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EXHIBIT A

GAS PURCHASE AGREEMENT

This gas purchase agreement (the “Agreement“) is made and entered into as of the ____th day of________, 200X, by and between THE BOEING COMPANY, a Delaware corporation (hereinafter referred to as “Buyer”) and ________ ______________ (hereinafter referred to as “Seller”). (Buyer and Seller may hereinafter be referred to individually as a “Party“ and jointly as the “Parties”.)

WITNESSETH:

WHEREAS, Buyer desires to purchase natural gas; and

WHEREAS, Seller owns, or has the right to acquire, certain natural gas supplies from which Seller will have gas for sale hereunder; and

WHEREAS, Buyer desires to purchase, and Seller desires to sell and deliver, natural gas on the terms and conditions set forth below;

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound hereby agree as follows:

ARTICLE 1 - DEFINITIONS

Section 1.1 

In addition to terms defined elsewhere herein, the following terms shall mean the following in this Agreement:  

Annual Contract Quantity - For a particular Contract Year, a quantity of gas in MMBtu equal to the product of the DCQ and the number of Days in such Contract Year.

Commencement Date - The commencement date shall be April 1, 2001 and October 1, 2001 and Nov 1, 2001.  

Confirmed Nomination - a nomination placed by Northwest that is confirmed by Seller’s transporter.

Contract Year - A period of twelve (12) consecutive Months beginning on November 1 of each calendar year and ending on October 31 of the following calendar year. 

Correct Invoice - An invoice for payment for natural gas delivered each Month.  The invoice must include the following information:  invoice date, invoice number, purchase order number, payment terms, Seller’s name and remit to address, quantity, unit price and total price.  If any of the above information is missing or is incorrect, the invoice will not be considered a Correct Invoice.

Daily Contract Quantity or DCQ - A quantity of gas equal to 5000 MMBtu per day.

Day - That period defined as “day“ in Northwest‘s FERC Gas Tariff, as amended from time to time.  The date of a Day shall be that of its beginning.

Deficient Quantity - The amount of gas Seller fails to make available at the Point (s) of Delivery below the Nominated Quantity for that Day for reasons other than Force Majeure.

FERC - The Federal Energy Regulatory Commission or any successor regulatory agency or body having authority to regulate the rates and services of any interstate pipeline transporter of gas sold under this Agreement.

Gas Inventory Charge – Calculated by multiplying the Take Deficiency by an amount equal to the positive difference between the Purchase Price and the Gas Daily “Daily Midpoint” price for gas delivered to Northwest at Rocky Mountains (NW, Wyoming Pool).  If the difference between the Purchase Price and the index price is negative, the Gas Inventory Charge shall be zero.  

Imbalance Charges – Any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter or local distribution company for failure to satisfy or exceeding the Transporter's or LDC balance and/or nomination requirements 
MMBtu - One million (1,000,000) British thermal units measured at an absolute pressure of 14.73 pounds per square inch absolute (psia) at 60oF on a dry basis.

Month - A period of time commencing on the first Day of a calendar month and ending on the last Day of such calendar month.

Monthly Minimum Quantity - For a particular Month, a quantity of gas in MMBtu equal the DCQ times the number of Days in the Month.

Nominated Quantity - For any particular Day, the quantity of gas specified by Buyer in its standing nomination to Seller, pursuant to Section 4.2, that Buyer elects to purchase on such Day.  The Nominated Quantity shall not exceed the DCQ.

Northwest - Northwest Pipeline Corporation or any successor thereto.

Point(s) of Delivery - The points of delivery for the quantities of gas to be sold hereunder, as specified in Exhibit A, as may be revised pursuant to Section 5.1 hereof.

Replacement - Natural gas or alternative fuel purchased by Buyer to replace the Deficient Quantity.

Take Deficiency - For a particular day, the quantity of gas in MMBtu by which the DCQ exceeds the sum of (a) the total quantity of gas purchased and delivered as a Confirmed Nomination during such day, (b) the sum of the amounts by which the DCQ exceeded the amount of gas purchased and delivered as a Confirmed Nomination during such day on which Buyer was excused by Force Majeure from performing hereunder, and (c) the sum of the amounts by which the Nominated Quantity exceeded the amount of gas actually purchased and delivered as a Confirmed Nomination during such day on which Seller failed to deliver gas for any reason, including Force Majeure.

ARTICLE II - TERM

Section 2.1 - Term

Subject to the other provisions hereof, the term of this Agreement shall commence on April 1, 2001 and shall continue and remain in full force and effect through March 31, 2002 (the Term).  Another term shall commence on October 1, 2001 through October 31, 2001.  Another term Nov 1, 2001 through October 31, 2002. 

Section 2.2 - Early Termination

This Agreement may be terminated prior to the end of the Term as follows:

(a)
by either Party upon the mutual consent of both Parties;

(b)
by Buyer, upon written notice to Seller, in the event Seller, during any period of thirty (30) consecutive Days after the Commencement Date, fails to make available at a Point of Delivery a quantity of gas equal to or greater than seventy five percent (75%) of the sum of Buyer‘s Nominated Quantities during such thirty-day period; or

(c)
as provided in Sections 10.5 and 12.1 of this Agreement.

Section 2.3 - Survival of Obligations

Except in the event of a termination due to an Event of Default under Section 12.1 hereof, in the event this Agreement is terminated, neither Party shall have any remaining obligation hereunder to the other Party, except for (a) each Party‘s obligation to pay the other Party all amounts due and owing as of the effective date of such termination, and (b) Seller‘s obligation to make up any imbalance in deliveries, or reimburse Buyer for any under delivery, which exists as of the effective date of such termination; provided, however, the obligations set forth in Section 6.3 and 13.1 shall survive any termination of this Agreement.

ARTICLE III - GAS SUPPLY

Section 3.1 - Seller‘s Gas Supply

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.
ARTICLE IV - QUANTITY, NOMINATION AND DELIVERIES

Section 4.1 - Sale of Gas

Subject to the other provisions of this Agreement, commencing on the Commencement Date and continuing throughout the Term of this Agreement, Seller shall sell and deliver to Buyer, and Buyer shall purchase and accept from Seller, on each Day, a quantity of gas equal to the Nominated Quantity for such Day under this Agreement.  

Section 4.2 - Nominations 

Buyer shall provide Seller by telephone with Buyer‘s Nominated Quantity and Northwest transportation agreement number no later than twenty five (25) hours prior to the time by which Buyer is required to provide Northwest with Buyer‘s transportation nomination for such Day.  Buyer shall provide Seller with written confirmation of Buyer's telephonic notice as soon as practicable after each nomination is made.  Seller shall provide Buyer by telephone with confirmation of Buyer's Nominated Quantity (including gas quantity, Northwest Receipt Point, and Seller's Upstream Contract) no later than three (3) hours after receipt by telephone of Buyer's Nominated Quantity.  Seller shall provide written confirmation of Seller's telephonic notice as soon as practicable after having confirmed each nomination by telephone.  For each Gas Day during which Seller fails to confirm Buyer's Nominated Quantity in accordance with the notice period of this Section 4.2, Seller shall reduce Buyer's Monthly Minimum Quantity obligation, for the month during which the applicable Gas Day occurred, by an amount in MMBtus equal to the Buyer's Nominated Quantity for the applicable Gas Day.
Section 4.3 - Gas Inventory Charge

(a)
If, during any Month following the Commencement Date, Buyer fails to purchase the Monthly Minimum Quantity, for reasons other than Force Majeure, Seller shall, following the end of such Month forward a statement to Buyer, with supporting calculation thereof.  Buyer shall, pursuant to the procedures set forth in Article IX, pay Seller an amount equal to the sum of the Gas Inventory Charges for each day of take deficiency. 

(b)
Buyer‘s payment of the Monthly Gas Inventory Charges shall constitute Seller‘s sole remedy, and Buyer‘s exclusive liability to Seller, for Buyer‘s failure to purchase the Monthly Minimum Quantities for reasons other than Force Majeure.  

Section 4.4 - Seller‘s Obligation/Replacement Fuel Costs

(a) In the event Seller, on any Day on or after the Commencement Date, fails to make available at a Point of Delivery a quantity of gas equal to the Nominated Quantity for that Day by the third nomination cycle for reasons other than Force Majeure:


i. Seller shall notify Buyer of the quantity that it has failed, or will be unable, to deliver and the anticipated duration of the deficiency.


ii. Buyer shall use commercially reasonable efforts to obtain Replacement Gas or alternate fuels at a price reasonable for the delivery or production areas, as applicable, consistent with:  the amount of notice provided by Seller; the immediacy of the Buyer’s Gas consumption needs; the quantities involved; and the anticipated length of failure by Seller.


iii. In addition to any liability for Imbalance Charges, which shall not be recovered twice by the following remedy, Seller shall make payment to Buyer in an amount equal to the positive difference, if any, between the purchase price paid by Buyer for replacement gas or alternative fuels 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 Daily Contract Quantity and the quantity actually delivered by Seller for such Day.


. 

(b) The Seller shall pay Buyer amounts owing pursuant to this section within thirty (30) days of Buyer rendering a bill.  If Seller fails to pay within thirty days, interest shall accrue at the rate of interest which is equal to the Prime Rate, plus one hundred basis points until the same is paid.


(c) Subject to Buyer‘s right to terminate this Agreement pursuant to Section 12.1 hereof, Seller‘s payment pursuant to this Section 4.4 shall constitute Buyer‘s sole remedy, and Seller‘s exclusive liability to Buyer, for Seller‘s failure to make available at a Point of Delivery a quantity of gas equal to the Nominated Quantity for such Day, for reasons other than Force Majeure. Seller shall not be responsible for punitive, incidental or consequential damages in tort, contract or otherwise.

(d) This section shall not apply to quantities  not made available at 

the Point of Delivery, as a result of buyer’s interstate pipeline or a local distribution company’s non-performance, rather than Sellers non performance.


ARTICLE V - DELIVERY

Section 5.1 - Point(s) of Delivery

The quantities of gas sold and purchased under this Agreement shall be delivered by Seller consistent with Buyer’s nomination at one or more of the Point(s) of Delivery.   Either party can request a change in the Point(s) of Delivery by delivering notice to the other party.  Each party agrees to consent to a requested change in the Point(s) of Delivery if that party is able to modify its then-existing transportation arrangements for the transportation of the gas bought and sold pursuant to this Agreement without incurring additional (transportation) expenses.

Section 5.2 - Title; Risk of Loss

Ownership, title, and control of gas will pass from Seller to Buyer at the Point(s) of Delivery.  As between the parties, Seller will be deemed to be in exclusive control and possession of the gas delivered hereunder and responsible for any damage or injury caused thereby until the same has been delivered to Buyer at the Point(s) of Delivery, after which Buyer will be deemed to be in exclusive control and possession of the gas and responsible for any damage or injury caused thereby.

ARTICLE VI - TRANSPORTATION

Section 6.1 - Transportation Charges

As between the Parties, Seller shall be responsible for all transportation costs, including fuel-use charges, imposed by a pipeline transporter or gatherer before and to the Point(s) of Delivery and Buyer shall be responsible for all transportation costs, including fuel-use charges, imposed by Northwest or any other pipeline transporter from and after the Point(s) of Delivery.

Section 6.2 - Transportation Interruptions

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..

Section 6.3 - Transportation Penalties

The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges.  If Buyer or Seller receives an invoice from a Transporter or local distribution company 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 actions or inaction’s (which shall include, but shall not be limited to, Buyer's failure to accept quantities of Gas equal to the Scheduled Gas), then Buyer shall pay for such Imbalance Charges, or reimburse Seller for such Imbalance Charges paid by Seller to the Transporter.  If the Imbalance Charges were incurred as a result of Seller's actions or inaction’s (which shall include, but shall not be limited to, Seller's failure to deliver quantities of Gas equal to the Scheduled Gas), then Seller shall pay for such Imbalance Charges, or reimburse Buyer for such Imbalance Charges paid by Buyer to the Transporter.

Section 6.4 - Seller‘s Transportation Arrangements

Seller warrants that Seller or its Supplier is a holder of sufficient firm transportation capacity resources to fulfill its obligations up to the Point (s) of Delivery, to enable its performance of this Agreement.

ARTICLE VII - PRESSURE; QUALITY; METERING

Section 7.1 - Delivery Pressures

All gas delivered by Seller hereunder shall be delivered at a pressure sufficient to effectuate delivery of such gas into Northwest‘s pipeline system at the Point(s) of Delivery.

Section 7.2 - Quality

All gas tendered by Seller at the Point(s) of Delivery shall conform to the quality specifications and heating value specified in Northwest‘s FERC Gas Tariff, as amended from time to time.  The specifications and heating value of the gas shall be determined by a method generally used by Northwest or, in the absence of such method, a standard method in use in the natural gas pipeline industry.  Seller shall be deemed to have failed to deliver any gas which fails to conform to the quality specifications and heating value set forth in Northwest‘s FERC Gas Tariff.

Section 7.3 - Measurement and Metering

The quantity of gas sold and delivered hereunder, and the quality, pressure and heating content thereof, shall be determined through existing instruments and measurement facilities of Northwest in accordance with existing quality and measurement standards and procedures, including correction procedures, in Northwest‘s FERC Gas Tariff, as amended from time to time.

ARTICLE VIII - PRICE

Section 8.1 - Purchase Price

For gas sold and delivered hereunder from and after the Commencement Date and through Month Day, Year, Buyer shall pay Seller $_______ per MMBtu (the “Purchase Price“).  

Section 8.2 - Assessments, Royalties and Taxes


(a)
As between the Parties, Seller shall pay, or cause to be paid, all assessments, royalties and taxes due or levied on the production, treating, gathering, processing, handling, transportation or sale of the gas delivered hereunder which are imposed prior to the Point(s) of Delivery, including but not limited to severance or gross production taxes.  As between the Parties, Buyer shall pay or cause to be paid all assessments and taxes due or levied on the sale, transportation or use of the gas delivered hereunder which are imposed at or after the delivery of gas hereunder to Buyer.
(b)
Seller shall pay, or cause to be paid, all Canadian Federal or Provincial Government export fees or duties due to the exportation of all gas delivered to Buyer under this Agreement.  Seller shall pay, or cause to be paid, all United States or State of Washington import fees or duties due to the importation of all gas received by Buyer under this Agreement.

(c)
Seller shall make, or cause to be made, all reports with respect to gross production, export and similar taxes applicable to the gas delivered hereunder.  In the event Buyer becomes aware of or receives notice that Seller has been assessed such taxes and Seller has failed or refused to pay such taxes when due, and until Seller has paid such taxes and interest or has satisfied its obligations with respect to reporting, unless such taxes or reporting is subject to a bona fide dispute of Seller, Buyer shall be entitled to withhold proceeds payable to Seller hereunder in an amount equivalent to Seller‘s tax liability plus interest and penalties, if any.  Such proceeds shall be held in an interest bearing account, the interest accruing from which shall be paid to Seller upon payment of such proceeds.

ARTICLE IX - BILLING AND PAYMENT

Section 9.1 - Payment

On or before the fifth business day of each calendar month for all gas delivered, Seller shall furnish Buyer by facsimile a Correct Invoice showing the quantity of gas delivered hereunder by Seller to Buyer during the preceding calendar month.  If the actual quantity delivered is not available by the contractual billing date, the Correct Invoice may be prepared based on nominations.  The estimated quantity will be corrected on the following month’s invoice or as soon thereafter as the actual transport information is available to reflect the actual quantity delivered .  Seller shall issue a separate invoice for each month.  Payment will be made within twenty four (24) days of receipt of Correct Invoice for gas delivered; provided however, that Buyer may withhold payment of any disputed amounts until the dispute is resolved.  A failure to pay an amount in dispute shall not constitute an event of default. 

Section 9.2 - Access to Records 

a)
For the purposes of verifying prices or rates and volumes invoiced by Seller, Seller agrees to retain, until two (2) years after final payment under this Agreement, all books, documents, papers, records and other correspondence pertaining to all transactions hereunder and to the purchase of gas to satisfy its obligations under this Agreement.  Seller further agrees that, during this time, Buyer shall be granted access to, and have the right to, audit any or all such information.  All information revealed by such examinations shall remain confidential.

b)
For the purposes of verifying volumes, rates and replacement fuel costs invoiced by Buyer, Buyer agrees to retain, until two (2) years after final payment under this Agreement, all books, documents, papers, records and other correspondence pertaining to all transactions hereunder and to the purchase of gas or replacement fuel to satisfy its obligations under this Agreement.  Buyer further agrees that, during this time, Seller shall be granted access to, and have the right to, audit any or all such information.  All information revealed by such examinations shall remain confidential.

ARTICLE X - FORCE MAJEURE

Section 10.1 - Suspension

In the event that either Party is rendered unable, by reason of an event of Force Majeure, to perform wholly or in part, any obligation or commitment set forth in this Agreement, then upon such Party‘s giving written notice and full particulars of such event as soon as practicable after the occurrence thereof, the obligations of both Parties will be suspended to the extent and for the period of such Force Majeure.  An event of Force Majeure shall not relieve either Party from its obligation to pay any sums due and owing for services rendered under this Agreement.

Section 10.2 - Events of Force Majeure

For the purpose of this Agreement, the term “Force Majeure“ shall include, but is not limited to, any acts of God, lightning, earthquake, storm, flood, fire, landslide, washout and other natural catastrophes, civil disturbance or disobedience, failure of or threat of failure of facilities, epidemic, war, riot, labor dispute, labor or material shortage, sabotage, breakage of or accidents to machinery or lines of pipe, inability of Northwest or any transporter to transport or distribute the gas, failure of any transporter to deliver gas to the Point(s) of Delivery, the orders, rules or regulations of any court or governmental authorities, agency or otherwise not within the reasonable control of the party claiming suspension and which, by the exercise of due diligence, such Party could not have prevented or is unable to overcome.  Nothing contained herein shall be construed to require either Party to settle a labor dispute in which it may be involved.

Section 10.3 - No Relief

Neither party shall be entitled to the benefit of the provisions of Section 10.1 under any of the following circumstances:

a)
to the extent that the failure was caused by the negligence or willful misconduct of the Party claiming suspension;

b)
to the extent that the failure was caused by the Party claiming suspension having failed to use diligence to remedy the condition and remove the cause or circumstances of Force Majeure in an adequate manner, or having failed to resume with all reasonable dispatch the performance of covenants or obligations; or

c)
to the extent its failure to perform its obligations hereunder resulted from unfavorable economic conditions.

d)
to the extent that the failure was caused by scheduled or planned repair or maintenance: i) on Northwest, ii) on any other natural gas pipeline on which gas is transported under this Agreement, or iii) any gathering system or processing facility upstream of the Delivery Point. 

Section 10.4 - End of Suspension

The party claiming suspension by reason of Force Majeure shall give written notice to the other Party, as soon as possible after the event of Force Majeure shall have been remedied, to the effect that the same has been remedied and that such Party has resumed, or is then in a position to resume, the performance of the suspended covenants or obligations under this Agreement.

Section 10.5 - Force Majeure Termination

In the event a Party‘s performance is suspended or substantially reduced due to Force Majeure for a period in excess of sixty (60) days, the other Party may terminate this Agreement on ten (10) days‘ prior written notice.

ARTICLE XI - REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 11.1 - Representations and Warranties

Each party hereby represents and warrants to the other as follows:  That it is a duly organized, qualified, and acting entity as set forth above; that its execution hereof is authorized, valid and binding; and that no government action is outstanding, pending, or threatened against it to prevent its execution and performance hereof.  Notwithstanding anything in this Agreement to the contrary, the sole remedy for any breach of this Section shall be recovery of direct damages incurred as a result of a breach of this Section 11.1.

Section 11.2 - Warranty of Title

Seller warrants for itself, its successors, heirs, legal representatives, and assigns title to all gas delivered to Buyer hereunder and warrants that it has the right and lawful authority to sell the same and that such gas will be free and clear of all liens, encumbrances, and claims of every kind.

ARTICLE XII - DEFAULT

Section 12.1 - Remedies Upon Event of Default

If an Event of Default shall occur, the nondefaulting Party may, except to the extent such remedy is limited by this Agreement, exercise any remedy it may have at law, in equity, or provided in this Agreement.  In addition to its other remedies, the nondefaulting Party may terminate this Agreement upon thirty (30) days prior written notice of termination to the other Party and thereupon this Agreement shall be terminated and be null and void for all purposes, except as to any liability of either Party incurred before and existing as of the day when this Agreement is terminated; provided, however, that in the event that the defaulting Party shall have cured such Event of Default before the end of such notice period, such notice of termination shall be void.

Section 12.2 - Definition of Event of Default

An “Event of Default“ shall mean:

(a)
The failure of either Party to make payments, in the amount and when due hereunder, after the other Party has given written notice of such failure and payment has not been made within a period of ninety (90) days from receipt of such notice;

(b)
Except with respect to the payment of monies due which is governed by Section 12.2 (a) above, the failure of either Party to observe or perform any of the material undertakings set forth in this Agreement and which failure is not cured within thirty (30) days after written notice thereof by the other Party specifying such failure;

(c)
Either Party files for or becomes subject to voluntary bankruptcy or similar proceedings and such proceedings are not dismissed or stayed within ninety (90) days;

provided, however, that the events described in subsection (c) above shall not constitute Events of Default if the debtor in possession, trustee or other Party exercising control over the assets of the Party in default affirms this Agreement within a reasonable period of time and provides evidence reasonably satisfactory to the nondefaulting Party, in such Party‘s sole discretion, of the ability to continue the performance of the defaulting Party‘s obligations under this Agreement.

ARTICLE XIII - INDEMNIFICATION

Section 13.1 - General Indemnity

(a)
Except as otherwise provided herein, Seller hereby agrees to indemnify, defend and hold harmless Buyer and its partners, owners, officers, directors, employees and agents from, against and in respect of any and all losses, liabilities, damages, compensation, injuries, costs, claims, actions, suits, causes of action, judgments, amounts paid in settlement, interest, penalties, assessments and expenses (including, without limitation, reasonable attorneys‘ fees) of every kind and character incurred or brought by a third party,  resulting from, incurred in connection with, or arising out of (i) any inaccuracy in or breach of any representation, warranty, or covenant, of Seller contained in or made pursuant to this Agreement or any  inaccuracy in or breach of any representation, warranty, covenant, obligation or agreement of Seller contained in or made pursuant to any agreement delivered or entered into by Seller in connection with this Agreement, and (ii) the gas purchased hereunder prior to its delivery at the Points of Delivery; provided, however, that Seller’s liability for failure to deliver gas shall be limited to Section 4.4.

(b)
Buyer hereby agrees to indemnify, defend and hold harmless Seller and its partners, owners, officers, directors, employees and agents from, against and in respect of any and all losses, liabilities, damages, compensation, injuries, costs, claims, actions, suits, causes of action, judgments, amounts paid in settlement, interest, penalties, assessments and expenses (including, without limitation, reasonable attorneys‘ fees) of every kind and character incurred or brought by a third party other than an affiliate resulting from, incurred in connection with, or arising out of (i) any inaccuracy in or breach of any representation, warranty, or covenant, of Buyer contained in or made pursuant to this Agreement or any inaccuracy in or breach of any representation, warranty, covenant, obligation or agreement of Buyer contained in or made pursuant to any agreement delivered or entered into by Buyer in connection with this Agreement and (ii) the gas purchased hereunder after its delivery at the Points of Delivery; provided, however, that Buyer‘s liability for failure to purchase gas shall be limited to Section 4.3.

Section 13.2 - Construction of Indemnities

The indemnities set forth in this Agreement shall be construed so as to be effective to the maximum extent permitted by applicable law.  If any of the indemnities are found to be unenforceable or void under applicable law, the Parties desire that such indemnities be reformed and restated to the extent necessary to render them effective.

ARTICLE XIV -  MISCELLANEOUS

Section 14.1 - No Waiver

No waiver by either Party of any particular right accruing to it or of any default of the other party under this Agreement shall operate as a waiver of any future right or default, whether of like or different character or nature.

Section 14.2 - Headings and References

The indexes, titles, and descriptive headings included throughout this Agreement are inserted solely for conveniences and shall not be construed or considered in interpreting any terms or provisions of this Agreement.

Section 14.3 - Choice of Law

The law of the State of Washington, excluding conflicts of law principles which would refer to the laws of another jurisdiction, shall govern the validity, construction, interpretation, and effect of the terms of this Agreement.  Venue for any dispute arising between the parties shall be King County, Washington.

Section 14.4 - Notices

All notices, requests, demands, invoices or statements provided for in this Agreement shall be in writing and considered duly delivered upon receipt at the following addresses:

Seller:
For nominations:

Telephone:  

Facsimile:  

Attention:  

For all other notices:

Telephone:  

Facsimile:  

Attention:  

Buyer:
The Boeing Company

P.O. Box 3707

M/S:  (either 3U-AA or 7A-XF)

PO Box 3707

Seattle, WA  98124-2207

For contract changes and all notices

Attention:  Natural Gas Buyer

PO Box 3707, M/S 3U-AA

Seattle, WA  98124-2207

Telephone:  (253)  657-8193

Facsimile:  (253) 657-8000

For nominations and invoices

Attention:  Natural Gas Scheduler

PO Box 3707, M/S 2R-32

Seattle, WA  98124-2207

Telephone:  (206) 544-5752

Facsimile:  (206) 544-5788

Section 14.5 - Assignment; Successors and Assigns

Neither Party may assign its rights or obligations under this Agreement to any other party without the prior written consent of the other Party, which consent shall not be unreasonably withheld; provided, however, that such consent shall not be required for (a) a sale or transfer of all or substantially all of the assets of a Party or (b) any pledge or assignment by either Party of all or part of its right, title and interest hereunder to any entity or entities providing debt, equity, lease or bond financing or other credit support to such Party, or any further assignment by such entities in the exercise of remedies.  Where assignment of this Agreement is sought, the Party seeking the assignment shall give the other Party sixty (60) days notice in writing of such proposed assignment by personal service, certified mail, telecopy to telex to the other Party.  The non-assigning Party shall, within twenty (20) days from the receipt of such notice, notify the assigning Party of its decision to grant or withhold its consent to such assignment.  Except with respect to the pregranted consents set forth above, the granting of a consent shall constitute a release of the assigning Party of any of its obligations hereunder.  All the covenants, stipulations, terms conditions and provisions of this Agreement shall extend to be binding upon the respective successors, assigns, heirs, personal representatives and representatives in bankruptcy of the Parties hereto; provided, however, that no assignment of this Agreement by a Party hereto, in whole or in part, shall affect or impair the rights of the other Party, nor in any case increase or decrease such other Party‘s rights or obligations under this Agreement.

Section 14.6 - Further Assurances

Each of the Parties covenants and agrees to give such further assurances, to provide such further information, to execute and deliver such further information, to execute and deliver such further documents and instruments to take all necessary action in order to give full effect to this Agreement, provided that it is not prevented from doing so by virtue of an obligation of confidentiality to a third party.

Section 14.7 - Confidentiality

Except as required by law or as necessary to obtain financing or to comply with federal, state or any other regulatory entity having jurisdiction over the subject matter hereof, each Party shall keep confidential the provisions hereof, the discussion and negotiations in connection with this Agreement and all related information provided by either Party.

Section 14.8 - Compliance with Law; Regulatory Bodies

This Agreement is subject to all applicable federal and state laws and applicable orders, rules and regulations of the FERC and of any other federal, state or local governmental authority having or asserting jurisdiction over the subject matter of this Agreement; provided, however, nothing contained herein shall be construed as a waiver of any right to question or contest any such law, order, rule or regulation in any forum having and asserting such jurisdiction.

Section 14.9 - Attachments

Each exhibit attached to this Agreement shall be incorporated into and constitute part of this Agreement.

Section 14.10 - Extension and Originals

This Agreement may be executed in duplicate originals, each of which when duly executed shall be deemed an original for all purposes.

Section 14.11 - Integration; Amendments

This Agreement constitutes the entire agreement and understanding between Buyer and Seller with respect to the sale, delivery, and purchase of natural gas provided for herein, and supersedes all prior negotiations, representations, proposals, outlines, projections, understandings, and agreements, whether oral or written.  No modification, alteration, amendment, construction, or interpretation of this Agreement shall be binding upon either Party unless reduced to writing and executed by each Party.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement in duplicate originals as of the date hereinabove set forth.

Seller:

By: 


Name: 


Title: 


Buyer:

THE BOEING COMPANY

By: 


Name: Mike Broughton
Title: Procurement Agent
EXHIBIT A

Attached to the Base Load Gas Purchase Agreement dated _______________ between The Boeing Company and ___________________________.

Volume Allocated

Point of Delivery
 
    to Such Point

NW, Wyoming Pool

5,000 MMBtu

NW, Wyoming Pool
         2,750 MMBtu

02/08/01
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