellvery Point(s) Buyer shall pay gc cause to be paid &l Taxes on or

with recsact i the Gds afer the Dlivery:Poin(s). If & pariy is required fo remit or pay Taxss that aro fia-oiher bo ’ responsibility
.| hereunder,the. p: ;

réspongible for such. faxes shall pron:lpﬂ&rehnbwse thé other party for such Taxes; y parly entitled to an exemption

| from ainystich Taxes of charges shail furnish the other documentationtifsfeot.

o

e

L1 NT, AND A g LR e -
% ma et et LX) " R o . :
fler shiall nvoice: Buyer for s Gelivered and feceived in the précading Moniti and for arfy; oifiet. applicable: charges, providing
sy déeumentationi-acceptable in industry practice to’suppott the drhotint charged. f thé actual quantity dellvered is not knowi by the biling
date, biling will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then bs adjusted to the actual quantity on the
sgonmemaﬁefasacma!deﬁvemmwuonaam i e ' -

ook the amount dué Under Section 7.1 in-tie manner spdcifid n the Basé-Contract in immédiately ivaliable funds, on or

i later of the Paymen Date.or 10 Days after reéelpt-of thé invoice by Buyee: provided that If thie Paymisrit Daté is not a Business Day,
payment is"due on-fhe riext Business Day following that date:” In the-event.any paymants are dus Buyer hereundef; payment to Buyer shalt be
made In accardance with this:Section 7205 W Stale W g i S, e M T

js afer recalpt of Invaloe. .y - L 4
i, disputes the amoint of any such invoice of any gart thereof, such nvolead party will pay such amoint
as 1t concedes to bé correct: provided, however, if the Ifivaiced party disputes thle amount due, it must provide supporting documentation -
acceptable in industry practice to support fne:amount pald. or'disputed. In the event the parties are unabld rasolye such-dispute, either party
m3y pwsueany mmadya vailable at law oriivequity to-enforca tsrights pursuant o this Sechur}.h/ 5 _ 23 -
7.5. " ifthefinvoiced party fils to remit thé full amount payabid when due, inférest on the uripaid shallf accrue
date of payment at a-rate equal to the lower of (i} the then-effective prime rafe of interesgpubﬂshed unde 'Mgnqg

Joumnal, plug fwo-parcent perannum; or(li)memaxlmunappﬁcabie!aﬂﬂ.ﬁnwm : b
7.6. % ‘A party shall Have-the right, at ifs bwn expenss; Upar reasonable Nofice and at reasonabia times,  axantine and auditand to obtain
copies of the relevant partion of the books; records, and telephone recordings of the other party only t the- extent reasonably necassary to verify
the acciiracy of any statément, charge, payrisat, of computatios -madeunder he.Contract. This right to examiine; aud; , and to obtaln copies shall
- not be available with.respect © proprietary-information not dirgctly relevant fo trandactions under thié Contract. All Invoices and bilings shall be
conclusively presumed final and afcaratemdaltassodataddalmshrmder-orovarpawmshaﬂ be deamed waived unless such invoices or
bilings are objected to in writing, with adequate explanation and/or documantation, within two years after the Month of Gas delivery. All retroactive
'acfusmenfsunderSecﬁon?shaHbepddhfwhyﬂwpanya.vir!g pawneriﬂainSD_Dayso{Noﬂceandwbmnﬂaﬁanofawhhaowracy. :

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

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 5 of 10 . - April 19, 2002




¥
.

SECTION 8. © TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, titie to the Gas shall pass from Seller to Buyer at the Delivery Poini(s). Seller shall have
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Deilvery 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 that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and:
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WARRANTIES; EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSE; ARE DISCLAIMED. :
o ok o .

8.3. Seller agrees to indemnify Blyer and save it harmless from all losses, liabilities or clalms including reasonable attorneys' fees
and costs of court ("Claims"), from any and all persons, arising from or out of claims of tile, personal injury or property damage from
said Gas or other charges thereon-which attach before title passes to Buyer. Buyer agroes to Indemnify Seller and save it hanmiess from
all Claims, from any and all persons, arising fré oF out of claims regarding payment, personal injury or property damage from said Gas or other
charges thereon which attach after tiie passes to Buyér. ' ' d
8.4.  Notwithstanding the ther proyisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent that
such arise from the failure-of Gas dilivared by S ' ymeet the quality requirements of Section 5. -

; <

SECTION9. = NOTICESEYE i

< 9,1, Al Transaction Confirmatio
shall be made to the addresses spegcified in wiiting by the resp

9.2.  “All Notices 'Eéfjukgﬁ:hﬂa?‘éﬁﬁdar_;‘may.ibe sent by, fagsimi 56

oy agn s

 have beer. T

" SECTION 10 . FINANCIAL RESPONSIBIEFTY': ¥t ; ip i e
16 grounds for insecurity regarding the performance of ‘any obligation undér this Contract

10.1.  If either party (%) has reasdna : :
(whether .or. not then: dug) by the offier: party ("Y") ‘(including, without limitation, tha occurrence of a material change in the

creditwarthiness: of ¥J,i X, nay- demand /Adequate Aggurdnae of Performange, “Adequal - Assurance; of Performance"” shall mean

sufficient seciyrity: in the: form, amount and for the tern, redgd [ to X, Includirigs;hus nat Hmit ‘a standby imevacable

Jetter of credit, a prapaymeént, a securityinterest in- bond or guara idinig thé: Issugr of any such
% i EaRAE ! “’ 2 -

security). .70 % i Lol I e . i :

10.2. 7. In the event (each an "Event of Default’) eithér party (the "Defaliiting Party") or its guaranf (5) maké.an assignment or

any general. arrangerrient for the .benafit’of creditofs; (i -file a petition or otherwise comment rize, or acquiesce in the

- commehcement of & procesding or casélrider any bankiuptey or similariaw for the p‘%_ﬁgcﬁon of craditors ot have such-pétition filed or

proceeding, commenced dgainst it; (i 5@ bankrupt or insolvent {howg;_;‘_;evidencﬁgjgﬂg & Unable fo;payits debts as
3 S&rvator, cusfodian, trustga:0r other simijar.o 5l appointed Wit

they fall dug;.(v) h o . . th respect to
' bligation to the other party:With respect;

it or substantially alf AV, Gredit Support Obligations

_relating; 10 .thé Contraicti*) i 48 hours-but at least one
Business Day'of a written réquest by the dthe y hereunda¥ an‘or before the
second Busifiess Day following written Nofiée f4ulting Pariy*) shall have the

o¢ to terminae and liquidate

“right, at its sofe election, to'linmediately withhold and
the transactions under:the: Con ' 3
hersunder,:* e

10.3.%:. If an:Event of

Party, o désignate a Days.ng earlier than the Day sucti-Noties is given anginig, later than 20 Days &

s available

and Is contjfulig, the Non-Défaulting Paity shall have te Tight, by Notics to-the Defauiting
i : g Sucfi Notice IS given, as-an early
terminatiorr date (the*Eariyf Termination Date”) for the liuidation and termination pursuant to-! of 1 3.3 1 "o alt transactions under
the. Contract, each a “Terminatsd Transaction”. On the Early Termination Dats, all transactions will terminate, other than thase
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable apinion of the Non-’
Defauling Party, commerclally impracticable’ to liquidate and terminate ("Excluded Transactions”), which Excluded Transactions must
be liquidated and terminated as soon thereafter as Is reasonably practicable, and upon termination shall be a Terminated Transaction
and be valued consistent with Section 10.3:1 below. With respect to sach Excluded Transaction, its actual termination date shall be the

Early Termination Date for purposes of Section 10.3.1.
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The partles have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
- Indicated on the Base Contract.

Early Termination Damages Apply: ;

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner, (i} the amount owed: (whether or not then dus) by each party with respect to all Gas delivered and receivad-
bstween the parties under Terminated Trarisactions and Excluded Transactions on and before the Early Termination Date and all other
applicable chargss relating to such deliverigs and receipts (including without limitation any amounts owed under Section 3.2), for which
payment has not yet been made by the'parly that owes such payment under this Contract and (i) the Market Value, as defined below,
of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate sach  Terminated Transaction at its
Market Value, so that each amount equal o the difference between such Market Vaiue and the Contract Value, as défined below, of
such Terminated Transaction(s) shall be due 1g the Buyer under the Terminated Transaction(s) if such Market Value exceeds the
Contract Value and to the Seller if the opposits:is the case; and (y) where appropriate, discount each amount then due under clausa
(x) above to present value in a commercially reasonable manner as of the Early Termination Date «(to take account of the period
betwesn the date of liquidation- and the date.bit which such amount would have otherwise been: due pursuant to the relevant
Terminated Transactions). o . ' ' '

For purposes of this Section 10,3.1; “Contragt
| transaction multiplled by the Cenfract Price; a

alue” means the amount of Gas remaining to be delivered or purchased under a
i fiarket Valug” means the.amount of Gas remaining to be delivered or purchased

under a-transaction multiplied by the market pri¢s for a similar transaction at the Delivery Point determined by the Non-Defaulting Party
in a commercially reasonable manner. . Jo; ascertain- the Market Value, the- Non-Defaulting Party may consider, among other {-
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers In energy swap
| contragts or physicat gas:trading: markets, simiiar sales or purchases and any other bona fide.third-party offers; all-adjusted for the
1 tength of the term and diffaerences in transportation’¢osts:: A party”shall.not be required to enterIito 3°replacement.transaction(s) in
5. determir ark AR i the term of & transaction: fo, which parties-ars not bound gs of the Early
provisions”) shall not be: considerad i detérmining Contract.Values and
uant to which one partyhas the right:to_qxtend: the term‘of & transaction’
' 3P culating net present value shall

g, of ff afly £ Earty shali detqrminein o]
reasonablé manner, fig-amgunt owed (Whéther or nokhen due) by eachy party with réspect to all Gas dellvered and faceived between | .
s and Excluded: Transactions:on and befare the Early, Termination Date and. all other |

‘| the parties ‘undet Terminated Transaclior n. and : 9 2
| applicabie charges refating to such deliveries and recsipts (including without limitation any amounits owed-under Section 3.2), for which

1 paymeh_t hés not yet bea‘n n'_rade by the party that owes such payment unden: t_h[s Contract.

“The parties have;selectsd either «Othér Agresment Sétoffs Apply” or *Other Agreement Setoffs Do Not Apply” as indicated
on the Base Gontragt, & e % v e e P o A
Other }ﬁ"g_iiémenﬂt}'fs_ Fa Apply: o L cwwdis T o TR x :

10;3:2.. The Nor-Defaulting Party shall net or aggregate, as appropriats; any and all amounits owing between the parties under
Section 10.3.1, so that ali Siich amounts arp netted of aggregated to a single liquidated amount payable by one party to the other (the |-
“Net Settlement Amount).: At its sole option and without prior Notice fo the Defaulting: Party, the Non-Defaulting Party may setoff (i)
any Net Setiament Amalint owed to the Non-Defaulting Parfy.against any margin of:ofher collatetal held‘by it in connection with any

: telating to the Contract; or.(IiY any Net Settlgment Amount’ payable o the efaulting :Party agalnst any
efauiting Parly to the No :

ofaulting” Party, under any-other agreert or: rangement between the

T

| Other Agresment Setoffs Do Not Apply: : it IR :
10.3.2: The Non-Defaulting Party. Shail net or aggregate, as appropriate, any 4hd all amounts owing between the parties under
Sectian 10.3.1, so that all such amounts 'ara netted or aggredated to a single liquidated amount paygble by one party-to the ‘other (the

“Net Settlsment Amounf . At Its sole optitin and withiout prior Notice to i Defaulting Party, the Non-Defaulling Party may setoff any
 connection with any Credit

Net Settisrmiant Amount owed to the Noir-Defauiting Party against any margin or othei collateral held
Support Obligation relating to the Contract. : A o S

10.3,3;71f any obiigation that is 10.ba included In:any netting; aggregation or setoff pursyant t0.Sectiol
the Non-Defaulting Parly may In good faith estimate that Gbiigation and nef, aggregate or’ setoff, g applicable, in respect of the
estimate; subject to the Non-Defaulting Party accounting to the Defaulting Party when the obllgation Is ascertalned. Any amount not
then dua which is included ifi 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 liquidation, Notice shall be given by the Non-Defaulting Party to the Defauiting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulling Party. The Notice shall include a
written statement explaining in reasonable detail the calculation of such-amount, provided that failure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net
Settlement Amount shall be paid by the-close of business on the.second Business Day following such Notice, which date shall not be
sarller than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due untl the
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date of payment at a rate equal to the lower of (i) the. then-effective prime rate of interest published under "Money Rates’ by The Wall Strest
Joumnal, plus two-percent per annum; or (B) the-maximum applicable lawful interest rate.

10.5. The parties agres that the transactions hereunder -constitute a "forward contract” within the.meaning of the United States
Bankruptcy Code and that Buyer and Seller are-sach "“forward contract merchants" within the. meaning of the United States Bankruptcy
Code. ; :

10.6. The Non-Defaulting Party’s remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party’
with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, sstoffs, counterclaims and
other defenses that it is or may be entitied tg arising from the Contract.

10.7.  With respect to this Section 10, if ﬁja parties have executed a separato netting agreement with close-out netting provisions,
the terms and conditions thersin shall prevail to the extent inconsistent herewith. '

SECTION 11. FORCEMAJEURE -

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

Section 4, neither party shall be liabla. o the other far failure to perform a Firm obligation, to the sxtent such failure was caused by Force -
Majeure. The term "Force Majsure” as employed: herein means any cause not reasonably within the control of the party claiming

suspension, as further definedin Sgetiof.11.2.. : : e

%
11.2. Force Majaure shall |

i &
Z Sfudl "fiut limited to, the following: (i) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or storm. waming stch as hurmricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakags or accident or necessity- of repairs to machinery or equipment orlines of pipe; (i) weather related events affecting
an entira geographic, gegion, such as low temperatures which causa freezing ¢r. failure of walls ot ling;;_éqf m (iii) interruption and/or

i ranspons g o other industrial
“ disturbances; tiots, -saboidge; insurrections or wars;’

~ curtailmént’ of Firm trapsportation and/ar; storage by: Teansporters;. (iv) ¢ts of others such ‘as;§
#nd" (v} govermmentg} actions stigh as necessi

sabdfdge r : t 3k 5 hty_ft_‘_o;‘-éompllaﬁég with any court
statute, ordinance, regulation; o policy havingtha effect of law promulgated by a govemmental ‘authority Raving jurisdiction.
e "{‘?ﬁ i : e ng

ordier, law, Stz _
Seller and:Biiyér shaltm é&'_reasonabi?’;’éfﬁwts to avoig the adverse impagcts of a Forgg Majeure and’ occurrence
once.it hag'gécurred irt! TS 3 o 5 B

Atarruptible or Secondary Eirm transportat/of
159 falled to romedy the coridition and ta;resurg. srformiarice of =
oniic hardstip, te Includs,without um:?a o, Seller's abiityfo sell Gasata * -
or-mre: advantagaolis:price than the -
v) the loss of

bligatighis:witli reasonabledspatch;. . (I} ecdnormic harch Aith _

o’ aégus price than the.Contract Price; Buyer's ability G purchass Gg.at a lower.oF mora ad

Confract Price; agency disaflowing, in whaie or In part, the pass through of costs resulting frém this Agreement; (i
Buyer's market(s) or Buyer's inability to use or resell Gas ‘purchased hereunder, except, in either casa, as provided in Section’ 11.2; or (v) the
loss or failure. of Seller's gas supply or deplation of, reserves, excapt, in sither case, as provided:in’ Section 11.2: The party claiming Force
Majeure. shalt not bie excused from.its responsibility for Imbald S5 et oE . '
11.4."-" Notwithstanding anything to the confrary-he n;, thé: toé that the settlement, of srikes, lockouts

disturbances shall be within, the sole distretion of the p

11.5." .. The pariy _Mo'sq-_‘pgrfcrmanca’_fg"pi'eventeduby Force Majeure must provide Notice to fhe-othek, party. Initiaf-Notice may be

given oraliy; however, written® Notice with réasonably full-particulars of the évent or occurence Is required as soon as reasonatly possible.

~Upon providirig writter Notice of Force Majeure to the ‘otfier party, the affected party will be relieved of its-obligation, from the onset of the
Force Majeure event, td make or accept delivery of Gas; as applicable, to tha extent and for the dure o, of Eorce Majeurs, and neither party

shall bé.dserried to have failed in such obilgations to the during such ogeurrence of event.

11.6. = N mnthsta"ri!ding‘ actions 11.2°a
Confimiatian executed inwriting by boty
__,,._e;-:;. AT _
SECTION.12. :TERI : . Z v
 This Contract may be ferminated on 30 Day’s writtan Notice; but shall remalri-in effect unti the expiration of the.late
..transaction{s). . The rights. of either partypursuant to Sectian:7.6 and Section 10, the- obligations to’ make pay hereuider, and the
obligat!oq af either party ta inglefnmfymeottﬁ{, pursuant hérato shall survive !petermlnaﬂcanOme Base Contract’d ion. .

SECTION:13. 'LIMITATIONS:: - . - _ ;
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS BEMEDY OR MEASURE OF DAMAGES 1S PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTHIN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW ORIN EQUITY ARE WAIVED. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREINOR IN A TRANSACTION, A PARTY'S LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. - UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES 'ARE DIFFICULT OR IMPOSSIBLE TO "DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR
LOSS.

SECTION 14. MISCELLANEOUS

14.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shalt run for the full temn of this Contract. No
assignment of this Contract, in whole or in part, will be mads 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 assign thig Contract or the accounts, revenues, or proceeds hereof In connection with any financing or other
financial amangements, or (il) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approvat of the
other party. Upon any.such assignment, fransfer and assumption, the transferor. shall remain principally liable for and shall not be relleved of
or discharged from.any obligationsHereunder. =~ - '

14.2.  Ifany provision in this Contradis detamln‘_a{fi:i to be invalid, void or unenforceable by any court having j'.msdicﬁoh, such determination
shall not Invalidate, void, or make ungnforceable any other provision, agreement or covenant of this-Contract.
el o :

14.3.  No waiver of any breach:ofthig:Con libe held to be a waiver of any other or subsequent breach.

14.4.  This Contract sets forth alfu d‘érsta"ndmggéatween the parties respecting each transaction subject hereto, and any prior contracts,
understandings and representations; Whether. oraf or written, relating to such transactions are merged into and superseded by this Contract
and any effective transaction(s). This Contract may be gn_\endad only by a wiiting executed by both parties. .

14.5. 7 The interpretatian and. parformance of his Conh‘aclshaﬁngommedby the laws of the:
any wnﬂic’f?_flaws rufe which:would apply the layv of anoﬂ’agvjwiscﬂcﬁon :

ubject to all applicable and valid statutes, ryles
facllities,.or Gas supply, this:C i 7

fders and rguiations of any
6it.or any provisions thereof.

is Contract.
) do so and

& d part of this

14.10. Unless the parties-have electsd on the Base Contract ot to make this Section 14.10 applieable to this Confract, neither party shall
disclose’ directly’ or indirectiy without the girior written canseint of the other par_%._thp terms of any fransaction tg;a third party (other than the
employees, lenders;. royalty-owners, coufisel; accountars‘a »H 2gents of g'party, or prospective purchasers of all of substantially all of
a party’s assets of of Ah{trights under this Contract, provided'such: persons shall have agread ta keep such tegmis‘confidential) except (i) in
ordér ta anply with-any applicable law, order, requlation; or @xchange rule, (il to Higsextent necessary for thi epforcement,of this Conitract ,
(iil) to the extent necessary g implsment any’ transactiori; or (I¥) to the extént such’ information is ‘delivared-to: such third party for fiie sole
pUTPOss of caiculatinga published index: -Each party shaft [ which RIS ,
of-any, transactiony (other than as pemid hereunder) and use reasonable efforts 1 prevent or limit the disclosure.
bjéict to this confidenialifi obligation. Subject to Sectlon 13, the parties shiall be entied 10 al remedies
S oniiection with this confidentiality obiigation. The f any transaction hereunder

naify the other party of any proceeding of which it Is aware which may result in

disclosure, and shall cooperate.
¢ simitar restraints with respect

5 Base Contract or in a

event, that disc 3 Y. “body o appllﬁéfe Ia\;v. Ihepartg subject 1o
material torms of this:Contract to the extent so required, but; shall promptiy_nofify the gther, party, prior
{consistent with the disciosing party’s legal obligations) with tha.other party’s gfforts to abialn protective orders

o such disclosure at tha'expense of the other party. . - / W
14417 Tha parties. may: dgree to dispute resolutiort piocedures in ‘Special Provisions attach
- Transactio nation-executed in w:ih?;lbby both : s -

p

¥ L

PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOMOR USAGE : 2
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 OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY . .

Date: : :
Transaction Confirmation #

This Transaction Confirmation is, sub}ectto the Basa Contract between Seller and Buyer dated ' . The
tarms of this Transaction Confnnation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise

| specified in the Base Contract.

§ SELLER: | BUYER:

(Variable Quant}_t‘ﬂ:l;. lnten‘upubl& o
S Uptor"j- MMBtusfday

" subject g Section 4.2: ét ‘elaction of -
0 Buyefor O Seller . .

.use_,tf;.__li:st a specific geographic an

f By: 4 ’ . i 'By:

Title: . i ) : ' T[t[e:
Date: . Do Date:
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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE -CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated '
July 1, 2006
by and between :
BP Canada Energy Company (“BP Canada”)
and
EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England
' ' (“EnergyNorth”)



ENERGYNORTH NATURAL GAS, INC. d/b/a
" KEYSPAN ENERGY DELIVERY NEW ENGLAND

Name: Richard A. Rapp, Jr.

Title; Vice President

Date: O & 1,9. a—-ia oo\o“

BP CANADA ENERGY COMPANY

" Name: . Dal Robostin

Vice President Natural Gas -

Titie: BP Canada Energy Compa

Date: AUL?:/ / Oé i



Base Contract for Sale and Purchase of Na,tural Gas

Canadian Addendum

This Canadiah Addendum (“Canadian Addendum”) is entered into as of the following date: July 1, 2008.

The parties to this Canadian Addendum aré the following: ' - )

BP Canada Energy Company Fns and EnergyNorth Natural Gas, Inc. d/bfa

240 4 Avenue SW, P.O. Box 200 Calgary Alberta T2P 2H8 KeySpan Energy Dellvery New England
c un k 52 Second Avenue, Waltham, MA 02451

Duns Number ' ' Duns Number:

Base Contract Number: , . Base Contract Number:
Canadian GST Number: _ 1 g Canadian GST Number:
IN WITNESS WHEREOF, the p| e hereto ot the terms and conditions set forth herein and have executed this Canadian

Addendum in duplicate.

Party: BP Canada Energy Company”® - Party: EnergyNorth Natural Gas, Inc. dib/a
| R Span, Energy Deljvery New England

u, S

K

‘ By. 5
‘Name:”’ i
Title g -
Addendu any Ad , f con 3 .E | Purchasé’of Natural Gas,
as identifi o abave, jeen the parties “Base Contract);and supplértients'and ‘A nds the Bse Contract affectin j- tfansactions’
thereunder: Unlé ydéd herein, the Base Contract confinues to apply. caplmuz%?ﬁms used; I thls:Canadian Addgndum which -
" are not ereif-defined wilt hive the meaiings ascribed ta them In the Basdd:Contract. It the event df &2éanfiict betwsart ifie terms of this - -

Canadlan:Addanduntand the Base Contract, the terms of thig Canadian Addendum shall.apply. ¥ fos
Term: This Canadian Addendum shall be. effective from.and after the date.on which it Is entered into and continue in effect until
terminated by. eithér parly. upon 30 Days written Notics to the other: party; provided, howevef, that thia Canadian Addgndum may-not be
terminated prior to:thd expiration of the latest Delivery P of any-fransactions previously agreed.to: { thie parties which are subject
to this: Canadian :Addendiim. The obligation to maka ‘payment heredndsry. ingluding any: Tl d . shall survive the
termination: of thi§ Canagian Addendurt: -7 :- i o3 - :

.

tothe followi';r';;g' ['J_rovisions.' In

_ | pvent the pai-ﬁas fail to check a box,'-. o défa
box from each Section: 2 .

o of the Basé Gontract and replace it with the

riar (defauit if the Delfvery Point is-in Canada!

GasD ¥ Midpoint (default if the Delive  Pgints in the United States) 5o

0 ':;Tarmt"r_iétié'r‘i;(;umncy il
7 U. 8. Dollars (default)
 CanadiarDollars :

¢ ‘iEither currericy. may be used;

Section 14.5: Choice of Law: If a selection Is made hereln;

- and replace It with the following:
0 : _—

délete the selection made on-the pageof the Bégﬁe Contract

Delate Section 2.1 and replace it with the followling:

2.1 “Altemative Damages” shall mean such damages, expressed in United States dollars or United States dollars 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 Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to recelve Gas in the case of Buyer.

Copyright © 2002 North American Energy Standards Board, Inc. ’ NAESSB Standard 6.3.1
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Delete Section 2.4 and replace It with the following:

2.4 “Business Day” shall mean any day except Saturday, Sunday. or a statutory or banking haliday observed in the jurisdiction specified
pursuant to Section 14.5. A Business Day shall open at 8:00 am. and close at 5:00 p.m. local time for the relevant party’s principal
place of business. The relovant party, in each instance unless otherwise spacified, shall be the party to whom the Notice is being sent
and by whom the Notice s to be received. :

Delete Section 2.8 and replace it with _t'ﬁe_followlng:

2.8 “Contract Price” sha!l"meari. if the Dalivery Paint is in the United States, the amount expressed in U.S. Doliars per MMBtu or, if the
Delivery Point is in Canada, the amount expressed in Canadian Dollars per GJ, unless specified otherwise in a transaction, to be paid
by Buyer to Seller for the purchase of Gas as agreed to by the parties in a transaction. ' -

Add the following as Section 2.3@5 .

2 30 “GJ" shall mean 1 gigajoule; 1 gigajoule = _1.('1(]0,000.000 Joules. The standard conversion factor betwsen Dekatherms and GJ'sis
1.055056 GJ's per Dekatherm. t _

Add the following as Section Z.3

231 “Joule® shall mean the joule Specified In s Si systerr of units.

ther than't : .':'-'_Tennlnatiop
uld be requited fo pay, on

" ANl Ga dalivrpd by Sdle shall meet i prossure Qualy. r
~ quantity negsurement forpurposes of thils: Contract shalf.be one MMBtE: dry or one:Gi,

Measurement.of Gas quaniities hereundaf shall be in acordance with the established firoce

Add the following to Section 6: -

s 5

_ { 3 and 6.4 apply if the Delivery Point ig iy Canada..:: = ST

62 - .lhe.Contract Price.does not liiglude any amaUpLe payable "tax (GS11) Imposed pursuant
to the Excise. Tax Act:(Canada) ("ETATY ‘or any simildie o lacement :valug: added or salés < ruse-tax enactéd’under successor

legistation: Natwithstanding whether the:parties have. selectsd “Buyer Pays At and After Delivery. aint” or:*Seller Pays Before and At

Delivery Point’ as indicated:on the Base Contract, Buyar will pay to Seller the amount of GST payable: for the ptirghase of Gas in

{ additior to all. other amounts payable ugdéythe Contragt.:Seller will hold the GST pald by Buyer arid will rémit-such GSJ as required by

low. Buyer ‘and Sellor:wil provide eact offer with the Infarmation required to make.guch GST remiiiancs ‘ iny j

tha goods aft& l

incjuding GST registration numbers.
Buyer indicatss to Sellerjhat

| 8.3.1 - Where Buyer Is not registered'for 65 / f frol

may request: Seller treat such Gas as. “zoro-rated” Gas. for exp 3 * billing -pun . Iif Seller, in its sole
discretion, agrees to so treat Such Gas, then Buyer hersby décla to Selfer that-Buyarwill: (i) export such Gas as
soon as: is reasonably possible after Sefler delivers sueh Gas to X 3as s delivered Bliyer after a zéro-ated storage
service under the ETA) havifig regard ta the; circumstafices. Suj 3 ;. Wi ble; normal business practice; (ii) not

_ " | Gas by plpeline) or for supply in
| Canada (qther than to supply-natural gas liquids or etharie the consi ) det & ETA to tie nil) before export of such

Gas; (i) spsure that, afier such Gas ls-dalivered and before ‘expart, such Gaa fs nat furfier procassed; ransformed or aliered in Canada
(except o the extent reasonably necessary or incidental-th its u-ansportaﬁonwdomarmmmvemamwgasuqumoremana from such
Gas at ‘a straddle plant); (v} malntaln on file, and provide to Seller, if required, or to the Canada Customs and Revenue Agency, evidence
| satisfactory fo the Minister of National Revenue of the export of such Gas by Buyer; and/or (v} comply with all other requirements prescribed by
the ETA for a zero-rated export of such Gas. ' .

] 832  Where Buyer:is registered for GST under the ETA and Buyaer indicates to Seller that Gas willlbe exported from Canada, Buyer
may request Seller treat such Gas as “>gro-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 1o export such Gas by means of pipefine or other conduit in-
circumstances described in Section 6.3.1 (i} o (lii). ’ : . :

acauire such-Gas for corisumption or usa iy Canada (olhér the as fuel or o
.

. 25 . .
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_' 5.3.3 Without limiting the generality of Section 8.3, Buyer indemnifies Seller for any GST, peﬁﬁes and interest and all other
damages and costs of any nature arising from breach of the declarations, repressntations 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 In the event that any amount becomes payable pursuant to the Contract as a result.of a breach, modification or termination of

the Contract, the amount payable shall be increased by any applicable Taxes or GST remittable by the racipient in respact of that
amount, ) i :

Delete Section 7.5 and replace it wltg;i "thé—_followlng:

7.5 If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion: shall accrue from the date due
until the date of payment at a rate equal to the lower of: (i) If the amount payable is in United States currency, the then-effective prime
rate of interest published under "Money Rales® by The Wall Strest Journal, plus two parcent per annum, or, if the amount payable is in
Canadian currency, the per annum rate of interest identified from time to time as the prime lending rate charged to its most credit
worthy customers for Canadian currency commercial loans by The Toronto Dominion Bank, Main Branch, Galgary, Alberta, Canada,
plus two percent per annum; or (i) the maximum 2 plicable lawful interest rate.

‘Delete Section 7.7 and replace; owing:
: ¥

7.7 Unless the parties have elected g the | ESntract not to make this Section 7.7 applicable to this'Contract, the parties shall net

@ 3ase:C

all undisputed amounts due and o jing, arid/orpast dus, in the same currency, arising under the Confract 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
paymarit: required tobe. made parsuant to the termg of any Credit Suppart Obligation or pursuant.to; Sactiof 73 shall be subject to
netting under this Seclion. If the parties:have executdd 3 séparate nétting agreement ihe terms -and conditions therein shall prevall to
the extent incansistent th, . R E ' v DS

Rt

efat ?arty shall ise;the Termipa

“Gurrency Eduivalent of any amount ‘dena

. ‘he- Nop-Defaultig,P allon. naminatad |
the Terfniriétiqug,Currg{_ngyzlﬁr;ﬁarfoming_ any netting, aggfégation of setoff required or pemmitted by Section 10.3.

Delete ‘_&gctl‘_qn 10.4 and raﬁiaca it with the following:.

10.4: Asisoon ag-practicable.after a liquidation, Notice: shall:be given by the, Non-Defaulting, Party.16: the Defauiting Party of the Net
| setfleriant Amount, and:whether the Net Settiement Amo! ntis due to or.dué from the Non-Uaf%’ul'gpg y; THe Notice'shall include a
writtery stateient explai 3. reasonabls.detail the calculation of such amount; provided that fdiliire o-such Notlce shall not affect
the validify of enforceabilify of the liquidation or give riséta-any claim by the Defaulting Party against the Non‘Defaulting Party. The Net
Settlement Amount shall g8 paid, in the Termination: Currenty. by the close of business on the-§e¢ond Business Day fallowing such
Yot be earlier than the Early: nihation Date. nterest on any unpaid pal of the Net Settlement Amount

ata.due until the:date of payrﬁéﬂﬁ?ﬁi‘%a rate equal to the towsr of: (i) if the Amaunt payable is-in United States
n-éffactive:prime rats: ofinterest publishied under "Mongy Rates” By:Th fest Joumnal, pitis' two- percent per
ount payable Is in:Canadian cuinericy;.ihe per annum ratd of if m.fime to;time as the prime

Yl rCanadi Te T [oronto Dorhinion Bank, Main

ast credit worthy customers 18

Delete Section 10.5 and replace t with the followin

B = i -
constitute a :“forward contract” within the. meaning of - the. United States
rd-cantract mierchants® within the meaning ‘of the United States Bankruptcy

contract’ within the: meaning of the -
itq@‘Aryangarnants:ﬂct (Canada}; and similar Canadian legistation.

Bankruptcy. Code and that Buyer and Seller are each*forwa in
Code.. The parties aiso-agree that the:transactions. hereurider constitute an “gligiblé financlal
Bankruptcy and insalyen y Act (Canada) and the Comp g Cred

HES

10.5 The parties agrée. that the trangactions hered

R o
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EXHIBIT C

Opinion of Counsel for
EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy Delivery New England
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KeySpan Energy Delivery
52 Second Avenue
Waltham, Massachusetts 02451

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

Thomas P. O'Neill

Senior Counsel

March 22, 2007

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

1000 Independence Avenue SW

Washington, D.C. 20585

Dear Sirs and Madams:

This opinion is furnished to you pursuant to Section 590.202(c) of the
Department of Energy Regulations, 10 C.F.R. §590.202(c) and the Application of
EnergyNorth Natural Gas, Inc. d/b/a/ KeySpan Energy Delivery New England
(“EnergyNorth”) 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 EnergyNorth. 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 EnergyNorth.

Very truly yours,

/ e / / /4

omas O’Ne’ll
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