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Attachment 6:

Stanfield-Malin Transportation Service Termsheet

	Buyer
	[]

	Seller
	Newport Northwest, LLC

	Stanfield-Malin Firm Transportation Service
	Seller has contracted, in accordance with Firm Transportation Services Agreement, with PG&E Gas Transmission Northwest (“PGT”) for firm gas transportation service for 175,000 Dth/day from a point of interconnection with pipeline facilities of TransCanada Pipelines Limited (“TransCanada”) near Kingsgate, British Columbia, through the states of Idaho, Washington, and Oregon to a point of interconnection with Pacific Gas & Electric Company at the Oregon-California border near Malin, Oregon (“FTSA”).

In addition, Seller has contracted, in accordance with Firm Transportation Upstream Capacity Agreement, with TransCanada Pipelines Limited (“TCPL”) for firm gas transportation service for (a) 69,014 Dth/day from a point of interconnection at the hub at AECO, near Calgary, to Alberta-British Columbia border and (b) 142,088 Dth/day from a point of interconnection at the hub at Alberta-British Columbia border  to a point of interconnection with PGT pipeline near Kingsgate, British Columbia (“FTUCA”).For the purposes of this Termsheet, Stanfield-Malin Firm Transportation Service shall mean firm gas transportation service for 175,000 Dth/day from a point of interconnection near the Oregon-Washington border near Stanfield, Oregon, to a point of interconnection with Pacific Gas & Electric Company at the Oregon-California border near Malin, Oregon, and subject to all relevant terms and conditions in the FTSA.

	Term
	[15-25] Years from October 2004.  Seller and Buyer hereby agree that the Term shall be extended to commence at such earlier date as Stanfield-Malin Firm Transportation Service becomes available provided however that (a) Seller shall give Buyer notice of not less than sixty (60) days prior to such earlier date and (b) such earlier date shall not occur before June 2004..

	Transfer of Service
	Seller shall assign, cause to assign, or otherwise agree to enter into a structure that shall effectively assign the rights, obligations, and liabilities for Firm Transportation Service to Buyer, and Buyer shall accept said assignment, provided however that such assignment shall comply with all rules and regulations of state and federal agencies governing such a transaction and subject to the terms and conditions as shall be mutually agreed in a Transfer of Service Agreement.

	Guarantees
	After the fulfillment of the conditions precedent to the effectiveness of a Transfer of Service Agreement, Buyer shall undertake Seller’s entire obligation with regard to the provision of guarantees under the FTSA, or as otherwise required by PGT, of an amount, in the aggregate, of $8 million, or such other amount as may be mutually agreed and reflective of the Firm Transportation Service, during the Term.   Such guarantees shall be in the form of (a) an irrevocable revolving letter of credit from an A-rated bank or financial institution (“L/C”) or (b) a guarantee from an entity with a rating of, at least, BBB from Standard & Poor’s.

	Gas Transportation Charge
	In addition to Buyer’s obligation to make payments in accordance with the FTSA and FTUCA, Buyer shall pay Seller either (a) $[] for each Dth of gas transported in accordance with Stanfield-Malin Firm Transportation Service as measured at the metering station  near Stanfield or (b) an upfront cash payment of $[] by wire transfer three (3) business days from the execution of the Transfer of Service Agreement. n   In the event that the start date of the Term is accelerated and Buyer elects to make an upfront cash payment to Seller, Buyer shall pay Seller an additional cash payment of $[]/day for each day of extension of the Term.
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