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D PUGET SOUND ENERGY

FPuget Sound Energy, Inc,
F.0. Box 87034
Bellevue, WA 98009-9734

August 20, 2009

Office of Natural Gas Regulatory Activities

U.S. Department of Energy

Attn: Larine Moore, Docket Manager

Forrestal Building, Docket Room 3E-042 (FE34)
1000 Independence Avenue S.W.

Washington, D.C. 20585

Re:  Application of Puget Sound Energy, Inc. for Long-Term Authorization to Import
and Export Natural Gas from and to Canada

FE Docket No. _ (D G —f -V L,

To Whom It May Concern:

Pursuant to Section 3 of the Natural Gas Act of 1938 (15 U.S.C. § 717b), DOE Delegation Order
Nos. 0204-111 and 2404-127, and the Regulations of the Department of Energy set forth in 10
C.F.R. Part 590, Puget Sound Energy, Inc. (“PSE”) hereby submits for filing an original and three
(3) copies of its Application for Long Term Authorization to Import and Export Natural Gas from
and to Canada. In connection with this submittal, also enclosed is a check in the amount of

$50.00.
The undersigned has reviewed the following documents in regard to the within opinion:

@8] The Articles of Incorporation and the By-Laws of PSE, as amended;
2) Other documents deemed relevant for this opinion.

Based upon the foregoing, I am of the opinion that the Application of PSE for Authorization to
ort-Natural Gas to and from Canada is legal, proper and within the corporate powers and

Puget Soupd-Energy, Inc.

REN/sm
Encls.

cc: Mr. Clay Riding (w/encl.)
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UNITED STATES OF AMERICA
BEFORE THE
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

In the Matter of FE Docket No.

Puget Sound Energy, Inc. APPLICATION OF PUGET SOUND

ENERGY, INC. FOR LONG-TERM
AUTHORIZATION TO IMPORT AND
EXPORT NATURAL GAS FROM AND
TO CANADA

Pursuant to Section 3 of the Natural Gas Act of 1938 (15 U.S.C. §717b), DOE
Delegation Order Nos. 0204-111 and 2404-127, and the Regulations of the Department of
Energy set forth in 10 C.F.R. Part 590, Puget Sound Energy, Inc. ("PSE") hereby applies to
the United States Department of Energy ("DOE") for a Long-Term Authorization to Import
and Export Natural Gas to and from Canada.! PSE requests authorization to import and
export a combined total of up to 10,000 MMBTU units of natural gas per day term beginning
on November 1, 2009 and ending on March 31, 2012. Currently, these Canadian gas supplies
are reported under PSE’s existing Blanket Authorization DOE/FE Order No. 2444.

In support of this request, PSE shows the following:

' PSE’s Application for Blanket Authorization to Import Natural Gas from Canada in FE
Docket No. 07-124-NG was granted on November 8, 2007.
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I
GENERAL

The names, titles and mailing addresses of the persons to whom correspondence and

communications in regard to this application are to be addressed are:

Puget Sound Energy, Inc. Puget Sound Energy, Inc.
Attn: Robert E. Neate Attn: Clay Riding, Director
Assistant General Counsel Natural Gas Resources
P.O. Box 97034 P.O. Box 97034
Bellevue, WA 98009-9734 Bellevue, WA 98009-9734
telephone: (425) 456-2444 telephone: (425) 462-3179
I
BACKGROUND

The exact legal name of the applicant is Puget Sound Energy, Inc. Puget Sound
Energy, Inc., (“PSE”) is a corporation organized and existing under the laws of the State of
Washington and is a subsidiary of Puget Energy, Inc. PSE is a public service company
furnishing electric and natural gas service within a 6,000 square mile territory, principally in
the Puget Sound region of western Washington. As of December 31, 2008, PSE provided
electric service to 1,065,954 electric customers and 737,851 natural gas customers. PSE
transports firm supply natural gas for its distribution operations on Northwest Pipeline
Corporation ("Northwest"). PSE also receives significant quantities of firm storage service

from Northwest.

III
AUTHORIZATION REQUESTED

Utilizing the Blanket Authorization issued in DOE/FE Order No. 2444, issued in FE
Docket No. 07-124-NG (and previous Blanket Authorizations), PSE has purchased and
imported interruptible short-term supplies of Canadian gas at the U.S.-Canadian border since

1991 and has exported short-term supplies of natural gas since 2002. PSE desires to continue
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the authority to export natural gas to Canada because of enhanced storage and market
opportunities to meet its business needs. Historically PSE has reported its transactions under
this contract as part of its blanket authorizations.

PSE will report purchases and sales under this contract effective the first of the month
following the approval thereof by the Department of Energy. The price for each import and
export transaction will be established in the contract and/or determined by prevailing
competitive market prices. Any imports and exports under the requested authorization will
utilize existing pipeline capacity to receive the gas at the point of importation, to deliver the
gas to the point of exportation and to deliver gas supplies to PSE's markets; no new
construction will be required to receive the gas at or deliver the gas to the border or to deliver
the gas to PSE or, for its account, to others.

The Commission's policies and directives in restructuring the natural gas industry
create a nationwide natural gas market, composed of many suppliers and purchasers operating
in an openly competitive environment. Accordingly, PSE can engage in natural gas marketing
activities beyond its existing distribution territories. Therefore, if the opportunity exists, PSE
mntends to use its Long-Term Authorization to purchase and import and sell and export gas for
its own account as well as for the account of its Canadian or U.S. suppliers and its Canadian
or U.S. purchasers. The subject application is similar to other blanket import and export
arrangements approved by DOE.

v
PUBLIC INTEREST

The Energy Policy Act provides that the importation and exportation of natural gas
from or to a nation with which there is in effect a free trade agreement shall be deemed to be

within the public interest, and that applications for such importation and exportation shall be
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granted without modification or delay. Because PSE's application is for the importation and
exportation of natural gas from and to Canada, a nation with which the United States has a

free trade agreement, PSE submits that its Application is within the public interest.

v
ENVIRONMENTAL IMPACT

No new facilities will be constructed in the United States for the proposed importation
and exportation of natural gas. Consequently, granting this Application will not be a federal
action significantly affecting the quality of the human environment within the meaning of the
National Environmental Policy Act, 42 U.S.C. § 4321, et seq. Therefore, an environmental

impact statement or environmental assessment is not required.

\%!
REPORTING REQUIREMENTS

PSE agrees to file quarterly reports of its import and export activities pursuant to the
extension of Authorization requested in this Application.

WHEREFORE, in consideration of the foregoing premises, Puget Sound Energy, Inc.
respectfully requests:

1. That the Assistant Secretary for Fossil Energy or his delegate find that the
issuance of a Long-Term Authorization as requested in this Application to Import and Export
Natural Gas from and to Canada pursuant to Section 3 of the Natural Gas Act is not
inconsistent with the public interest;

2. That PSE be authorized to import a total quantity of 10,000 MMBTU units

per day of natural gas from and to Canada; and
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3 That such other and further authority be granted to Puget Sound Energy, Inc.
as may be necessary to authorize importation and exportation of natural gas from and to
Canada as proposed in this application.

DATED: August 20, 2009.

By

W
ssistant General

Puget Sou nergy, Inc.
P.O
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VERIFICATION

STATE OF WASHINGTON )
COUNTY OF KING ; >

Robert E. Neate, being first sworn, deposes and says that he is Assistant General
Counsel of Puget Sound Energy, Inc.; that he has read the foregoing Application for
Authorization to Import and Export Natural Gas from and to Canada and is familiar with the
contents thereof; that all the statements and matters contained therein are true and correct to

the best of his information, knowledge-ai

2 d that he is authorized to execute and file

MICHELE D. BURGOYNE
NOTARY PUBLIC
STATE CF WASHINGTON
COMMiSSION EAPIRES
JULY 8, 2012

Camiara-a et

NotaryPubhc' anc |
residing .

TS

VERIFICATION - 1
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SHELL ENERGY NORTH AMERICA (CANADA) INC.

Confirmation Date: 05/05/2009 ; Trade Date: 05/04/2009
Trader. Dave Resch
Commodity: Natural Gas ’
CONFIRMATION
PUGET SOUND ENERGY, INC. i Deal # 669697
ﬁge;:lj:l (:Fgléi)c)t{ ;;ir;;:strahon Fax: 1(425)462-3280 Endor & 3693164
BELLEVUE, WA, 98009-9734 Contract# PUGETSND USD

This Confirmation is hereby made part of and subject to terms and conditions set forth in the agreement dated 01/01/2004 ( the "Agreement”)
between PUGET SOUND ENERGY, INC. ("Counterparty”) and SHELL ENERGY NORTH AMERICA (CANADA] INC. (“Shell Energy”). Capitalized
terms used but not defined herein shall have the meaning ascribed to them in the Agreement.

Seller. Shell Energy North America (Canada) Ine. Buyer. Puget Sound Energy, Inc.
Period of Delivery Transporter/ ) Performance Designated
Start End Delivery Point(s Obligation Daily Quantity
11/01/09- 03/3112 WEI,STATION 2 ) Fim 10000 MMBTU
Contract Price:
[1_1_!01)‘09- 03/3112 (CANADIAN GAS PRICE REPORTER AECO MONTHLY MM US) USDMMBTU -0.05 USD/MMBTU J

Special Provisions/Other Costs:

Contract Price Description: .
cG M MM US The term CGPR AECO MONTHLY USDMMBTU means the Alberta Spot Price - AECO C/N.I.T. applicable ﬂ

the month of delivery, in US$MMbtu, as published in the CGPR Monthly Canadian and U.S. natural gas price
summary by Canadian Enerdata Ltd.

Gas is delivered and received in the following order of prioiity on a daily aggregate volume: Fixed Price quantity (in consecutive order), Monthly Index
quantity, Daily Index quantity.

Start and End: Period of twenty-four (24) consecutive hours, beginning at 9:00 am. CT (Central Time), whichever is then prevailing, on any Calendar Day
or otherwise specified.

If the terms and conditichs of this Confirmation as stated above accurately reflect the mutual agreement of the Parties hereto, please execute this
Confirmation in the appropriate space provided below and retum one (1) fully executed copy to SHELL ENERGY by 5:00 P.M. Calgary, Alberta time on the
2nd Business Day afler the day on which this Confirmation has been received (the "Confirm Deadline"). If no objection to this Confirmation has been
received in writing by the Confirming Party by the Confirn Deadline, this Confirmation shall be deemed to accurately reflect the mutual agreement of the
Parties hereto and shall be binding and enforceable against Seller and Buyer, regardless of whether or not it has been executed by either Party.

PUGET SOUND ENERGY, INC. SHELL ENERGY NORTH AMERICA (CANADA) INC.

L I
e .
age

Name/Title: g\J: a i,..i s r Name/Title: Matlida Phelps- Senior Commercial Advisor
Date: ™o sl e P oy .0g.09 Date: May 5 2009
[l QIRN]

Piease retum signed confirmation to Fax : ﬁ-gg# i g

Questions and concems can be directed to Confract Administration at:
Sheil Energy North America (Canada)inc. 3500, 450.1st Strect S.W. Calgary, AB T2P 5H1 Phone: (403) 216-3600




Base Contract for Sale and Purchase of Natural Gas

This Base Contract is entered into as of the following date: January 1, 2004. The parties to this Base Contract are the following:

Coral Ene[gg Canada Inc

3500, 450 1™ Street SW Caluafv Alberta T2P 5H1
Duns Number: 25-357-5608 i
Contract Number:
U.S. Federal Tax ID Number:

Noiices:
3500, 450 — 1% Street S.W.. Calgary, Aiberta sz 5H1

Attn: Contract Administration
Fax: 403' 16-3601

Phone: (403) 216-3600

Confirmations:
3500, 450 — 1% Street S.W., Calgary, Alberta T2P 5H1
Attn: Contract Administration

F.ax: (403} 2116-3602

Phone: (403) 216-3600

Invoices and Payments:.
3500, 450 — 17" Street S.W., Galgar_tg, bena T2P 5H1

Attn: Gas Accounting

Phone: (403)218-3600 - Fax: 403) 716-3520 '

Wire Transfer or ACH Numbers (if applicable):

BANK: TD Bank - Bank #004 Calgary, Alberta

ABA: Transit No: 80609 o
ACCT: 0358692 A

Beneflcrary Coral Energy Canada Inc. :

and

Puget Sound Energy. Inc.

PO Box 97304 PSE-11N Bellevue, WA 98009-9734
Duns Number: 00794-2113

Contract Number:

U.S. Federal Tax ID Number: 91-037-4630

PO Box 97304 PSE-11N Bellevue, WA 98009-9734
Atin: Gas Trading

Phone: (425) 462-3688

Fax: (425) 462-3175

PO Box 97304 PSE-11N Bellevue, WA 98009-9734
Attn: Gas Trading

Phone: (425) 462-3103

Fax: (425) 462-3836

PO Box 97304 PSE-11N Beilevue, WA 98009-9734
Atin: Gas Accounting

Phone:

Fax: (425) 462-3175

BANK: Key Bark

ABA:

125000674

ACCT: 479681024630
Other Details: BNF Puget Sound Energy, inc. 0B1:Gas Sales

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas published

by the North American Energy Standards Board. The parties hereby agree to the following pro\nsroms offered in-said General Terms and
Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select only one box from each section:
Section12 [ Oral (default) Section 7.2 X 25" Day of Month following Month of
Transaction = - X _W_riﬂen Payment Date dell\fery (default).
Procedure BT L O . Dayof Month following Month of
o oh dehvery

Section25 x 2 Busmess Days aﬂer receipt (default) Section 7.2 X Wire transfer (default)
Confim . =~ 00 .Business Days after reoenpi i Method of O Automated Cleannghouse Credit (ACH)
Deadline = Payment O Check
Section2.6 O  -Seller (default) Section 7.7 ~x  Neiting applies (defauit)
Confirming .- 0 Buyer Netting O Netting does not apply
Paty . . x . Coral Energy Canada Inc. ' A ;
Section.3.2 x  Cover Standard (default) Section 10.3.1  x  Early Termination Damages Apply (default)
Performance . - Spot Price Standard Early Termination - [1  Early Termination Damages Do Not Apply
Obiligation . see Special Provisions 3.1 Damages o e

Section 10.3.2 x = Other Agreement Setoffs Apply (default)
Note: The foﬂo wing 8pot Price Pubhcat:on applies to both = : _ :
of the immediately praceding. : gteringrfs Agreement  [J- Other Agreema{_t‘_t Setoifs Do Not Apply
Section2.26 x Gas Dan!y Midpoint (default) Section 14.5
SpotPrice: - [1 ; Choice Of Law Al be a
Publication §
Section 6 X Buyer Pays At and After De!wery Posnt Section 14.10 O Confi dentlalny applies (default)
Taxes 5 (default) - Confidentiality X

0 Seller Pays Before and At Delivery Pomt

Conf;denti_a_l_i_ty does not apply -

x Addendum(s): Canadian Addendum four {4} pages

X Spec:ai Provisions Number of sheets attached: Special Provisions three (3) pages

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

Coral Energy Canada Inc.
Party Name '

By
Name:
Title:

Sr. Vice Presxdent Ongmatton

Copyright © 2002 North American Energy Standards Board, Inc.
All Rights Reserved

AESB Standard 6.3.1
April 19, 2002




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

SECTION 1.  PURPOSE AND PROCEDURES

1% These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer® refers to the parly 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 “Writien Transaction Procedure” as indicated on the
Base Contract.

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon, Any such transaction
shall be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree that Confirming
Party shall, and the other party may, confirm a telephonic transaction by sending the other parly a Transaction Confirmation by
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the
parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction Confirmation as the
identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions other than those relating
to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery:point, peried. of. delivery and/or
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g.,
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to by the
parties. i . TR s

Written Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding a
Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 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 until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm
Deadline without objection from the receiving party, as provided in Section 1.3. R g

1.3. if a sending pariy's Transaction Confirmation is materially different from the receiving party’s understanding of the agreement referred
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to
so notify the sending party.in writing by the Confirm Deadiine constitutes the receiving party's agreement fo the terms of the transaction
described in the sending party's Transaction Confirmation. If there are any material differences between timely sent Transaction Confirmations
goveming the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including
the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the event of-a conflict among the terms of
(i) a binding Transaction Confirmation pursuant to Section 1.2, (i) the oral agreement of the parties which may be evidenced by a recorded
jon, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Coniract, and (iv) these

General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence.- :
1.4. The parties ‘agree that each party may electronically tecord all telephone conversations with respect fo this Contract between their
respective employees; without any special or further notice to the other party. Each party shall obtain any necessary consent of its agents and
employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base
Contract. However, nothing herein shall be construed as a waiver of any objection to the admissibility of such evidence. B

SECTION 2.  DEFINITIONS. P s o B . :
The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract and
shall have the meanings ascribed to them herein. '

2.1. “Altemative Damages” shall mean such damages, expressed in dollars or doliars per MMBtu, 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 1o receive Gas
in the case of Buyer.

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 contained herein; and that sets forth other information required herein and any Special Provisions and
addendum(s) as identified on page one.

2.3. “British thermal unit” or "Btu" shall mean the Infemational BTU, which is also called the Btu (IT).

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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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 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 o 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 time zone, it shall be deemed received at the
opening of the next Business Day.

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

2.7. "Contract” shall mean the Iegally-b]_n‘ding relationship established by (i) the Base Contract, (ii) any and all binding Transaction
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have entered into through an EDI transmission or by telephone, but that have not been confirmed in a
binding Transaction Confirmation.

2.8. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the purchase of
Gas as agreed to by the parties in a transaction. .
2.9. "Contract Quantity" shall mean the quantity of Gas fo be delivered and taken as agreed to by the parties in a transaction.

2.10. “"Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure 1o take or deliver any quantity
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforis to (i) if Buyer is the performing
party, obtain Gas, (or an altemate fuelif elected by Buyer and replacement Gas is not available), or (ji) if Seller is the performing party,
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requirements, as
appf:eable the quantities involved; and the anticipated length of failure by the nonperforming party..

2.11.  *Credit Support Obitgahon{s)" shall mean any obllgatlon(s} to provide or establish credit support for, or on behalf of, a party to
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a secunty interest in an asset, a
petformance bond, guaranty, or other good and sufficient security of a continuing nature. %

2.12. "Day shall mean a period of 24 consecutive hours, coextenswe with a ’day as defined by ihe Recemng Transponer ina
partlcular transaction. ;

2.13. "Deiwery Period" shall be the period during whlch deliveries are to be made as egreed io by rhe pames ina trensactlon
2. 14. ‘Delivery Point(s)" shall mean such point(s) as are agreed io by the parties in a tfaneactlon

2.15.  "EDI" shall mean an electronic data interchange pursuam to an agreemenf entered into by the pames speciﬁcal!y relating to
the communlcanon of Transaction Conflrmatlons under this Contract. '

2.16. “EFP' shall mean the purchase; sale or exchange of natural Gas as: the "physical” side of an exchange for phyelcel transaction
involwng gas. futures contracts. EFP_shall incorporate ‘the meaning and remedies of "Firm"; provided that a party’s excuse for
nonperformance of its obligations to deliver or receive Gas will be govemed by the rules of the relevant futures _exchange regulated
under the Commodlty Exchange Act. At

2.17." "Firm" shall mean that either pany may mterrupt ItS performance wrthout liability only. to the extent that such performance is
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, ‘the parly mvoklng Force Majeure
may be responsible for.any Imbalance Charges as set forth in Section 4.3 related to its interruption aﬂer the nommat:on is made to the
Transporter and until the change in deliveries and/or rece:pts is confirmed by the Transporter. :

2.18. "Gas"shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consrstmg pnmanly of methane.
2.19. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash orin kmd) assessed by a. Transporter for
failure to satisfy the Transpoﬂers balance and/or nOmana‘uon requirements.

2.20. ‘“Interruptible® shall mean that elther party rnay interrupt its performance at any time for any reason, whether or not caused by
an event of Force Majeure, with no liability; .except such interrupting party may be responsible for any Imbalance Charges as set forth in
Section 4.3 related to its mtenuptlon aﬁer the nomination is. made to the Transporter and until the change m deliveries: andfor receipts is

conﬁrmed by Transporter. .
2.21.  "MMBtu" shall mean one million Bntlsh thermal: unrts which is equsvalent to one dekatherm ;

2.22. "Month" shall-mean the period beginning on the first Day of the ca!endar ‘month and endmg |mmed|aie[y prior to the
commencement of the first Day of the next calendar month. :

2.23. "Payment Date" shall mean a date, as indicated on the Base Contract on or befere which payment is due Seller for Gas
received by Buyer in the previous Month.

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

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

2.26. "Spot Price * as referred to in Section 3.2 shall mean 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

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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of such high and low prices. If no price or range of prices is published for such Day. then the Spot Price shall be the average of the
following: (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 (ii) the price (determined as stated above) for the first Day for which a price or range of prices is published that

next follows the relevant Day.

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

2.28. “Temmination Option” shall mean the option of either party to terminate 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 Confirmation.

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

SECTION 3. PERFORMANCE OBLIGATION

31, Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Coniract Quantity for a particular transaction in
accordance with the terms of the Contract Sales and purchases will be on a Fimm or Interuptible basis, as agreed to by the pariies in a
transaction.

The parties have selected either 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 event of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the followmg (i) in‘the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the
Contract Quantity and the quaniity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s),
payment by Buyer to Seller in the amount equal to the positive difference, if any, between the Contract Price and the price received by
Seller utilizing the Cover Standard for the resale of such Gas, adjusted for commercially. reasonable differences in transportation costs
to or from the Delivery Pomt(s}, multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for
such Day(s); or (iii) in-the event that Buyer has used commercially reasonable efforts to replace the  Gas or Seller has used
commercially reasonable efforts to sell the Gas 1o a third party, and no. such replacement or sale is available, then the sole and
exclusive remedy of the performing party.shall be any unfavorable difference between the Contract Price and the Spot Price, adjusted
for such transportation to the applicable Delivery Point; multiplied by the difference between the Contract Quantity and the quantity
actually delivered by Seller.and received by Buyer for such Day(s). Imbalance Charges shall not be recovered under this Section 3.2,
but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of such unfavorable
difference shall be payable five Business Days after presentatton of the perfomamg party’s invoice, whlch shall set forth the basis upon
which such amount was calculated. ;

Spot Price Standard:

3.2. “The sole and exclusive remedy. of the pames in the event of a breach of a Firm obhgatlon to delwer or recewe Gas shall be
recovery. of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantify and the actual quantity delivered by Seller and received by’ Buyer for such Day(s), multiplied
by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (i) in the event of a breach by Buyer
on any Day(s), payment by Buyer to Seller.in an amount equal to the difference between the Contract Quantnty and the actual quantity
delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the
applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this. Section 3.2, but Seller and/or
Buyer shall be responsrble for Imbalance Charges, if any, as provided in Section 4.3." The amount of such unfavorable difference shall
be payable five Busmess Days after preseniahon of’ Ihe performing party’s invoice, whlch shall set forth the basis upon which such
amount was calculated.

3.3. Nomlthstanding Secnon 3.2, the parties may agree to Alternative. Damages in a Transaci:on Conﬁrmatlon executed in writing
by both parties. S
3.4. In addition to Sections 3.2 and. 3 3, the parties may provide for a Termination Option in a Transaction Conﬁrmatmn executed in

writing by both parties. ‘The Transaction Confirmation containing the Termination Option will designate the length of nonperformance
triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will be compensated, and

how liquidation costs will be calculated.

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility for
transporting the Gas from the Delivery Poini(s).

4,2, The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). Each
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.

Copyright @ 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 4 of 10 April 18, 2002




4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If 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. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas,
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Sefler. If the Imbalance Charges were
incurred as a result of Seller’s delivery of quantities of Gas greater than or less 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 meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity
measurement for purposes of this Contract shall:be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the
established procedures of the Receiving Transporier.

SECTION 6. TAXES

The parties have selected either “Buyer Pays Ai and After Delivery Point” or “Seller Pays Before and At Delivery Point” as indicated
on the Base Contract.

Buyer Pays At and After Delivery Point:

Seller shall pay or cause to be paid all taxes, fees; levies, penatties, licenses or charges imposed by any govermment authority (“Taxes”) on or
with respect to the Gas prior to the Delivery Poini(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes after the: Delivery Point(s). If a party is required to remit or pay Taxes that are the other party’s responsibility
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any parly entitied to an exemption

from any such Taxes or charges shail fumlsh the other partjyr any necessary dooumentailon thereof
Seller Pays Before and At Dellvery Point: B :

Seller shall pay or cause o be paid all taxes, fees, Iewes, penames licenses or charges |mposad by any govemmem authority (“Taxes”) on or
with respect to the Gas prior to the Delivery Poini(s) and all Taxes at the Delivery Point(s). -Buyer shall pay or cause to be paid all Taxes on or
with respect to the Gas after the Delivery Poini(s). If a party is required fo remit or pay Taxes that are the other party’s responsibility
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes.. Any party entitled to an exemptlon
from any such Taxes or charges shall tumlsh the other party any necessary documentation 1here0f

SECTION7.  BILLING, PAYMENT AND AUDIT

7.1. - Selier shall m\mice ‘Buyer for Gas delivered and reoewed in the pfeoedmg Month and for any: oiher app!ncable charges, providing
supporhng documentation acceptable in industry practice fo support the amount charged. If the actual quantity delivered is not known by the billing
date, biling will be prepared based on the quantity of Scheduled Gas. The invoiced quantity wall then !}e ad]usted to the actual quantity on the
following Months billing or as soon thereafter as actual dellvery information is available.

7.2.  Buyer shall remit the amount due under Section 7.1 in the manner specifi ied in the Base Contraci in rmmecﬁately avallable funds, on or
before the later of the Payment Date or 10 Days after receipt of the invoice by. Buyer; provided that if the. Payment Date is not a Business Day,
payment is due on the next Business Day foﬂowmg that date ln the event any paymen’ts are due Buyer hereunder payment 1o Buyer shall be
made in accordance with this Section 7.2

7.3. In the event: payments become due pursuant to ‘Sections 3.2 or 3.3, the perfo:mmg party may submit’ an. invoice to the
nonperformmg party for an accelerated payment setting forth the basis upon which the invoioed amount was calculaied Payment from
the nonperformlng party. will be due five: Business Days after receipt of invoice.

7.4. - Ifthe invoiced party, in good faith, drsputes the amount of any such invoice or any: part thereof, such invoiced party will pay such amount
as it concedes to be corect; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation
acceptable in industry practice to support the amount paid or disputed. In the event the pamea are unabla 1:3 :eaolve such dlspute either party
may pursue any remedy-available at law or in equtty 1o enforce its rights pursuant to this Sectaon

7.5. if the invoiced party fails to remit the full amount payable when due, interest on the unpa:d portion shall accrue from the date due until the
date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest: published under " Mmey Rates” by The Wall Street
Joumal, pius two percent per annur; or (ii) the ‘maximum app!icable lawful interest rate. %

7.6. A party shall have the right, at its. own expense, mon reasonable Notice and at reasonable times, io examine and aucﬁt and to obtain
copies of the relevant portion of the books, reoorda and telephone recordings.of the other party only to the extent reasonably necessary to verify
the accuracy of any statement, charge, payment or computation made under the Contract. This right to emmrne, audit, and 1o obtain copies shall
not be available with respect to proprietary information not directly relevant to transactions under this Contract. All invoices and billings shall be
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or
billings are objected to in wriing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. All retroactive
adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice and substantiation of such inaccuracy.

7.7. Unless the parties have elected on the Base Contract not fo 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 Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent
herewith.
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have
responsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer
shall have responsibility for and 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 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.

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including reasonable attorneys' fees
and costs of court ("Claims"), from any and all persons, arising from or out of claims of title, personal injury or property damage from
said Gas or other charges thereon which attach. before title passes to Buyer. Buyer agrees to indemnify Seller and save it hamnless 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 title passes to Buyer,

8.4. Notwithstanding the other provisions of this' Section 8, as between Seller and Buyer, Seller will be liable for ali Claims to the extent that
such arise from the failure of Gas delivered by Seller to meet the quality requirements of Section 5.

SECTION 9.  NOTICES

9.1. All Transaction Confirmations, invoiees, payments and other communications made pursuant to the Base Contract ("Notices")
shall be made to the addresses specified in writing by the respective parties from time to time.

9.2. All Notices required hereunder may be sent by facsimile or mutually accepiable eleciromc means a nahonally recognized
overnight courier service, first class mail or hand delwered .

9.3. Notrce shall be given when received on a Busrness Day by the addressee. in the absence of proof of the actual rece|pt date,
the follo'mng presumptions will apply. Notices sent by facsimile shall be deemed to have been received: upon the: sendmg party's
receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is not a
Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next following
Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after it was sent or
such earlier fime as is confirmed by the receiving party Notlce via first class mail: shall be consrdered delivered five Business Days
after mailing. ' :

SECTiON 10 FlNANCiAL HESPONSIBIL!TY

10.1. ¥ elther party (“X") has reasonable grounds . for msecunty regard‘ ng the performance of any obllgatlon under this Contract
(whether or not'then: due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the
creditworthiness of Y), X may demand: Adequate Assurance of Performance. “Adequate. Assumme of Performance” shall mean
sufficient.security in the form, amount and for the term. reasonably acceplable to X, including, but not limited to, a standby irrevocable
letter of credit, a prepaymem a eecunty mterest in an assei ora performance bond or guaranty (tncludmg the issuer of any such

security).

10.2." Inthe event {each an "Event of Default') either party {the “Defauhmg Party‘} or its guarantor shall (i) make an assignment or
any general arrangement: for the benefit: of creditors; (ii)-file a petition or otherwise commence, authorize, or acquiesce in the
commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have such petition filed or
proceeding commenced against it; (i) otherwise become bankrupt or insolvent (however evidenced); {iv) be unable to-pay its debts as
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with respect to
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one
Business Day of a written request by the other party; or. {vtil) not have paid any amount due the other party hereunder on or before the
second Business Day. follow:ng written Notice that such payment is due; then the other party (the “Non-Defaulting Party”) shall have the
right, at its sole election, to rmmedrateiy withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate
the transactions under the Contract, in’ the manner: provided in Section 10.3, in addition to any and ‘all other remedies available
hereunder. ;

10.3.  If an Event of Default has occurred and is conhnumg, the Non- Defaulting Pany shall have 1he nght by Notice to the Defaulting
Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such. Notice is given, as an early
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under
the Contract, each a “Terminated 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 reasonabie opinion of the Non-
Defaulting Party, commercially impracticable to llquldate 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 each Excluded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Section 10.3.1.
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The parties 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 due) by each party with respect to all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which
payment has not yet been made by the party that owes such payment under this Contract and (i) the Market Value, as defined below,
of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its
Market Value, so that each amount equal to the difference between such Market Value and the Confract Value, as defined below, of
such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction(s) if such Market Value exceeds the
Contract Value and to the Seller if the opposite is the case; and (y) where appropriate, discount each amount then due under clause
(X) above to present value in a commercially reasonable manner as of the Early Termination Date (to take account of the period
between the date of liquidation and the date on which such amount would have otherwise been due pursuant to the relevant
Terminated Transactions).

For purposes of this Section 10.3.1, “Contract: Value" means the amount of Gas remaining to be delivered or purchased under a
transaction multiplied by the Contract Price, and “Market Value” means the amount of Gas remaining to be delivered or purchased
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting Party
in a commercially reasonable manner. To ascertain the Market Value, the Non-Defauliing Party may consider, among other
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
contracts or physical gas trading markets, similar sales' or purchases and any other bona fide: third-parly offers, all adjusted for the
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a transaction
shall be considered in determining Contract Values and Market Values. The rate of interest used in calculatlng net present value shall
be determined by the Non-Defaulting Party in a commermaliy reasonab{e manner.

Early Term!natlon Da_ges Do Not Apply'

10.3.1." As of the Early Terrn[nallon Date, the: Non- -Defaulting Pany shall determine, in good faith and in a- commercially
reasonable manner, the amount owed (whether or not: then due) by each party with respect to all Gas delivered and received between
the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other
applicable: charges relating to such deliveries and receipts (including without limitation any amoums owed undef Section 3.2), for which
payment has not yet been made by the party that owes. such payment under th:s Contract.

The parties have selected either “Other Agreement Setoffs Apply” or: “Oﬂ-ler Agreement Setoffs Do Not Apply” as indicated
on the Base Contract.

Other Aggement Setoffs Apply:

10.3.2. The Non -Defaulting Party shall net or aggregate as appropnate any and all amounts owing beiween the parties under
Section 10.3.1, so that all such amounts are netted or 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 to the Defauiting Party, the Non-Defaulting Party may setoff (i)
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any
Credit Support Obligation relating to the Coniract; or (i) any Net Settlement Amount payable to the Defaulting ‘Party against any
amount(s) payable by the Defaulting Party to the Non- Defaultmg Party under any oiher agreemenl or arrangement between the

parties.

Other Agreemem Setoffs Do Not Apply~

10.32. The Non-DefauIttng Party shall net or aggregate as appropriate, any and all amounts owlng between the parties under
Section 10.3.1, so that ali'such amounts are netted or 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 to the Defaulting Party, the Non-Defaulting Party may setoff any
Net Settiement Amount owed to the Non-Defaulting Party agamst any margln or other onllaleral heid: by itin corzneci:on w|th any Credit
Support Ob!igatlon reiatlng to the Contract. _

10.3.3. If any obligallon that is to be included in any netting, aggregatlon or setcff pursuant to Section 10.3. 2 is unascertained,
the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or' setoff, as applicable, in respect of the
estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. Any amount not
then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net 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 Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Parly against the Non-Defaulting Party. The Net
Settiement 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 raie equal fo the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street
Joumal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate.

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

Code.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occurrence of any Early Termination Date. Each parly reserves 1o itself all other rights, setoffs, counterclaims and
other defenses that it is or may be entitled to arising from the Contract.

10.7. With respect to this Section .1'0, if the parties have executed a separate netting agreement with close-out netting provisions,
the terms and conditions therein shall prevail to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

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 liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force
Majeure. The term “Force Majeure’ as employed herein means any cause not reasonably within the control of the party claiming
suspension, as further defined in Section 11.2. -

11.2.  Force Majeure shall include; but not be limited to, the following: (i} physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (i) weather related events affecting
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or
curtailment of Firm transportation and/or: storage by Transporters; (iv) acls of others such as strikes, lockouts or other industrial
disturbances, .riots, sabotage, msurrecirons or wars; and ‘(v) governmental actions such as necessity for: compliance.with any court
order, law, statute, ordinance, regulation,. or policy having the effect of law promulgated by a governmental authority having jurisdiction.
Seller and Buyer shall make reasonable efforts to avoid the adverse 1mpacts of a Force Ma;eure and to- resolva the event or occurrence
once it has occurred in order to resume perlormance :

11.3.  Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or
all of the, following circumstances: (i) the: curtailment of interruptible or secondary Firm transportation unless primary, in-path, Firm
transportation is also curtailed; (i) the party claiming:excuse failed to remedy the condition and to_resume the performance of such
covenants or obligations with reasonable. dispatch; or (iii)-economic hardship, to include, without lmnatqon, Sellers ability. to sell Gas at a
higher or more advantageous price than the Contract Price, Buyer’s ability to purchase Gas at a lower or more advantageous price than the
Coniract Price, or-a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of
Buyer's markel(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section' 11.2; or (v) the
loss or failure of:Seller's gas supply or depletion of reserves, except, in elti‘:ercasa as prmﬂded in Sectlon 11.2. The party claiming Force
Majeure shall not be excused from its responsibility for Imbalance Charges. -

11.4.  Notwithstanding anything to the contrary herein; the parties agree: that the seﬂ!ement of stnkes lockouts or other industrial
disturbances shall be w:thm the sole dzscretron of the party experiencing such d:sturbance

11.5. The party. whose ‘performance is prevented by Force Majeure rnusl provide Notice to the other party. Initial Notice may be
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure and neither party
shall be deemed to have failed in such obligations to the other during such occurrence or event.

11.6. - Notwithstanding Sections 11.2 and 11.3, the parhes may agree to alternatjve Force Ma;eure prcwsmns in a Transactlcn
Ccnf{rmation -executedin wrmng by both pames : i

SECTION 12. TERM

This Contract may be terminated on 30 Day’s written Nottce, but shall remain in effect until the e:quration of the iatest Delivery Period of any
transaction(s). - The rights: of either party. pursuant fo Section 7.6 and Section 10, the obligations to make payment hereunder, and the
obligation of either partyto indemnify the ather pursuant hereto shall survive the lermmal:on of the Base Ccntract or any transachon

SECTION 13. LIMITATIONS

FOR BREACH OF ANY-PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PF{OVFDED SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY’S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY’S LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. [T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.

Copyright © 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 8 of 10 April 19, 2002




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 CR

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 pariies hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the fulf term of this Contract. No

e|gnment of this Contract, in whole or.in part, will be made without the prior written consent of the non-assigning party (and shall not relieve
the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer,
sell, pledge, encumber, or assign this Contract: or the accounts, revenues, or proceeds hereof in connection with any financing or other
financial arrangements, or (ji) transfer its interest 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 liable for and shall not be relieved of

or discharged from any obligations hereunder.

14.2.  Ifany provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such determination
shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract.

14.3.  No waiver of any breach of this Contract shall be held to be a waiver of any other o subsequent breach.

14.4.  This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts,
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract
and any effective transaction(s). This Contract may be amended only by a writing executed by both parties.

14.5. The mterpretatlon and performance of this Contract. shall'be govemed by the laws of the jurisdiction -as indicated on the Base
Contract, excludmg, however, any conflict of laws rule which would apply the law of another jurisdiction.:

14.6. - This Contract and all prowsmns herein will be subject to all applicable and valid statutes, rﬁtes, orders and regulatlons of any
governmental authority. havlng jurisdiction over the parties, their facilities, or Gas supply, this Contract or transactton or any prewsmns thereof.

14.7. There is no third party beneﬁmary te this Contract.

14.8. . Each.parly to this Contract represents and wamants that it has full and comptete authority to enter. tnto and periorm this Contract.
Each person who executes this Contract on behalf of either party represents and warrants 1hat it has fult and complete authonty to do so and

that such party will be bound thereby.

14.9. The. headings and subheadings eontamed in thts Contract are used solely for convenience and do not constitute a part of this
Contract between the parties and shall not be used to censttue or interpret the provisions of this Contract. -

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 appllcabte fo this Coniract, nelther party shall
disclose directly or indirectly without the prior written consent of the other party. ! the terms of any transaction to a third party (other than the
empioyees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of
a party’s assets or of any rights under this. Contract, prowded such persons. shall have agreed to.keep such;terms confidential) except (i) in
order to comply with any applicable law, order, regulation, or.exchange rule, (ii) fo the extent necessary for the enforcement of this Contract
(iii) to the extent necessary fo implement any transaction,. or. {iv) to the extent such information is delivered: o such third party for the sole
purpose of calculating a published index. Each party shall notify the other party of any proceeding of which it is aware which may result in
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to-prevent or limit the disclosure.
The existence of this: Contract is not subject to this confidentiality obligation. - Subject to Section 13, the parties shall be entitled to all remedies
available at law or in-equity to enforce, or seek relief in connection with this coniident:a]ﬂy obilgatlon The terms of any transaction hereunder
shall be kept confidential by the parties hereto for one year from the expiration of the transaction.

In the event that disclosure is required by a: govemmental body or applicable law, the: paﬂy sub]ect to such requxrernent may disclose the
material terms of this Contract to the extent so required, but shall promptly. notify the other party, prior to disclosure, and shall cooperate
(consistent with the disclosing party’s legal obligations) with the. other party’s efforts to obtain proteczwe orders or smlar restramts WIth respect
to such disclosure at the expense of the other party. :

1411 - The parties may .agree to dtspute resolunon procedures in Specaai Proweions attached to the Base Contract orin a
Transactlon Confirmation executed in writing by both partcee : G

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of
natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS 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, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.

Copyright © 2002 North American Energy Standards Board, inc. NAESB Standard 6.3.1
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo T Date:

Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated

specified in the Base Contract.

. The

terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise

SELLER: _ BUYER:

Atin: : Attn:

Phone: . Phone:

Fax: : Fax:

Base Contract No. Base Contract No.

Transporter: Transporier: i
Transporier Contract Number: i Transporter Contract Number:

Contract Price: $__.__/MMBtu or

Delivery Period: Begin: ; _ End: :

Perfo_r_ménoe Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): | Firm (Variable Quantity):
‘MWMBius/day 1 - MMBtus/day Minimum
HEER: " 5 B ; - MMBtus/day Maximum

subject to Section 4.2. at election of
0 Buyeror {J Seller -

Upto_____ MMBtus/day

o Ihterru_pﬁhle:

Delivery Pdlnt(s):

(If a pooling point is uéed. list a specific géographic and pipeline Iocation).:

Special Conditions:

Seller: ot el | Buyer:-
By: _ i : ' By:
Title: : - e : Title:
Date: Date:

Copyright © 2002 North American Energy Standards Board, Inc.
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EXHIBIT B
Special Provisions to Base Contract
for Sale and Purchase of Natural Gas (NAESB)
dated January 1, 2004 between
Coral Energy Canada Inc. and Puget Sound Energy, Inc.

Section 1.4 Delete the third sentence of Section 1.4 and insert the following sentence in its place:
“The Confirming Party shall at its expense maintain equipment necessary to regularly record transactions;
provided, the Confirming Party shall not be liable for any malfunction of equipment or the operation thereof
in respect of any transaction WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO,
INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. For those transactions
documented by telephone recordings, no such transaction shail be vitiated should a malfunction occur in
equipment regularly utilized for recording transactions or retaining any recorded transactions or the
operation thereof, and in such event the transaction shall be evidenced by the written and computer
records of the parties concerning the transaction made contemporaneously with the telephone
conversation.”

Section 3.1 Add the following sentences to the end of this paragraph: “if a transaction is not
designated as Interruptible or Firm, it shall be deemed to be Firm. Buyer and Seller agree that in the
event of a breach of a Firm obligation to deliver or receive Gas, the non-breaching party may elect either
the Spot Price Standard or the Cover Standard as its sole and exclusive remedy for such breach.”

Section 3.2 “Cover Standard” is amended by inserting "for all or any part of the Gas" between "sale”
and “is" in the tenth line.

Section 3.5:  Add the following new Section 3.5 titled Fixed Price Election:

“If the parties enter into a Transaction with a Contract Price that is a fixed price based on the New York
Mercantile Exchange (“NYMEX”) natural gas futures contract (“Fixed Price”) or otherwise as opposed to a
Contract Price that floats based on NYMEX, industry postings, reference publications, or other external
market factors or indices, for a specified quantity of Gas to be delivered at the Delivery Point for the
relevant period, such Fixed Price shall not be subject to change and the corresponding quantities must be
nominated by Buyer and shall be deemed to be the first gas purchased during the applicable Month. If a
Fixed Price is established for a quantity of Gas in a particular Month that is less than the total quantity of
Gas delivered and received in such Month, and/or if more than one Fixed Price for different quantities of
Gas has been established in a particular Month, then the first Gas purchased during said Month shall be
the first quantities for which a Fixed Price was established, followed by any additional quantities in the
order they are purchased. If for any reason whatsoever, including without limitation, an event of Force
Majeure or any other circumstance (other than a breach or default by either party under Section 3.2
hereunder), that would excuse a party’s obligation to deliver or receive Gas under this Contract, Seller
delivers, or Buyer takes, less than the full quantity of Gas required to be delivered, or taken, at a Fixed
Price during any Month (a “Monthly Deficiency”), then (1) Buyer shall pay to Seller an amount equal o (a)
such Monthly Deficiency (expressed in MMBtu’s) multiplied by (b) the amount, if any, by which the Fixed
Price exceeds the applicable Spot Price (as defined below) for such Month and (2) Seller shall pay to
Buyer an amount equal to (a) such Monthly Deficiency (expressed in MMBtu's) multiplied by (b) the
amount, if any, by which the applicable Spot Price exceeds the applicable Fixed Price. For purposes of
this Section 3.5 only, “Spot Price” means the price specified in Gas Daily, under the listing applicable to
the geographic location closest in proximity to the Delivery Point(s) as reported in the first publication for
the Month in which such Monthly Deficiency occurred, as adjusted (up or down, as the case may be) by
any incremental transportation costs or savings between the location of the applicable listing and the
Delivery Point(s); provided that, if there is no single published price for such location, but there is a
published range of prices, then the Spot Price shall be the simple average of the high and low prices. If
the above publication ceases to be published during the term hereof, its successor publication shall be
used or, if there is no successor, then the comparable monthly index published by Canadian Gas Price
Reporter shall be substituted in replacement thereof.”
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Section 5 Add the following sentences at the end of the paragraph: “BUYER ACKNOWLEDGES
THAT IT HAS ENTERED INTO THIS BASE CONTRACT AND IS CONTRACTING FOR THE GAS TO BE
SUPPLIED BY SELLER BASED SOLELY UPON THE EXPRESS REPRESENTATIONS AND
WARRANTIES HEREIN AND, SUBJECT THERETO, ACCEPTS SUCH GAS “AS-IS” AND “WITH ALL
FAULTS”. SELLER EXPRESSLY NEGATES ANY OTHER REPRESENTATION OR WARRANTY,
WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO CONFORMITY TO MODELS OR SAMPLES,
MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE.”

The first sentence of Section 7.1 is amended by defetlng "applicable” and inserting "payable by Buyer
pursuant to the Contract" after "charges”.

The last sentence of Section 7.4 is deleted in its entirety and replaced with the following:

“Non-payment of any amount disputed in good faith shall not constitute an "Event of Default" under this
Contract with respect either party.”

Section 8.1 is amended by inserting "assume" before "any liability" in the third sentence.

Section 8.3 is amended by a) inserting ", its officers, directors, employees, agents and legal
representatives,” after "Buyer” in the first line and after "Seller" in the third line and b) deleting “it* in the
first and third lines and inserting "each of them" in lieu thereof.

Section 9.1 is amended by inserting ", notices" immediately after "payments."

SECTION 10.1 The second sentence of Section 10.1 is deleted and the following is inserted in lieu
thereof:

"Adequate Assurance of Performance" shall mean sufficient security in any of the following forms, in an
amount and for the term reasonably acceptable to X: a) standby irrevocable letter of credit in form and
substance reasonably acceptable to X, b) a security interest in one or more assets reasonably acceptable
to X, or guaranty (including the issuer of any such security) of a creditworthy entity, each in form and
substance reasonably satisfactory to X.

SECTION 10.2 Section 10.2 is amended by a) adding "of all or substantially all of its assets" after
“asmgnment" and b) deleting the remainder of the sentence following "sole election,” and replacing it with
"in addition to any and all other remedies available hereunder, to either immediately (A} withhold and/or
suspend deliveries or payment under the Contract, or (B) terminate the Contract and to terminate and
liquidate all of the transactions under the contract in the manner provided for in Section 10.3."

SECTION 10.3.1 Add the following sentence to the end of the 1st paragraph of Section 10.3.1: “If
the determination pursuant to clauses (x) and (y) above of the difference between the Market Value(s) and
Contract Value(s) of all the Terminated Transactions does not result in an amount being owed to the Non-
Defaulting Party, it shall be deemed that such difference is zero.”

Section 10.6 is amended by deleting "other" wherever it appears in the second sentence.
Section 11.1  In the first sentence, amend to read, “Except with regard to a party’s obligation to make
payment(s) due under Section 3.5, Section 7, Section 10.4, and Imbalance 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.”

Section 11.1 is amended by a) inserting "and that such party is not able to avoid through reasonable
diligence" at the end of the second sentence.

PAGE 2



Section 11.2  Include “and (vi) a claim of Force Majeure of the foregoing type by a third party supplying
- the Gas delivered or to be delivered hereunder.”

Section 13:  The fifth sentence of Section 13 is amended by deleting:

"UNLESS EXPRESSLY HEREIN PROVIDED" and replacing them with "EXCEPT FOR ANY LIABILITY
ARISING UNDER SECTION 8.3 AND AS OTHERWISE SPECIFICALLY PROVIDED HEREIN" and
deleting ", UNDER ANY INDEMNITY PROVISION".

Section 14.1 is amended by replacing “approval” with "consent” in the sixth line.
Section 14.7 is amended by inserting:

"other than each of the parties indemnified under Secticn 8.3 and solely with respect to Section 8.3" at the
end of such sentence.

Section 14.8 is deleted in its entirety and the following is inserted in lieu thereof:
Each party to this Contract represents and warrants that it has full and complete authority to enter into and
perform this Contract and that each person who executes this Contract on its behalf has the full and

complete authority to do so.

Section 14.12 The parties to this Agreement agree that the disclaimer statement appearing at
the bottom of the General Terms and Conditions is entirely for the benefit of the North American Energy
Standards Board, Inc. and that as between the parties to this Agreement such disclaimer shall not affect
the meaning, interpretation or construction of this Agreement.

Section 6.3.1 of the "Canadian Addendum" is amended by deleting "possible" in the fourth sentence and
replacing it with "practicable”
INITIAL/APPROVAL

/
7

PUGET |
\

=
7

CORAL
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Base Contract for Sale and Purchase of Natural Gas

Canadian Addendum

This Canadian Addendum (“Canadian Addendum”) is eniered into as cf the following date: January 1, 2004

The parties to this Canadian Addendurm are the following:

Coral Energy Canada Inc. and Puget Sound Energy, Inc.

3500, 450 — 1% Street S.W. Calgary Alberta T2P 5H1 PO Box 97034 PSE-11N Bellevue, WA 88009-8734
Duns Number Duns Number 00794-2113

Base Contract Number Base Contract Number

Base Contract Date R Base Contract Date

U.S. Federal Tax ID Number U.S. Federal Tax ID Number 91-037-4630
Canadian GST Number 890815491 RT Canadian GST Number 874436728 RT 0001

IN WITNESS WHEREOF, the parties heretc agree to the terms and cgnditions set forth herein and have executed this Canadian
Addendum in duplicate. ;

iivbl)

1~em/ IHECTOFI
Addendum: This Canadian Addendum constitutes an Addendum fo tha G 4] Wse of Natural Gas,
as identified above, between the patlies (“Base Contract”), and supplements and amends Ihe lase (ontract aifecting transactions
thereunder. Unless amended herein, the Base Contract continues to apply. Capitalized terms used in this Canadian Addendum which
are not herein defined will have the meanings ascribed 1o tham in the Base Contract. In the event of a conflict between the terms of this
Canadian Addendum and the Base Contract, the terms of this Canadian Addendum shall apply.

Pa’ty P
SR P e e '\iame
Title —S?‘vahi@ntﬁﬂgwatmn* Titls

Term: This Canadian Addendum shall be effective from and afier the date on which it is entered into and continue in effect until
terminated by either party upon 30 Days’ wiiiten Notice o the other party; provided, however, that this Canadian Addendum may not be
terminated prior to the expiration of the latest Delivery Period of any transactions previously agreed to by the parties which are subject
to this Canadian Addendum. The obligation to make payment hereunder, including any related adjustments, shall survive the
termination of this Canadian Addendurm.

The parties hereby agree to the following provisions. In the event the parties fail to check a box, the default provision for each section
shall apply. Select only 1 box from each section:

Section 2.26: Spot Price Publication: Dzlete ths selection made on the cover page of the Base Contract and replace it with the
following:

% Canadian Gas Price Reporter {default if the Deiivery Point is in Canada)

O Gas Daily Midpaint {defzauilt if the Delivery Peint is in the United States)

]

Section 10.4: Termination Currency
O U. S. Dollars (default)
0 Canadian Dollars
% The currency of the original fransaciion

Section 14.5: Choice of Law: If a seieciion is mads herein, delete the selection made on the cover page of the Base Contract
and replace it with the following:
O

Delete Section 2.1 and replace it with the following:

2.1 "Altemative Damages” shali mean such damages, sxpressed in Uniled States dollars or United States dollars per MMBtu, or
Canadian dollars or Canadian dollars per GJ, as the pariies 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 receive Gas in the case of Buyer.

Delete Section 2.4 and replace it with the foiloving:

2.4 “Business Day” shall mean any day except Saiurday, Sunday, or a statutory or banking holiday observed in the jurisdiction specified
pursuant to Section 14.5. A Business Day shall oper at 8:00 a.m. and close at 5:00 p.m. local time for the relevant party’s principal
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place of business. The relevani parly, in each insiarce uniess otherwise specified, shall be the party to whom the Notice is being sent
and by whom the Notice is to be received.

Delete Section 2.8 and replace it with the fellowing:

2.8 “Contract Price” shall mean, if the Delivery Paint is i the United States, the amount expressed in U.S. Dollars 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 io by the parties in a transaction.

Add the following as Section 2.30:

2.30 “GJ” shall mean 1 gigajoule; 1 gigaioule = 1,000,000,000 Joules. The standard conversion factor between Dekatherms and GJ's is
1.055056 GJ’s per Dekatherm.

Add the following as Section 2.31:

2.31 “Joule” shall mean the joule specified in the &1 system of units.

Add the following as Section 2.32:

2.32 “Termination Currency Equivalent” shall mean, in respect of any amount denominated in a currency other than the Termination
Currency (the “Other Currency”), the amount in the Termination Gurrency that the Non-Defaulting Party would be required to pay, on
the Early Termination Date, to purchase such amount of Other Currency for spot delivery, as determined by the Non-Defaulting Party in
a commercially reasonable manner.

Delete Section 5 and replace it with the fellowing:

All Gas delivered by Seller shall meet the pressure, gualily and heat content requirements of the Receiving Transporter. The unit of
quantity measurement for purposes cof this Contract zhall be one MMBtu dry or one GJ, as agreed to by the parties in a transaction.
Measurement of Gas quantities hereunder shali be ir accordance with the established procedures of the Receiving Transporter.

Add the following o Section &:

Sections 6.2, 6.3 and 6.4 apply if the Delivery Paint is in Canada.

6.2 The Contract Price does not include any amounts payable by Buyer for the goods and services tax ("GST") imposed pursuant
to the Excise Tax Act (Canada) {("ETA”) or anv simiiar or replacement value added or sales or use tax enacted under successor
legislation. Notwithstanding whether t1e parties have selecied “Buyer Pays At and After Delivery Point” or “Seller Pays Before and At
Delivery Point” as indicated on the Base Contract. Buyer will pay to Seller the amount of GST payable for the purchase of Gas in
addition to all other amounts payable under the Contract. Seller wiil hold the GST paid by Buyer and will remit such GST as required by
law. Buyer and Seller will provide each cther with the information required to make such GST remittance or claim any corresponding
input tax credits, including GST registration numbers.

6.3 Where Buyer indicates to Seller ihat Gas will be exported from Canada, the following shall apply:

6.3.1  Where Buyer is not registered for GST under the ETA and Buyer indicates to Seller that Gas will be exported from Canada, Buyer
may request Seller treat such Gas as “zerc-raied” Gas for expaort within the meaning of the ETA for billing purposes. If Seller, in its sole
discretion, agrees to so treat such Gas, then Buver hereby declares, represents and warrants to Seller that Buyer will: (i) export such Gas as
so00n as is reasonably possibie afier Selier delivers such Gas io Buyer (or after such Gas is delivered to Buyer after a zero-raled storage
service under the ETA) having regard fo the crcumstances surrounding the export and, where applicable, normal business practice; (i) not
acquire such Gas for consumption or use in Ganada (other than as fuel or compressor gas to transport such Gas by pipeline) or for supply in
Canada (other than to supply natural gas fiquids or ethans ihe consideration for which is deemed by the ETA to be nil) before export of such
Gas; (i) ensure that, after such Gas is delivered and before export, such Gas is not further processed, transformed or altered in Canada
(except to the exient reasonabiy necessaly or incidenial iﬂ its 1ransporlatton and other than to recover natural gas liquids or ethane from such
Gas at a straddle plant); (iv) maintain on file, and provide io Seller, i required, or to the Canada Customs and Revenue Agency, evidence

satisfactory to the Minister of Naticnal Revenue of the expaort of such Gas by Buyer; and/or (v) comply with all other requirements prescribed by
the ETA for a zero-raled export of stich Gas.

6.3.2  Where Buyer is registered for GST under the ETA and Buyer indicates to Seller that Gas will be exported from Canada, Buyer
may request Seller treat such Gas as ‘zaro-rated” Gas fer axport within the meaning of the ETA for billing purposes, and Buyer hereby
declares, represents and warrants {o Seller that Buver intends to export such Gas by means of pipeline or other conduit in
circumstances described in Section 6.3.1 (i) to (iil).

6.3.3  Without limiting the generality of Section 3.3, Buyer indemnifies Seller for any GST, penalties and interest and all other
damages and costs of any nature arising from breach of the declarations, representations and warranties contained in Section 6.3.1 or
6.3.2, or otherwise from application of GST to Gas daclared. reprasented and warranted by Buyer to be acquired for export from
Canada.
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6.4 In the event that any amount becomes payable pirsuani 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 recipient in respect of that
amount.

Delete Section 7.5 and repiace it with the following:

7.5 If the invoiced panty fails to remit the full amount pevable when due, interest on the unpaid portion shali accrue from the date due
until the date of payment at a rate equa! to the lower of: {i) if the amount payable is in United States currency, the then-effective prime
rate of interest published under "Meney Rates” by The 'Wall Street Journal, plus two percent per annum; or, if the amount payable is in
Canadian currency, the per annuim rate of inlerest identified from time to time as the prime lending rate charged to its most credit
worthy customers for Canadian currency commercial loans oy The Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada,
plus two percent per annum; or (i} the maximum apglicabls lawfu! intorest rate. '

Delete Section 7.7 and replace it with the following:

7.7 Unless the parties have elected on the Base Contrac not o make this Section 7.7 applicable to this Contract, the parties shall net
alt undisputed amounts due and owing, andfor past due. in the same currency, arising under the Contract such that the party owing the
greater amount shall make a single payrent of the nat amount fo 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 1o
netting under this Section. If the parties have execuied a separate netting agreement, the terms and conditions therein shall prevail to
the extent inconsistent herewith.

Add the following as Section 7.8;
7.8 For each transaction, all associated payments shail he macde in the currency of the Contract Price for such transaction.
Add the following as Section 10.3.4:

inn Currency Equivalent of any amount denominated in a currency other than
aation or setoff required or permitted by Section 10.3.1 or 10.3.2.

10.3.4 The Non-Defaulting Party shall use the Termin
the Termination Currency in performing any netling, &

Delete Section 10.4 and replace it with the following:

10.4. As soon as practicable after a figuiclation, Notics shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
Seitlement Amount, and whether the Net Settlement Armcuni is dug to or due from the Non-Defaulting Party. The Notice shall include a
written statement explaining in reasonable detail the calcuiation of such amount, provided that failure to give such Notice shall not affect
the validity or enforceability of the liquidation or give 1iso lo any claim by the Defaulting Parly against the Non-Defaulting Party. The Net
Settlement Amount shali be paid, in the Termiration Gurrency, by the close of business on the second Business Day following such
Notice, which date shall not be earlier than the Earlv Tarmination Date. Interest on any unpaid portion of the Net Settlement Amount
shall accrue from the date due untii the date of payment at a rate egual to the lower of: (i) if the amount payable is in United States
currency, the then-effective prime rate of interest published under “Money Rates” by The Wall Street Journal, plus two percent per
annum; or, if the amount payable is in Canadian cuirency, the per annum rate of interest identified from time to time as the prime
lending rate charged to its most credit worthy customar: for Canadian currency commercial loans by The Toronto Dominion Bank, Main
Branch, Calgary, Alberta, Canada, piug two percent par aninum; or (i) the maximum applicable lawful interest rate.

Deiete Section 10.5 and replace # witl: the following:

10.5 The parties agree that the trancections hereuncer constiute a “forward contract” within the meaning of the United States
Bankruptey Code and that Buyer and Saller are sach “orward contract merchants” within the meaning of the United States Bankruptcy
Code. The parties also agree that the transactiorz hersunder constitute an “eligible financial contract” within the meaning of the
Bankruptey and insolvency Act {Canada’ and the Cer es Creditors Arrangements Act (Canada), and similar Canadian legislation.

-

Delete Exhibit A (“Transaction Confinrnation”} ardd renlace it with the following:
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THAMSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

Letterhead/Logo

EXHIBIT A

Date:

Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Cantract between Seller and Buyer dated

{J Yes (default) I No

This Transaction Confirmation is aiso subject to the Canadian Addendum between Seller and Buyer dated

The terms of this Transaction Corfirmation are binding unless disputed in writing within 2 Business Days of receipt unless
otherwise specified in the Base Contract.

SELLER: BUYER:

AT oo e s v o sy - Attm:
Phone: e Phone:

Fax: Fax: -
Base Contract No. Base Contract No.

Transporter: Transporier:

Transporter Contract Number.___ Transporter Contract Number:

Contract Price: U.S.$

/MMiEtu or Canadian 3 ___

. fador

Delivery Period: Begin:

End: ;

Performance Obligation and Conirast Quantify:
Units: O MMBtu or 0O GJ or [ Giher ____

.

{Select One)

Firm (Fixed Quantity): Firry {Variable Guantity): Interruptible:
Units/day . Units/dayv Minimum Upto Units/day
0 N = . Units/day Maximum
subject to Section 4.2, at election of
03 BEuyer or OO Seller
Delivery Point(s): ;
(If a pooling point is used, list a specific geographic and pipeiine location):
Canadian Export Zero Rating (Sacticn 6.3): il No {default) O Yes
Special Conditions:
Seller: Buyer: __ S
By: e By:
Title: S Title:
Date: Date:
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FILED

SECRETARY OF STATE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION FEB 062009
OF STATE OF WASHINGTON

PUGET SOUND ENERGY, INC.

Pursuant to the provisions of Section 23B.10.070 of the Washington Business
Corporation Act, Title 23B of the Revised Code of Washington, as amended (the “Washington
Business Corporation Act”), Puget Sound Energy, Inc., a Washington corporation, hereby
amends and restates its Articles of Incorporation. These Amended and Restated Articles of
Incorporation, as adopted by the sole shareholder of the corporation on February 6, 2009,
supersede in the entirety the Restated Articles of Incorporation of the corporation dated January
5, 1988 and any amendments thereto.

ARTICLE 1
NAME

The name of the corporation is Puget Sound Energy, Inc.

ARTICLE 2
PURPOSE

The purposes for which the corporation is formed are as follows:

2:1 To engage in the electric utility business, including, but not limited to, the
gencration, purchase, interchange, transmission and sale of electricity and the furnishing of
electric service generally, and to engage in any business or activity directly or indirectly related
to the electric utility business.

22 To engage in the gas utility business, including, but not limited to, the
manufacture, purchase, distribution and sale of gas and the furnishing of gas service generally,
and to engage in any business or activity directly or indirectly related to the gas utility business.

2.3 To engage in the transportation business and any business or activity directly or
indirectly related to the transportation of persons or property by any means of conveyance.

2.4  Taengage in the real estate business, including, but not limited to, the purchase or
other acquisition of real property and the subdividing, platting, development, improvement, use,
sale or other disposition of real property or any interest therein and to engage in any business or
activity directly or indirectly related to the real estate business.

2.5  To engage in any form of public service or utility business and any business or
activity directly or indirectly related thereto.

2.6  To purchase or otherwise acquire, and to own, hold, use, mortgage, pledge or
otherwise encumber, and to assign, sell, or otherwise dispose of, shares of stock or other
securities of any kind whatsoever of any corporation or entity, and while the holder or owner
thereof to exercise all of the rights of such holder or owner.



2.7  To borrow money with or without the giving of security of any kind or nature, and
{o execute and deliver notes, debentures, bonds and other evidences of indebtedness and to act as
guarantor or surety, and, without limiting the generality of the foregoing, to mortgage, pledge,
hypothecate or otherwise encumber the whole or any portion of the property of the corporation,
real, personal or mixed.

2.8  To engage in or transact any and all lawful business for which a corporation may
be incorporated under the Washington Business Corporation Act.

2.9  In general, to do any or all of the things hereinbefore set forth, and such other
things as are incidental or conducive to the attainment of the objects and purposes of the
corporation, or any of them, in any place whatsoever, as principal, agent, or otherwise, either
alone or in conjunction with any person, firm, association or corporation; and to do such acts and
things and to exercise any and all such powers to the full extent authorized or permitted to be
done or exercised by a corporation under any laws that may be now or hereafter applicable or
available to the corporation.

2.10  The several clauses contained in this statement of purposes shall be construed as
both purposes and powers and the statements contained in each clause shall be in no way limited
or restricted by reference 1o or inference from the terms of any other clause, but shall be regarded
as independent purposes and powers; and nothing contained in these purposes shall be deemed in
any way to limit or exclude any power, right or privilege given to the corporation by law.

ARTICLE 3
DURATION

The corporation has perpetual existence.

ARTICLE 4
REGISTERED OFFICE AND AGENT

The address of the registered office of the corporation is 10885 NE 4™ Street, Bellevue,
Washington 98004 and the name of the registered agent at such address is Jennifer O’Connor.

ARTICLE 5
CAPITAL STOCK

The total authorized shares of the corporation shall consist of One Hundred Fifty Million
(150,000.000) shares of Common Stock with a par value of $0.01 per share.

ARTICLE 6
PREEMPTIVE RIGHTS

Shareholders of the corporation have no preemptive rights to acquire additional shares of
stock or securities convertible into shares of stock issued by the corporation. Any and all shares
of stock and securities convertible into shares of stock that may be issued at any time may, in
whole or in part, be disposed of without having been offered to shareholders.

1RV



ARTICLE 7
THE BOARD OF DIRECTORS

The corporation shall have a Board of Directors. The function and authority of the Board
of Directors is limited by the shareholder, with certain matters reserved to the shareholder,
pursuant to Section 23B.08.010 of the Washington Business Corporation Act, as set forth in
these Articles of Incorporation and the Bylaws of the corporation. The corporation’s Bylaws,
which are intended to be an “Agreement Among Shareholders” pursuant to Section 23B.07.320
of the Washington Business Corporation Act, set forth: (a) the qualifications of the directors; (b)
the manner of the election, removal and replacement of the directors; (c) the manner of voting by
the directors, including weighted voting rights and the use of proxies; and (d) the matters subject
to a vote by the directors, among the directors, and by the sharcholder.

ARTICLE 8
INDEMNIFICATION

8.1  The corporation shall to the full extent permitted by the Washington Business
Corporation Act now or hereafter in force indemnify all (a) directors, alternates or proxies for
directors, observers 1o the Board of Directors, and officers of the corporation and (b) any person
who is or was serving at the request of the corporation as an officer, manager, director, member,
pariner, agent, fiduciary or trustee of another person or entity (each such person listed in
subscctions (a) and (b) of this sentence, an “Indemnified Person”); provided that a person shall
not be an Indemnified Person by reason of providing, on a fee-for-services basis, trustee,
fiduciary, advisory or custodial services. However, such indemnity shall not apply on account
of:

() acts or omissions of the Indemnified Person finally adjudged to be intentional
misconduct or a knowing violation of law;

(ii)  conduct of the Indemnified Person finally adjudged to be in violation of Section
23B.08.310 of the Washington Business Corporation Act; or

(iii) any transaction with respect to which it was finally adjudged that such
Indemnified Person personally received a benefit in money, property, or services to
which the Indemnified Person was not legally entitled.

The corporation shall indemnify and advance expenses for Indemnified Persons pursuant
to the terms set forth in the Bylaws, or in a separate directors’ resolution or contract with the
Indemnified Person.

82  The Board of Directors may take such action as is necessary to carry out these
indemnification and expense advancement provisions. The Board of Directors is expressly
empowered to adopt, approve, and amend from time to time such Bylaws, resolutions, contracts,
or further indemnification and expense advancement arrangements as may be permitted by law,
implementing these provisions. Such Bylaws, resolutions, contracts or further arrangements
shall include but not be limited to implementing the manner in which determinations as to any
indemnity or advancement of expenses shall be made.



83  Any amendment, modification or repeal of this Article 8 or any provision hereof
shall be prospective only and shall not in any way affect the limitations on the liability of the
Indemnified Persons under this Article 8 as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters occurring, in
whole or in part, prior to such amendment, modification or repeal, regardless of when such
claims may arise or be asserted, and provided such person became an Indemnified Person
hereunder prior to such amendment, modification or repeal.

ARTICLE 9
LIMITATION OF LIABILITY

9.1 No person who is or was an Indemnified Person shall be liable to the corporation,
or any shareholder, in its capacity as such, or any other persons who have acquired interests in
the corporation’s securities, for any monetary damages, losses, claims, liabilities, joint or several,
expenses (including legal fees and expenses), judgments, fines, penalties, interest, settlements or
other amounts arising as a result of any act or omission of an Indemnified Person, or for any
breach of contract or any breach of duties (including breach of fiduciary duties) whether arising
at law, in equity or otherwise, provided, however, that such provisions shall not eliminate or
limit the liability of an Indemnified Person for (a) acts or omissions that involve intentional
misconduct or a knowing violation of law by the Indemnified Person, (b)conduct of the
Indemnified Person violating Section 23B.08.310 of the Washington Business Corporation Act,
or (¢) any transaction from which the Indemnified Person will personally receive a benefit in
money, property, or services to which such Indemnified Person is not legally entitled.

9.2  If the Washington Business Corporation Act is amended to authorize corporate
action further eliminating or limiting the personal liability of any Indemnified Person, then the
liability of such Indemnified Person shall be eliminated or [imited to the fullest extent permitted
by the Washington Business Corporation Act, as so amended.

9.3  Any amendment, modification or repeal of this Article 9 or any provision hereof
shall be prospective only and shall not in any way affect the limitations on the liability of the
Indemnified Persons under this Article 9 as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters occurring, in
whole or in part, prior to such amendment, modification or repeal, regardless of when such
claims may arise or be asserted, and provided such person became an Indemnified Person
hereunder prior to such amendment, modification or repeal.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQF, these Amended and Restated Articles of Incorporation
are adopted effective as of February !, 2009.

PUGET SOUND ENERGY, INC.

Yt P A, [

By: _ STEPHEN P RermouDs
Its: __PresSiPeNT
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. RESTATEMENT CERTIFICATE OF
PUGET SOUND ENERGY, INC.

Pursuant to the provisions of RCW 23B.10.070 of the Washington Business Corporation
Act, the undersigned hereby certifies as follows: :

I. | am the duly elected President of Puget Sound Energy, Inc. (the “Corporation”),
and | am authorized to execute and deliver this Certificate on behalf of the Corporation.

2. The Amended and Restated Articles of Incorporation of the Corporation (the
“Amended and Restated Articles”) amend the Restated Articles of Incorporation of the
Corporation dated January 5, 1988, as amended, as in effect immediately prior to the filing of the
Amended and Restated Articles (the “Prior Articles of Incorporation™) in their entirety to read as
set forth in the Amended and Restated Articles, attached hereto as Exhibit A.

3 The amendments provide for a change in the par value of the existing issued and
outstanding shares of the Corporation’s common stock. A new stock certificate representing all
of the shares of common stock outstanding immediately following filing of the Amended and
Restated Articles and reflecting the amended par value of such shares shall be issued to the sole
shareholder in exchange for all of the outstanding shares of common stock as of immediately
prior to the filing of the Amended and Restated Articles. The amendments delete in their
entirety the preferred stock provisions of the Prior Articles of Incorporation. The previously
outstanding shares of the Corporation’s preferred stock have been irrevocably called for
redemption and defeased prior to adoption by the sole shareholder of the amendments contained
in the Amended and Restated Articles. Pursuant to the terms of Ptior Articles of Incorporation,
the rights, as shareholders, of the former holders of the Corporation’s preferred stock terminated
upon defeasance of their shares and deposit of the redemption payment amounts by the
Corporation prior to the adoption of the Amended and Restated Articles, and the only right of the
former holders is to receive the redemption price without interest. The preferred stock
certificates will be cancelled on receipt and the underlying shares may not be resissued.

4, The amendments were duly adopted by the sole shareholder of the Corporation
pursuant 10 a consent signed by the sole shareholder in accordance with the provisions of
RCW 23B.10.030, RCW 23B.10.040, and RCW 23B.07.040, effective as of the 6th day of
February, 2009.

[signature page follows]



IN WITNESS WHEREOF, the undersigned has executed this Restatement
Certificate effective as of February (0" , ™, 2009,

PUGET SOUND ENERGY, INC.

S £ LU

By: StEpilen R RevyNows !
Its: _ PRESICENT

Signature Page to Restatement Certificate of Puget Sound Energy, Inc.



EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PUGET SOUND ENERGY, INC.

Pursuant to the provisions of Section 23B.10.070 of the Washington Business
Corporation Act, Title 23B of the Revised Code of Washington, as amended (the “Washington
Business Corporation Act™), Puget Sound Energy, Inc., a Washington corporation, hereby
amends and restates its Articles of Incorporation. These Amended and Restated Articles of
Incorporation, as adopted by the sole sharcholder of the corporation on February 6, 2009,
supersede in the entirety the Restated Articles of Incorporation of the corporation dated January
5, 1988 and any amendments thereto.

ARTICLE 1
NAME

The name of the corporation is Puget Sound Energy, Inc.

ARTICLE 2
PURPOSE

The purposes for which the corporation is formed are as follows:

2.1  To engage in the electric utility business, including, but not limited to, the
generation, purchase. interchange, transmission and sale of electricity and the furnishing of
electric service generally, and to engage in any business or activity directly or indirectly related
to the electric utility business. :

22 To engage in the gas utility business, including, but not limited to, the
manufacture, purchase, distribution and sale of gas and the furnishing of gas service generally,
and to cngage in any business or activity directly or indirectly related to the gas utility business.

23 To engage in the transportation business and any business or activity directly or
indirectly related to the transportation of persons or property by any means of conveyance.

24  To engage in the real estate business, including, but not limited to, the purchase or
other acquisition of real property and the subdividing, platting, development, improvement, use,
sale or other disposition of rea