MASTER FIRM GAS PURCHASE/SALE AGREEMENT
II
UBS AG, a bank organized under the laws of Switzerland ("UBS"), and ______________, a ____________ ____________ ("Customer"), referred to collectively as the "Parties," enter into this Master Firm Gas Purchase/Sale Agreement (together with all Transactions, collectively, this "Agreement") effective as of the ___ Day of _________, _______ (the "Effective Date").  The General Provisions set forth in Appendix "1" shall apply to this Agreement.


ARTICLE 1. TERM  This Agreement shall govern all Transactions and be in effect for a term of one year from the Effective Date.  It shall then continue in effect from Month to Month, unless terminated by either Party upon 30 Days prior written notice to the other Party; provided, this Agreement shall continue to apply to all Transactions then in effect until all Transactions are completed.  Termination of this Agreement in all instances shall be subject to Section 8.4.


ARTICLE 2. SCOPE OF AGREEMENT  2.1. Scope of Agreement.  UBS and Customer from time to time during the term hereof may, but are not obligated to, enter into Transactions for the firm purchase and sale of Gas to which this Agreement shall apply.  Each Transaction shall be effectuated and evidenced as set forth in this Article 2 and shall constitute a part of this Agreement and all Transactions, together with this Agreement, will form a single integrated agreement.  It is acknowledged that the Parties are relying on the fact that all Transactions, together with this Agreement will form a single integrated agreement and that the Parties would not otherwise enter into any Transactions.  In the event of any inconsistency between the Transaction (as may be evidenced by a Confirmation, if any, or a Transaction Agreement, if any, together with the Long Product Definitions) and this Agreement shall be resolved in favor of the Transaction.  Each Transaction shall provide whether the Transaction is based upon DCQ quantity obligations or MinDQ and MaxDQ quantity obligations, in which case the applicable alternative definitions and provisions set forth in this Agreement shall apply.

2.2. Transaction Procedures.  It is the intent of the Parties to facilitate Transactions in accordance with the agreed procedures in this Article 2 and assure that such Transactions are valid and enforceable as a result of the use of these procedures for the mutual benefit of the Parties.  Any Transaction may be formed and effectuated (i) by a written paper-based Transaction Agreement executed by the Parties (including by facsimile and/or counterparts) or (ii) in a recorded telephone conversation between the Parties occurring on any Business Day during the Pricing Hours whereby an offer and acceptance shall constitute the agreement of the Parties to a Transaction as evidenced by the Transaction Tape; or (iii) the terms set forth in the internet-based electronic trading facility established by UBS (the “Website”) submitted by Customer and accepted by UBS; provided, each Party may stipulate by prior notice to the other Party that any particular contemplated Transaction may be effectuated and formed only by means of procedure (i) above.  In entering into a Transaction, UBS shall act through the branch specified in the Long Product Definitions on the Website or in any applicable Transaction.  Notwithstanding the place of booking office or jurisdiction or organization of such branch, the obligations of UBS are the same as if UBS had entered the Transaction through its head or home office.  The Parties shall be legally bound by each Transaction from the time they agree to its terms in accordance with this Article 2 and acknowledge that each Party will rely thereon in doing business related to the Transaction.  The Transaction Tape is adopted by the Parties as a means by which a Transaction is reduced to tangible form, and the Parties to a Transaction are identified and authenticate a Transaction.  Any Transaction formed and effectuated pursuant to the foregoing shall be considered to be a "writing" or "in writing" and to have been "signed" and any Transaction Tape shall be considered to constitute an "original" document evidencing the Transaction.  Each Party consents to the recording of its employees' telephone conversations without any further notice.  

2.3. Equipment and Transaction Tape.  UBS shall at its expense maintain equipment necessary to regularly record Transactions on Transaction Tapes and retain Transaction Tapes in such manner as to protect its business records from improper access; provided, UBS 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.  No Transaction shall be vitiated should a malfunction occur in equipment regularly utilized for recording Transactions or retaining Transaction Tapes 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.

2.4. Confirmations.  In addition to, but not in lieu of, the foregoing, the Parties agree that UBS may confirm a telephonic Transaction by forwarding to Customer a facsimile Confirmation and that a reasonable time for the receipt by Customer of a Confirmation is within 24 hours of the Transaction formation.  The Parties agree that any objections to the contents of the Confirmation shall be made in writing on or before the Confirm Deadline for all purposes hereunder and at law.  Upon issuance of a Confirmation and the passage of the Confirm Deadline, if no objection to the Confirmation has been then received, the Confirmation shall be conclusive evidence of the Transaction made the subject matter thereof and the final expression of all of its terms.

2.5. Enforcement of Transactions.  The Parties agree not to contest or assert a defense to the validity or enforceability of telephonic Transactions entered into in accordance with this Agreement under laws relating to (i) whether certain agreements are to be in writing or signed by the Party to be thereby bound or (ii) the authority of any employee of the Party entering into the Transaction.


ARTICLE 3.  QUANTITY OBLIGATIONS  	3.1. Seller's Sales Obligation.  Seller shall Schedule, or cause to be Scheduled, at the Delivery Point(s) on a firm basis each Gas Day a quantity of Gas equal to the quantity properly requested by Buyer up to the DCQ or MaxDQ, if applicable ("Buyer's Requested Quantity").  Unless otherwise agreed nothing in this Agreement, and in particular this Article 3, shall require or permit either Party to Schedule Gas at a point other than a Delivery Point or in excess of the DCQ, Maximum Daily Delivery Point Quantity or MaxDQ, as applicable.

3.2. Seller's Failure to Schedule.  If on any Gas Day Seller fails to Schedule Buyer's Requested Quantity, then such occurrence shall constitute a "Seller's Deficiency Default" and "Seller's Deficiency Quantity" shall be the numerical difference between Buyer's Requested Quantity and the amount of Gas Scheduled for such Gas Day.  In the event of a Seller's Deficiency Default, Seller shall pay Buyer the sum of the following: (i) an amount equal to the product of the Seller's Deficiency Quantity multiplied by the Replacement Price Differential, plus (ii) liquidated damages equal to $0.15 multiplied by Seller's Deficiency Quantity to cover Buyer's administrative and operational costs.  During any Month in which Seller's nonperformance continues for a period of five consecutive Gas Days Buyer may elect upon notice to Seller, without liability, not to recommence Scheduling Gas hereunder for the remainder of such Month, but for no longer period.  Subject to offset pursuant to Section 3.5, payment to Buyer shall be made on the 25th Day of the Month in which Seller receives Buyer's statement for same.

3.3. Buyer's Purchase Obligation.  Buyer shall Schedule, or cause to be Scheduled, at the Delivery Point(s) on a firm basis each Gas Day a quantity of Gas equal to the DCQ; provided, if the MinDQ is applicable to a Transaction, Buyer shall Schedule, or cause to be Scheduled, at the Delivery Point(s) on a firm basis each Day a minimum quantity of Gas equal to the MinDQ.

3.4. Buyer's Failure to Schedule.  If on any Gas Day Buyer fails to Schedule the DCQ or MinDQ, if applicable, then such occurrence shall constitute a "Buyer's Deficiency Default" and "Buyer's Deficiency Quantity" shall be the numerical difference between the DCQ or MinDQ, if applicable, and the quantity of Gas Scheduled for such Gas Day.  In the event of a Buyer's Deficiency Default, Buyer shall pay Seller the sum of the following:  (i) an amount equal to the product of Buyer's Deficiency Quantity multiplied by the Replacement Price Differential, plus (ii) liquidated damages equal to $0.15 multiplied by Buyer's Deficiency Quantity to cover Seller's administrative and operational costs.  With respect to DCQ and MinDQ obligations, during any Month in which Buyer's nonperformance continues for a period of five consecutive Gas Days Seller may elect upon notice to Buyer, without liability, not to recommence Scheduling Gas for the remainder of such Month, but for no longer period.  Subject to offset pursuant to Section 3.5, payment to Seller shall be made in accordance with the Financial Matters provisions set forth in Appendix "1."

3.5. Netting.  If UBS and Customer are each required to pay an amount in the same Month pursuant to Transactions under this Agreement, or any other transaction for the purchase and sale of Gas between the Parties, then such amounts with respect to each Party shall be aggregated and the Parties shall discharge their obligations to pay through netting, in which case the Party owing the greater aggregate amount shall pay to the other Party the difference between the amounts owed; provided, the obligation to net payments shall apply separately to each branch of UBS in respect of Transactions identifying such branch as the branch through which the Parties make and receive payments.

3.6. Major Scheduling Event.  In addition to the remedies for failure to Schedule outlined in Sections 3.2 and 3.4, if Seller fails to Schedule Buyer’s Requested Quantity or Buyer fails to Schedule the DCQ or MinDQ, as applicable for a cumulative period of 15 or more Days in a 12-Month period in any one Transaction unless excused by Force Majeure or the other Party’s failure to perform its obligations hereunder (a “Major Scheduling Event”), the other Party may at its election made by written notice provided no later than 60-Days after the occurrence of such Major Scheduling Event, designate an Early Termination Date in accordance with the provisions of Section 4.1 applicable only to the Transaction, and such notifying Party shall determine the Termination Payment applicable to the Transaction and the Parties shall make payment of the Termination Payment each in accordance with Section 4.1.


ARTICLE 4.  DEFAULTS AND REMEDIES  4.1. Early Termination.  If an Event of Default shall have occurred and shall be continuing with respect to either Party at any time during the term of this Agreement, the other Party (the “Notifying Party”) may, in its sole discretion, by no more than 20-Days notice designate a Day no earlier than the Day such notice is effective as an early termination date (the “Early Termination Date”).  On the Early Termination Date, the obligations under all Transactions with respect to all Periods of Delivery that would have ended on or after the Early Termination Date shall be terminated.  On or as soon as reasonably practicable following the occurrence of an Early Termination Date, the Notifying Party shall in good faith calculate its Gains, Losses and Costs resulting from the termination of the Parties’ obligations under all Transactions with respect to all Periods of Delivery, or parts thereof, which would have occurred on or after the Early Termination Date had the Early Termination Date not occurred.  The Gains and Losses for each terminated Transaction shall be determined by calculating the amount that would be incurred or realized to replace or to provide the economic equivalent of the remaining payments or deliveries in respect of that terminated Transaction.  The Notifying Party, or its agent, may determine its Gains and Losses by reference to information either available to it internally or supplied by one or more third parties, including without limitation, either firm or indicative quotations of relevant rates, prices, yields, yield curves, volatilities, spreads, or other relevant market data in the relevant markets.  Third parties supplying such information may include, without limitation, dealers in the relevant markets, end-users of the relevant product, information vendors, and other sources of market information.  The Notifying Party shall aggregate such Gains, Losses and Costs, and receivables hereunder then owed by and to it, with respect to all Transactions into a single net amount and notify the Defaulting Party of the net amount owed or owing (the “Termination Payment”).  If the Notifying Party’s aggregate Losses and Costs and receivables hereunder owed to it exceed its aggregate Gains and receivables hereunder owed by it, the Defaulting Party shall, within five Business Days of receipt of such notice, pay the Termination Payment to the Notifying Party, which Termination Payment shall accrue interest at the Interest Rate from the Early Termination Date until paid.  If the Notifying Party’s aggregate Gains and receivables hereunder owed by it exceed its Losses and Costs and receivables hereunder owed to it, subject to the rights of setoff set forth in Section 4.4, the Notifying Party shall pay the Termination Payment to the Defaulting Party within five Business Days of such determination.  In addition to all other amounts payable hereunder, the Defaulting Party shall reimburse the Notifying Party, on demand, for actual, reasonable out-of-pocket expenses, including, without limitations, reasonable legal fees and expenses incurred by the Notifying Party during the occurrence and continuation of an Event of Default in connection with the enforcement of, the preservation of its rights in respect hereof, together with interest thereon at the Interest Rate.  

4.2. Other Events.  In the event Buyer under a Transaction is regulated by a federal, state or local regulatory body, and such body shall disallow all or any portion of any costs incurred or yet to be incurred by Buyer under any provision of this Agreement, such action shall not operate to excuse Buyer from performance of any obligation nor shall such action give rise to any right of Buyer to any refund or retroactive adjustment of the Contract Price provided in any Transaction.  Notwithstanding the foregoing, if a Party's activities hereunder become subject to regulation of any kind whatsoever under any law (other than with respect to New Taxes) to a greater or different extent than that existing on the Effective Date (the “Affected Party”) and such regulation renders this Agreement illegal or unenforceable, either Party, shall at such time have the right to declare an Early Termination Date in accordance with the provisions hereof; provided, notwithstanding the rights of the Parties to declare an Early Termination Date as above stated, the Affected Party shall be liable for payment of the Termination Payment calculated by the non-Affected Party as provided in Section 4.1.

4.3. Termination Offset.  Upon the designation or deemed designation of an Early Termination Date, the Notifying Party may, at its option and in its discretion, setoff, against any amounts Owed to the Defaulting Party by the Notifying Party or any Affiliate of the Notifying Party under this Agreement or under any other agreement(s), instrument(s) or undertaking(s), any amounts Owed by the Defaulting Party to the Notifying Party or any of the Notifying Party’s Affiliates under this Agreement or under any other agreement(s), instrument(s) or undertaking(s).  The obligations of the Defaulting Party and the Notifying Party under this Agreement in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff exercised by the Notifying Party and/or the Notifying Party’s Affiliates.  The Notifying Party will give the Defaulting Party notice of any setoff effected under this section as soon as practicable after the setoff is effected provided that failure to give such notice shall not affect the validity of the setoff.  For purposes of this Section 4.3, “Owed” shall mean any amounts owed or otherwise accrued and payable (regardless of whether such amounts have been or could be invoiced) as of the Early Termination Date.  Amounts subject to the setoff permitted in this Section 4.3 may be converted by the Notifying Party into any currency in which any obligation Owed is denominated at the rate of exchange at which the Notifying Party, acting in a reasonable manner and in good faith, would be able to purchase the relevant amount of the currency being converted.  If an obligation is unascertained, the Notifying Party may in good faith estimate that obligation and setoff in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained.  Nothing in this Section 4.3 shall be effective to create a charge or other security interest except as may be provided under applicable law.  This setoff provision shall be without prejudice and in addition to any right of setoff, netting, off-set, combination of accounts, counterclaim, lien or other right to which any party is at any time otherwise entitled (whether by operation of law, contract or otherwise).  The Parties further acknowledge that each is executing this Agreement on behalf of itself as principal and, with respect to this Section 4.3, as agent on behalf of its Affiliates, which Affiliates shall receive the benefits of this Section 4.3 and otherwise be bound as if such Affiliates had entered into this Agreement as its relates to Section 4.3.  Notwithstanding any provision to the contrary contained in this Agreement, the Notifying Party shall not be required to pay to the Defaulting Party any amount under Section 4.3 until the Notifying Party receives confirmation satisfactory to it in its reasonable discretion (which may include an opinion of its counsel) that all other obligations of any kind whatsoever of the Defaulting Party to make any payments to the Notifying Party or any of its Affiliates under this Agreement or under any other agreement(s), instrument(s) or undertaking(s), which are Owed as of the Early Termination Date have been fully and finally satisfied.

[4.4. Security.  In order to secure all payment obligations of customer to UBS, hereunder, Customer shall cause its Guarantor to execute and deliver to UBS the guaranty agreement substantially in the form attached as “Exhibit “C”.] 

[4.5. Credit and Collateral Requirements.  The applicable credit and collateral requirements shall be as specified in the collateral annex (the “Collateral Annex”) attached hereto as Exhibit “D”.] 


ARTICLE 5.  FORCE MAJEURE  Except with respect to payment obligations, in the event either Party is rendered unable, wholly or in part, by Force Majeure to carry out its obligations under a Transaction, it is agreed that upon such Party's giving notice and full particulars of such Force Majeure to the other Party as soon as reasonably possible (such notice to be confirmed in writing), the obligations of the Party giving such notice, to the extent they are affected by such event, shall be suspended from the inception and during the continuance of the Force Majeure.  The cause of the Force Majeure shall be remedied with all reasonable dispatch by the Party claiming same (the “Claiming Party”). No provision herein shall require or permit either Party to Schedule Gas in excess of the Daily Contract Quantity or at points other than the Delivery Point(s).  The non-claiming Party may immediately take such actions as it deems necessary at its expense for a period up to 60-Days from the inception of the Force Majeure and the non-claiming Party shall not be required to resume its obligations to the Claiming Party with respect to the part of the Transaction that the Claiming Party has claimed is subject to Force Majeure during such period.  Notwithstanding the foregoing, as soon as all or part of the Force Majeure ceases, the Claiming Party shall notify the non-claiming party who shall have the option to require the Claiming Party to resume all or part of its obligations under the Transaction at such time.  Notwithstanding the foregoing Force Majeure provisions, should the Force Majeure continue for greater than a period of 60-days from its inception, the non-claiming Party may, at its election, prior to the Force Majeure having been remedied by the Claiming Party and written notice of such remedy having been received by the non-claiming Party from the Claiming Party, designate an Early Termination Date in accordance with the provisions of Article 4 applicable only to the Transaction, or part thereof subject to the Force Majeure, and the non-claiming Party shall determine the Termination Payment applicable to the Transaction, or applicable part thereof, and the Parties shall make payment of the Termination Payment each in accordance with Article 4.


ARTICLE 6.  TAXES  6.1. Allocation of and Indemnity for Taxes.  The Contract Price includes full reimbursement for, and Seller is liable for and shall pay, or cause to be paid, or reimburse Buyer if Buyer has paid, all Taxes applicable to the Gas sold upstream of the Delivery Point(s).  In the event Buyer is required to remit such Tax, the amount thereof shall be deducted from any sums becoming due to Seller hereunder. Seller shall indemnify, defend and hold harmless Buyer from any Claims for such Taxes.  The Contract Price does not include reimbursement for, and Buyer is liable for and shall pay, cause to be paid, or reimburse Seller if Seller has paid, all Taxes applicable to the Gas sold downstream of or at the Delivery Point(s), including any Taxes imposed or collected by a taxing authority with jurisdiction over Buyer. Buyer shall indemnify, defend and hold harmless Seller from any Claims for such Taxes.

6.2. New Taxes.  A.  If (i) a New Tax occurs and (ii) Buyer or Seller would be responsible for such New Tax if it were a Tax under Section 6.1 and (iii) such New Tax is, due to and on the basis of laws, regulations and applicable contracts of Buyer in effect as of the effective date of the New Tax, of the type which Buyer can pass directly through to, or be reimbursed by, another person or entity in the chain of Gas supply, such Buyer shall pay or cause to be paid, or reimburse Seller if Seller has paid, all such New Taxes and Buyer shall indemnify, defend and hold harmless Seller from any Claims for such Taxes; provided, if Buyer does not identify its contracts for long-term fixed sourcing in the ordinary course of its business and cannot identify applicable contracts, this Paragraph A shall not apply.  B.  If (i) a New Tax occurs and (ii) either Buyer or Seller would be responsible for such New Tax if it were a Tax under Section 6.1, and (iii) Paragraph A does not apply, such responsible Buyer or Seller (the "Taxed Party") shall be entitled to declare an Early Termination Date in accordance with the provisions of this Agreement subject to the following conditions; provided, prior to and including the initial Agreement Period (below defined) invoked under this Section 6.2, New Taxes shall be allocated as if they were Taxes as provided in Section 6.1:  (a) the Taxed Party must give the non-Taxed Party at least 30 Days prior written notice (the "Agreement Period") of its intent to declare an Early Termination Date (and which notice shall be given no later than 90 Days after the later of the enactment or effective date of the relevant New Tax), and prior to the proposed Early Termination Date Buyer and Seller shall attempt to reach a mutual agreement as to the sharing of the New Tax, (b) if a mutual sharing agreement is not reached, the non-Taxed Party shall have the right, but not the obligation, upon written notice to the Taxed Party within the Agreement Period, to pay the New Tax for any continuous period it so elects on a Month to Month basis, and in such case the Taxed Party shall not have the right during such continuous period to declare the Early Termination Date on the basis of the New Taxes, (c) should the non-Taxed Party at its election agree to pay the New Tax on a Month to Month basis, then upon 30 Days prior written notice to the Taxed Party of its election to cease payment of such New Tax, the Taxed Party shall then be liable for the payment of the New Tax and the Parties shall again be subject to this Section 6.2 as if the New Tax had an effective date as of the date the non-Taxed Party ceases payment of such New Tax, (d) if a mutual sharing agreement is not reached and the non-Taxed Party does not elect to pay the New Tax for any period of time within the Agreement Period, the Early Termination Date shall take effect and all Transactions must be terminated and be subject to the same Early Termination Date, (e) the Early Termination Date shall be effected as if an Event of Default had occurred and the Termination Payment calculated as set forth in Section 4.1 shall be payable; provided, both Seller and Buyer pursuant to Section 4.1 shall calculate their respective Termination Payments resulting from the termination of all Transactions as if they each were a Notifying Party; provided further, if the calculation of the Termination Payments results in either the non-Taxed Party or the Taxed Party having either a gain or loss (after netting its gains against its losses), the Parties shall share equally such net gain due, or be responsible to pay to the Party having the net loss, one-half of the Termination Payment and (f) such Termination Payment shall be payable as provided in Section 4.1.

6.3. Cooperation.  Either Party, upon written request of the other Party, shall provide a certificate of exemption or other reasonably satisfactory evidence of exemption if either Party is exempt from taxes, and shall use reasonable efforts to obtain and cooperate with obtaining any exemption from or deduction of any Tax.  Each Party agrees to complete, accurately and in a manner reasonably satisfactory to the other Party, and to execute, arrange for any required certification of, and deliver to the other Party (or to such government or taxing authority as the other Party reasonably directs), any form or document that may be required or reasonably requested in order to allow the other Party or its Guarantor, if any, to make a payment hereunder or under any applicable Guaranty without any deduction or withholding at a reduced rate, promptly upon request of the other Party.


ARTICLE 7.  TITLE, RISK OF LOSS, INDEMNITY AND BALANCING  7.1. Title, Risk of Loss and Indemnity. As between the Parties, Seller shall be deemed to be in exclusive control and possession of Gas Scheduled hereunder and responsible for any damage or injury caused thereby prior to the time the same shall have been delivered to Buyer.  After delivery of Gas to Buyer at the Delivery Point(s), Buyer shall be deemed to be in exclusive control and possession thereof and responsible for any injury or damage caused thereby.  Title to Gas Scheduled hereunder shall pass from Seller to Buyer at the Delivery Point(s).  Seller and Buyer each assumes all liability for and shall indemnify, defend and hold harmless the other Party from any Claims, including injury to and death of persons, arising from any act or incident occurring when title to the Gas is vested in the Indemnifying Party.  IT IS THE INTENT OF THE PARTIES THAT THIS INDEMNITY BE WITHOUT REGARD TO THE CAUSES THEREOF, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY INDEMNIFIED PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE; PROVIDED, NEITHER PARTY SHALL BE LIABLE IN RESPECT OF ANY CLAIM TO THE EXTENT SAME RESULTED FROM THE GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR BAD FAITH OF THE INDEMNIFIED PARTY.

7.2. Correction of Imbalances, Cashouts and Penalties.  Differences between Scheduled quantities and actual quantities delivered and received hereunder ("Imbalances") will be corrected or settled in cash or Gas or by offset as the Parties agree.  Additionally, in the event of (i) an Imbalance on Buyer's Transporter's system caused by Seller or Seller's Transporter's delivery of less or more than the Scheduled quantity for any Gas Day (in which case Seller shall be the "Responsible Party") or (ii) an Imbalance on Seller's Transporter's system caused by Buyer or Buyer's Transporter's receipt of more or less than the Scheduled quantity for any Gas Day (in which case Buyer shall be the "Responsible Party"), the Responsible Party shall be liable for and reimburse to the other Party any associated Transporter penalties or cashout costs and losses incurred by such other Party.  In the event the tariff of either Buyer's or Seller's Transporter provides for cashouts on the basis of the aggregation of all overdeliveries and underdeliveries between such Transporter and Buyer or Seller, respectively (the "Aggregate Transporter Imbalance"), and the nature of the Imbalance (overdelivery or underdelivery) attributable to the Responsible Party is the same as the Aggregate Transporter Imbalance (overdelivery or underdelivery), the Responsible Party shall participate in the other Party's cashout settlement of the Aggregate Transporter Imbalance on the basis of only the Responsible Party's pro-rata share thereof.


ARTICLE 8.  MISCELLANEOUS  8.1. Notices.  All notices, including, without limitation, consents, and communications made pursuant to this Agreement shall be made as specified in Exhibit "A."  Notices required to be in writing shall be delivered in written form by letter, facsimile or other documentary form.  Notice by facsimile or hand delivery shall be deemed to have been received by the close of the Business Day on which it was transmitted or hand delivered (unless transmitted or hand delivered after close in which case it shall be deemed received at the open of the next Business Day) or such earlier time confirmed by the receiving Party.  Notice by overnight mail or courier shall be deemed to have been received two Business Days after it was sent or such earlier time confirmed by the receiving Party.  Any notices given hereunder in respect of the declaration of an Early Termination Date shall be also sent to the address or facsimile number so specified in Exhibit "A."  Any Party may change its addresses by providing notice of same in accordance herewith. 

8.2. Transfer.  This Agreement, including, without limitation, each indemnification, shall inure to and bind the successors and permitted assigns of the Parties; provided, neither Party shall transfer this Agreement without the prior written approval of the other Party which may be withheld entirely at the option of such Party; provided further, either Party may, without the consent of the other Party (and without relieving itself from liability hereunder), (i) transfer, sell, pledge, encumber or assign this Agreement or the accounts, revenues or proceeds hereof in connection with any financing or other financial arrangements, (ii) transfer or assign this Agreement to any Affiliate by assignment, merger or otherwise, or (iii) transfer or assign this Agreement to any person or entity succeeding to all or substantially all of the assets of such Party.  Any Party's transfer in violation of this Section 8.2 shall be void.

8.3. Limitation of Remedies, Liability and Damages and Mitigation.  THE PARTIES DO HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF.  FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS HEREIN PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY HEREUNDER, THE OBLIGOR'S LIABILITY 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 HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY HEREUNDER 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, IN TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.  NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PENALTIES OR CHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE UNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY.  IT 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, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.  TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUIDATED DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.  BUYER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS AGREEMENT AND IS CONTRACTING FOR THE GOODS TO BE SUPPLIED BY SELLER BASED SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES HEREIN SET FORTH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES, ACCEPTS SUCH GOODS "AS-IS" AND "WITH ALL FAULTS."  SELLER EXPRESSLY NEGATES ANY OTHER REPRESENTATION OR WARRANTY, WRITTEN OR ORAL, EXPRESS OR IMPLIED WITH RESPECT TO CONFORMITY TO MODELS OR SAMPLES, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE.  The Parties acknowledge the duty to mitigate damages hereunder.   In this connection, the Parties recognize that the ability to effectuate arrangements for the sale or purchase of Gas is conditioned upon the volatility of Gas markets, the creditworthiness and reliability of potential customers, the complexity and size of the portfolios of contracts managed by each Party and the need to conduct market business in an orderly manner.  Therefore, the Parties agree that (i) three Business Days is a commercially reasonable period to purchase or sell Gas in respect of a Seller's or Buyer's Deficiency Default and (ii) three Business Days after the end of the Month in which the Early Termination Date occurs is a commercially reasonable period after the establishment of an Early Termination Date to determine the Termination Payment; provided, notwithstanding the foregoing, if Gas volumes made the basis of a Seller's or Buyer's Deficiency Default or a Party's determination of the Termination Payment are in excess of 20,000 MMBtu/Gas Day, the Parties recognize that a longer period may ordinarily be required to effectuate cover or determine the Termination Payment in an orderly manner so as not to adversely affect the Gas market.  Each Party may utilize its discretion, with commercially reasonable foresight, to adjust the timing and staggering of the purchases or sales of Gas volumes in its efforts to mitigate damages.  No claim that a Party failed to mitigate damages shall be grounded solely on the basis of counter Gas market movement.

8.4. Winding Up Arrangements.  Upon the expiration of the Parties' sale and purchase obligations under this Agreement, any monies, penalties or other charges due and owing Seller shall be paid, any corrections or adjustments to payments previously made shall be determined, and any refunds due Buyer made, within 60 Days.  Any Imbalances in receipts or deliveries shall be corrected to zero balance within 60 Days.  All indemnity and confidentiality obligations and audit rights shall survive the termination of this Agreement.  The Parties' obligations provided in this Agreement shall remain in effect for the purpose of complying herewith.
 
8.5. Applicable Law.  THIS AGREEMENT AND EACH TRANSACTION AND THE RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (without reference to choice-of-law doctrine).  With respect to any suit, action or proceedings related to the Agreement or any Transaction hereunder (“Proceedings”), each Party irrevocably submits to the non-exclusive jurisdiction of the federal and state courts located in the county of New York, State of New York, waives any objection which it may have to the laying of venue of the Proceedings brought in any such court and waives any claim that any such Proceedings have been brought in an inconvenient forum.  EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY TRANSACTION AND ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO THE OTHER PARTY’S ENTERING INTO THIS AGREEMENT.  

8.6. Document, Record Retention and Evidence.  This Agreement, the Exhibits and Appendices hereto, if any, and each Transaction and any confirmation thereof, together with the Long Product Definitions and the Electronic Trading Agreement between the Parties, constitute the entire agreement between the Parties relating to the subject matter contemplated by this Agreement.  There are no prior or contemporaneous agreements or representations (whether oral or written) affecting the subject matter other than those herein expressed.  Other than with respect to Transactions entered into in accordance with the procedures set forth in this Agreement and as otherwise herein expressly stated (the "Transaction Procedures"), no amendment or modification to this Agreement shall be enforceable, unless reduced to writing and executed by both Parties.  The conduct of the Parties in accordance with the Transaction Procedures shall evidence a course of dealing and a course of performance accepted by the Parties in furtherance of this Agreement and all Transactions entered into by the Parties.  The provisions of this Agreement shall not impart rights enforceable by any person, firm or organization not a Party or not bound as a Party, or not a permitted successor or assignee of a Party bound to this Agreement.  Except as otherwise herein stated, any provision, article or section declared or rendered unlawful by a court of law or regulatory agency with jurisdiction over the Parties or deemed unlawful because of a statutory change will not otherwise affect the lawful obligations that arise under this Agreement.  The headings used for the Articles herein are for convenience and reference purposes only.  All Exhibits and Appendices referenced in this Agreement, if any, are incorporated.  Any original executed Agreement or Transaction Agreement may be photocopied and stored on computer tapes and disks (the "Imaged Agreement").  The Imaged Agreement, if introduced as evidence on paper, the Confirmation, if introduced as evidence in automated facsimile form, and the Transaction Tape, if introduced as evidence in its original form and as transcribed onto paper, and all computer records of the foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation or administrative proceedings, will be admissible as between the Parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  Neither Party shall object to the admissibility of the Transaction Tape, the Confirmation or the Imaged Agreement (or photocopies of the transcription of the Transaction Tape, the Confirmation or the Imaged Agreement) on the basis that such were not originated or maintained in documentary form under either the hearsay rule, the best evidence rule or other rule of evidence.

8.7  Forward Contract.  This Agreement and all Transactions under this Agreement constitute a “forward contract” under and in all proceedings related to the United States Bankruptcy Code, as the same may be amended, restated, replaced or re-enacted from time-to-time (other than Transaction hereunder with a maturity of two Days or less).

8.8. Confidentiality.  The contents of the Transactions and all other documents relating to this Agreement, if any, and any information made available by a Party or any Guarantor of a Party to the other Party with respect to this Agreement or any Transaction, if any, are confidential and shall not be disclosed to any third party, except for such information (i) as may become generally available to the public, (ii) as may be required or appropriate in response to any summons, subpoena, request from a regulatory body, or otherwise in connection with any litigation or to comply with any applicable law, order regulation, ruling, regulatory request] or accounting disclosure rule or standard, (iii) as may be obtained from a non-confidential source that disclosed such information in a manner that did not violate its obligations to the non-disclosing Party, if any, in making such disclosure, (iv) as may be furnished to the disclosing Party’s Affiliates, and to each of such person’s auditors, attorneys, advisors or lenders which are required to keep the information that is disclosed in confidence, or (v) as may be aggregated with other information pertaining to purchases and sales of gas without reference to any counterparty and furnished to gas industry price source publications generally recognized in the commodities markets.


	The Parties have executed this Agreement in multiple counterparts to be construed as one effective as of the Effective Date.


UBS AG		

By:		
Title:		

[CUSTOMER]

By:		
Title:		
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ENFOLIO GENERAL PROVISIONS
Usage and Definitions 
All references to Articles and Sections are to those set forth in this Agreement.  Reference to any document means such document as amended from time to time and reference to any Party includes any permitted successor or assignee thereof.  The following definitions and any terms defined internally in this Agreement shall apply to this Agreement and all notices and communications made pursuant to this Agreement.
"Affiliate” means, with respect to any person, any other person (other than an individual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, such person.  For this purpose, "control" means the direct or indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interests having ordinary voting power.
"Bankruptcy Event" means, with respect to a Party or other entity, that such Party or other entity (i) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; (iii) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (iv) institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or petition (a) results in a judgment of insolvency or bankruptcy or the entry of any order for relief or the making of any order for its winding-up or liquidation or (b) is not dismissed, discharged, stayed or restrained, in each case within 30-Days of the institution or presentation thereof; (v) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger); (vi) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (vii) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within 30 Days thereafter; (viii) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, ahs an analogous effect to any of the events specified in clauses (i0 to (vii) (inclusive); or (ix) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.
"Btu" means the amount of energy required to raise the temperature of one pound of pure water one degree Fahrenheit from 59 degrees Fahrenheit to 60 degrees Fahrenheit.  The term "MMBtu" means one million Btus.
"Buyer" means the Party to a Transaction who is obligated to purchase Gas during a Period of Delivery.
"C.T." means Central Time.
"Claims" means all claims or actions, threatened or filed and whether groundless, false or fraudulent, that directly or indirectly relate to the subject matters of the indemnity, and the resulting losses, damages, expenses, attorneys' fees and court costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or filed prior to or after the termination of this Agreement.
"Confirmation" means a written notice confirming the specific terms of a Transaction which may be in any form adequate at law; an example of a Confirmation which may be utilized hereunder is shown in "Exhibit B."
"Confirm Deadline" means 24 hours after a Party receives a Confirmation; provided, if the Confirmation is not received during a Business Day it shall be deemed received at the open of the next Business Day.
"Contract Price" means the price for the purchase or sale of Gas pursuant to a Transaction.
"Costs" means the United States Bankruptcy Code, 11 U.S.C. Secs. 101-1330, as may be amended from time to time.
"Daily Contract Quantity" ("DCQ") means the quantity of Gas to be Scheduled each Gas Day pursuant to a Transaction.
"Day" means a period of 24 consecutive hours, beginning at midnight C.T. on any calendar Day.  "Business Day" means a Day on which Federal Reserve member banks in New York City are open for business and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time.  "Gas Day" means a period of 24 consecutive hours beginning at the time of the applicable Transporter's gas day.
"Event of Default" means with respect to a party (the “Defaulting Party”) any of the following:  (i) the failure by the Defaulting Party to make, when due, any payment required hereunder if such failure is not remedied within three Business Days after notice of such failure is given to the Defaulting Party; (ii) any representation or warranty made by the Defaulting Party herein shall prove to have been false or misleading in any material respect when made; (iii) the breach by the Defaulting Party of any material covenant set forth herein (other than any covenant otherwise listed as a specific Event of Default in this provision) if such failure is not remedied within 30 days after notice of such failure is given to the Defaulting Party; (iv) the Defaulting Party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, any Transaction or this Agreement; (v) a Bankruptcy Event occurs with respect to the Defaulting Party; (vi) a Merger Event occurs with respect to the Defaulting Party; (vii) an event of default occurs (howsoever determined) with respect to the Defaulting Party under any transaction or agreement between UBS and Customer under any forward contract, swap agreement or commodity contract, in each case as defined in the Code, or any indebtedness  for borrowed money, and there occurs a liquidation of, an acceleration of obligations under, or an early termination of, all transactions thereunder of the agreement; (viii) the Guarantor, if any, of the Defaulting Party fails to perform any covenant set forth in any guaranty agreement provided, any representation or warranty made by the Guarantor in such guaranty agreement shall prove to have been false or misleading in any material respect when made, the Guarantor disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, any such guaranty agreement, or the Guarantor takes or suffers any actions set forth in items (v) or (vi) above as applied  to it;(ix) the occurrence of an Event of Default as set forth in Paragraph 6(d) of the Collateral Annex; or (x) an event of default occurs (howsoever determined) with respect to UBS, as Defaulting Party, or Customer, or Guarantor of Customer if any, as Defaulting Party (individually or collectively), under any one or more agreements or instruments relating to indebtedness for borrowed money or the payment of money under any forward contract, swap agreement, or commodity contract in an amount of not less than the Threshold Amount which has resulted in such amount becoming, or becoming capable at such time of being declared, due and payable under the applicable agreement or instrument, before it would otherwise have been due and payable, or a default (individually or collectively) in making one or more payments on the due date thereof in an aggregate amount of not less than the Threshold Amount under such agreements or instruments (after giving effect to any applicable notice requirement of grace period); provided, an Event of Default shall not occur under item (ix) if, as demonstrated to the reasonable satisfaction of the other party, the event of default or the failure to pay is the result of a failure to pay caused by an error omission of an administrative or operational nature, funds were available to such party to enable it to make the relevant payment when due, and such relevant payment is made within three Business days following receipt of written notice from an interested party. 
"Delivery Point(s)" means the agreed point(s) of delivery pursuant to a Transaction.
"Force Majeure" means an event not anticipated as of the Effective Date, which is not within the reasonable control of the Party, or in the case of third party obligations or facilities, the third party, claiming suspension, and which by the exercise of due diligence such Party, or third party, is unable to overcome or obtain or cause to be obtained a commercially reasonable substitute performance therefor; provided, neither (i) the loss of Buyer's markets nor Buyer's inability economically to use or resell Gas purchased hereunder nor (ii) the loss or failure of Seller's Gas supply, including, without limitation, depletion of reserves or other failure of production, nor Seller's ability to sell Gas to a market at a more advantageous price, shall constitute an event of Force Majeure.  "Force Majeure" shall include an event of Force Majeure occurring with respect to the facilities or services of Buyer's or Seller's Transporter.
"GAAP" means generally accepted accounting principles, consistently applied.
"Gas" means methane and other gaseous hydrocarbons meeting the quality standards and specifications of Buyer's Transporter.
["Guarantor" means, as to Customer, Customer's [ultimate] parent, ________.]
"Indemnified Party" and "Indemnifying Party" mean the Party receiving and providing an indemnity, respectively.
"Interest Rate" means, for any date, two percent over the per annum rate of interest announced as the "Prime Rate" from time to time for commercial loans by Citibank, N. A. as established by the administrative body of such bank charged with the responsibility of establishing such rate, as same may change from time to time; provided, the Interest Rate shall never exceed the maximum lawful rate permitted by applicable law.
["Letter of Credit" means an irrevocable standby letter of credit established by a Party (the "Account Party") and issued or confirmed in a form and by a commercial bank acceptable to the Party in whose favor it is issued (the "Beneficiary Party").]
"Long Product Definitions" means all applicable long definitions of the products selected by the Parties on the Website.
"Losses" means, with respect to a party, an amount equal to the present value of the economic loss (exclusive of Costs), if any, to it resulting from the termination of its obligations with respect to a Transaction.
"Market Disruption Event" means, with respect to the relevant price source, any of the following events (the existence of which shall be determined in good faith by UBS):  (i) the failure of the price source to announce or publish information necessary for determining the Spot Price and/or the Contract Price; (ii) the failure of trading to co9mmence or the permanent discontinuation or material suspension of trading in the relevant futures contract, options contract or commodity on the exchange or market (e.g., NYMEX) acting as the price source (the “Exchange”); (iii) the temporary or permanent discontinuance or unavailability of any relevant price source; (iv) the temporary or permanent closing of any Exchange acting as the price source; (v) the imposition of trading limits by the Exchange such that there are limits on the range within which the price  of the relevant commodity may fluctuate in the prompt month and the closing or settlement price of such commodity on such day is at the upper or lower limit of that range; (vi) a material change in the formula for or the method of determining the Spot Price and/or Contract Price; or (vii) a material change in the content, composition or constitution of the relevant commodity.
"MaxDQ" means the maximum quantity of Gas that Seller is required to Schedule per Gas Day pursuant to a Transaction, if applicable.
"Maximum Daily Delivery Point Quantity" means the maximum quantity of Gas which may be Scheduled per Gas Day at each Delivery Point where there are multiple Delivery Points applicable to a Transaction.
"Merger Event" means, with respect to a party or other entity, that such party or other entity, consolidates or amalgamates with, or merges into or with, or transfers substantially all of its assets to another entity and (i) the resulting entity fails to assume all of the obligations of such party or other entity hereunder or (ii) the benefits of any credit support provided pursuant to Section 16 fail to extend to the performance by such resulting, surviving or transferee entity of its obligations hereunder of (iii) the resulting entity’s creditworthiness is materially weaker than that of such party or other entity immediately prior to such action..
"MinDQ" means the minimum quantity of Gas that Buyer is required to Schedule per Gas Day pursuant to a Transaction, if applicable.
"Month" means a period of time beginning at midnight C.T. on the first Day of any calendar Month and ending at midnight C.T. on the first Day of the following calendar Month.
"New Taxes" means (i) any Taxes enacted and effective after the Effective Date, including, without limitation, that portion of any Taxes or New Taxes that constitutes an increase, or (ii) any law, order, rule or regulation, or interpretation thereof, enacted and effective after the Effective Date resulting in the application of any Taxes to a new or different class of parties.
"Owed" means any amounts owed or otherwise accrued and payable (regardless of whether such amounts have been or could be invoiced) as of the Early Termination Date.
"Period of Delivery" means the period from the date Scheduling obligations are to commence to the date same are to terminate under a Transaction. 
"Pipeline" means a company authorized to ship Gas on behalf of itself or others on physical Gas transmission facilities.
"Pricing Hours" means the hours C.T. from 8:00 a.m. to 5:00 p.m. of each Business Day.
"Replacement Price Differential" means (i) in the event of a Seller's Deficiency Default, the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price for the Gas Day in which Seller's Deficiency Default occurred, and (ii) in the event of a Buyer's Deficiency Default, the positive difference, if any, obtained by subtracting the Spot Price for the Gas Day in which Buyer's Deficiency Default occurred from the Contract Price.
"Scheduling" or "Schedule," when used in reference to Seller, means to make Gas available, or cause Gas to be made available, at the Delivery Point(s) for delivery to or for the account of Buyer, including making all Pipeline nominations, and when used in reference to Buyer, means to cause Buyer's Transporter to make available at the Delivery Point(s) transportation capacity sufficient to permit Buyer's Transporter to receive on a firm basis the quantities Seller has available at such Delivery Point(s), including making all Pipeline nominations.  Gas shall be deemed to have been Scheduled when confirmed by Transporter.
"Seller" means the Party to a Transaction who is obligated to sell Gas during a Period of Delivery.
"Spot Price" means the “Daily Midpoint” price set forth in Gas Daily® (Platts, a Division of The McGraw-Hill Companies), or successor publication, in the column "Daily Price Survey" under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant gas day.  If there is no single “Daily Midpoint” price published for that particular Gas Day, but there is published a "Common" range of prices under the above column and listing, then the Spot Price shall be the average of such “Common” high and low prices.  In the event that no ‘Daily Midpoint” price or “Common” range of prices is published for that particular Gas Day, then the Spot Price shall be the average of the following: the price (determined as stated above) for each of the first Gas Day immediately preceding and following the Gas Day in which the default occurred for which a Spot Price can be determined. 
"Taxes" means any or all ad valorem, property, occupation, severance, production, extraction, first use, conservation, Btu or energy, gathering, transport, Pipeline, utility, gross receipts, gas or oil revenue, gas or oil import, privilege, sales, use, consumption, excise, lease, transaction, and other or new taxes, governmental charges, licenses, fees, permits and assessments, or increases therein, other than taxes based on net income or net worth.
"Threshold Amount" means, in respect of UBS and counterparty, or guarantor of counterparty, if applicable, an amount equal to two percent of shareholders’ equity (howsoever described) as shown on the most recent annual audited statements of the relevant entity.
"Transaction" means an agreement and any amendment or modification thereof made in accordance herewith for the purchase or sale of Gas to be performed hereunder.
"Transaction Agreement" means a written paper-based agreement executed by the Parties to form and effectuate a Transaction which may be substantially in the form set forth in Exhibit "B-1."
"Transaction Tape" means the tape recording of a recorded Transaction effectuated in accordance with Article 2. 
"Transporter" means either the Pipeline delivering or receiving Gas at a Delivery Point in a Transaction.
Representations and Warranties As a material inducement to entering into this Agreement, including each Transaction, each Party, with respect to itself, hereby represents and warrants to the other Party continuing throughout the term of this Agreement as follows:  (i) there are no suits, proceedings, judgments, rulings or orders by or before any court or any governmental authority that materially adversely affect its ability to perform this Agreement or the rights of the other Party under this Agreement, (ii) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation, and it has the legal right, power and authority and is qualified to conduct its business, and to execute and deliver this Agreement and perform its obligations under the same and each Transaction, and all regulatory authorizations have been maintained as necessary for it to legally perform its obligations hereunder, (iii) the making and performance by it of this Agreement is within its powers, has been duly authorized by all necessary action on its part, and does not and will not violate any provision of law or any rule, regulation, order, writ, judgment, decree or other determination presently in effect applicable to it or its governing documents, (iv) each of this Agreement and each Transaction when entered into constitutes a legal, valid and binding act and obligation of it, enforceable against it in accordance with its terms, subject to bankruptcy, insolvency, reorganization and other laws affecting creditor's rights generally, and with regard to equitable remedies, to the discretion of the court before which proceedings to obtain same may be pending, (v) there are no bankruptcy, insolvency, reorganization, receivership or other arrangement proceedings pending or being contemplated by it, or to its knowledge threatened against it, (vi) it has assets of $5,000,000 or more according to its most recent financial statements prepared in accordance with GAAP and knowledge and experience in financial matters that enable it to evaluate the merits and risks of this Agreement, (vii) it is not in a disparate bargaining position with the other Party, (viii) with respect to each Transaction, it has the ability to make or take the delivery of Gas and has entered this Transaction with the intent to do so, or (ix) it is a “forward contract merchant” and each Transaction hereunder shall constitute a “forward contract” (other than Transactions hereunder with a maturity of two Days or less), in each case within the meaning of the Code..
Operations and Delivery  Scheduling Requests.  Not later than two Business Days prior to the earlier of Buyer's or Seller's Transporter's nomination deadline for the first Gas Day of each Month during a Period of Delivery, Buyer agrees to provide to Seller facsimile notice of the quantities Buyer requests Seller to Schedule for each Gas Day of such Month.  Should Buyer desire to change the requested quantities Scheduled, Buyer shall provide to Seller facsimile notice thereof not later than one Business Day prior to the earlier of Buyer's or Seller's Transporter's nomination deadline for the applicable Gas Day.  In the event the nomination or Scheduling deadline of a Transporter conflicts with these notification dates, Buyer and Seller agree to modify the notification dates accordingly.  Scheduling requests to Seller will be accepted at the telephone number and shall be confirmed by facsimile as set forth in Exhibit "A."  
Transportation.  Seller shall obtain, or cause to be obtained, transportation to the Delivery Point, and Buyer shall obtain, or cause to be obtained, transportation from the Delivery Point.  
Gas Specifications.  Seller represents that all Gas delivered hereunder shall meet or exceed the specifications of Buyer's Transporter.
Multiple Delivery Point Utilization.  In the event a Transaction shall contain more than one Delivery Point, the Parties shall specify a Maximum Daily Delivery Point Quantity for each Delivery Point.  The Delivery Points which shall be utilized for delivery of Gas and the quantities of Gas to be Scheduled for delivery at such Delivery Points shall be determined by Seller in its sole discretion within each applicable Maximum Daily Delivery Point Quantity.  Seller shall provide to Buyer a list of Delivery Points and quantities determined by it within a period of time necessary to permit Buyer to make nominations.
Operational Flow Orders.  Should either Party receive an operational flow order or other order or notice from a Transporter requiring action to be taken in connection with this Agreement or Gas flowing under this Agreement ("OFO"), such Party shall immediately notify the other Party of the OFO and provide the other Party a copy of same by facsimile.  The Parties shall take all actions required by the OFO within the time prescribed.  Each Party shall indemnify, defend and hold harmless the other Party from any Claims, including, without limitation, all non-compliance penalties and attorneys' fees, associated with an OFO (i) of which the Indemnifying Party failed to give the Indemnified Party the notice required hereunder or (ii) under which the Indemnifying Party failed to take the action required by the OFO within the time prescribed.
Financial Matters  Billing, Invoice Date, Charges and Payment.  By the 10th Day of each calendar Month following the Month in which Gas was Scheduled under a Transaction, Seller shall provide Buyer with a written statement setting forth Gas Scheduled during the preceding Month, and other charges due Seller, including, without limitation, deficiency charges under Article 3.  Billing and payment will be based on Scheduled quantities.  Within five Business Days of the request of either Party, the other Party shall provide, to the extent it has a legal right of access thereto and/or such statement is then available, a copy of the Transporter's allocation or imbalance statement applicable to Gas sold hereunder for the requested period.  The difference, if any, between Scheduled and actual quantities delivered or accepted shall be treated as Imbalances under Article 7.  Buyer shall remit any amounts due on the 25th Day of the Month in which Seller's statement was received.  If the due date for any payment to be made under this Agreement is not a Business Day, the due date for such payment shall be the following Business Day.  Payment of all funds shall be made in U. S. currency and as indicated in Exhibit "A" in such manner that funds are immediately available to the payee on the applicable due date.  Each Party shall take all actions necessary to effect payments in accordance with the process stated in Exhibit "A."  If Buyer or Seller should fail to remit any amounts in full when due hereunder, interest on the unpaid portion shall accrue from the date due at a rate equal to the Interest Rate.  Billings, payments and statements shall be made to the accounts or the addresses/facsimiles specified in Exhibit "A."  If the price published or announced on a given Day and used to determine the Spot Price or the Contract Price is corrected by publication or announcement, the Party that originally either received or retained the amount subject to the correction will pay such amount to the other Party on the next payment date.
Suspension of Performance.  If either Party fails to make a timely payment and such failure is not remedied within two Business Days after such Party receives written notice of default, the nondefaulting Party, in addition to other remedies, may suspend the Scheduling of Gas until such amount, including interest, is paid; provided, if the defaulting Party, in good faith, shall dispute the amount of any such billing or part thereof and shall pay such amounts as it concedes to be correct, no suspension shall be permitted.
Audit Rights.  During the term of this Agreement and for a period of two years from the date of termination of a Transaction, Buyer or Seller or any third party representative thereof shall have the right, upon reasonable notice and at reasonable times, to examine the books and records of the other to the extent reasonably necessary to verify the accuracy of any billing statement, payment demand, charge, payment or computation made under this Agreement.  The records of the Parties shall be retained in accordance with Section 8.6 for a like period to facilitate the audit rights of the Parties.
Financial Information.  If requested by Customer, UBS shall deliver (i) within 120 Days following the end of each fiscal year, a copy of its annual report containing consolidated financial statements for such fiscal year certified by independent certified public accountants and (ii) within 60 Days after the end of each of its first three fiscal quarters of each fiscal year, a copy of its quarterly report containing unaudited consolidated financial statements for such fiscal quarter.  If requested by UBS, Customer [or its Guarantor] shall deliver (i) within 120 Days following the end of each fiscal year, a copy of its annual report containing consolidated financial statements for such fiscal year certified by independent certified public accountants and (ii) within 60 Days after the end of each of its first three fiscal quarters of each fiscal year, a copy of its quarterly report containing unaudited consolidated financial statements for such fiscal quarter.  In all cases the statements shall be for the most recent accounting period and prepared in accordance with GAAP; provided, should any such statements not be timely due to a delay in preparation or certification, such delay shall not be considered a default so long as such Party diligently pursues the preparation, certification and delivery of the statements.
Warranty of Title to Gas Seller in any Transaction warrants that title to Gas to be Scheduled by Seller is free from all production burdens, liens and adverse claims and warrants its right to sell the same.  Seller agrees to indemnify, defend and hold harmless Buyer against all Claims to or against the title of said Gas.  In the event any Claim is asserted to said Gas, Buyer, in addition to other remedies, may suspend its obligation to pay for said Gas up to the amount of such Claim.
Market Disruption If a Market Disruption Event has occurred and is continuing on any Day during the Period of Delivery and the Spot Price and/or Contract Price for such Day is not determinable, the Spot Price and/or the Contract Price for such Day shall be determined pursuant to the relevant price source specified in this Agreement or the Transaction for the first Day thereafter on which no market Disruption Event exists; provided, if the Spot Price and/or the Contract Price is not so determinable within three Business Days after the first Day on which the market Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree upon a Spot Price and/or a Contract Price (or a method for its determination), and if the Parties have not so agreed on or before the 12th Business Day following the first Day on which the Market Disruption Event occurred or existed, then the Spot Price and/or the Contract Price shall be determined in good faith by UBS determining the average of two or more bona fide third party quotes..
Effect of Waiver or Consent No waiver or consent by either Party, express or implied, of any one or more defaults by the other Party in the performance of any provision of this Agreement shall operate or be construed as a waiver or consent of any other default or defaults whether of a like or different nature.  Failure by a Party to complain of any act of the other Party or to declare the other Party in default with respect to this Agreement, regardless of how long that failure continues, shall not constitute a waiver by that Party of its rights with respect to that default until the applicable statute of limitations period has run.
Indemnifications With respect to each indemnification included in this Agreement the indemnity is given to the extent authorized by law and the following provisions shall be considered applicable.  The Indemnified Party shall promptly notify the Indemnifying Party in writing of any Claim and the Indemnifying Party shall have the right to assume the investigation and defense thereof, including the employment of counsel, and shall be obligated to pay the related attorneys' fees; provided, the Indemnified Party shall have the right to employ separate counsel and participate in the defense of any Claim, however, the attorneys' fees of such counsel shall be paid by the Indemnified Party unless the employment of such counsel has been consented to in writing by the Indemnifying Party or the Indemnifying Party has failed to assume the defense and employ counsel in a timely manner; provided further, if the named parties to any Claim include both Parties, and the Indemnified Party shall have been advised by counsel that there may be a legal defense available to it which is different from those available to the Indemnifying Party, the Indemnified Party may elect to employ separate counsel at the expense of the Indemnifying Party, in which case the Indemnifying Party shall pay all attorneys' fees of such counsel and shall not have the right to assume the defense of the Claim on behalf of the Indemnified Party.  The Parties shall use reasonable efforts to cooperate in the defense of any Claim.  The Indemnifying Party shall not be liable for any settlement of a Claim without its express written consent thereto.  The Indemnified Party shall reimburse the Indemnifying Party for payments made or costs incurred in respect of an indemnity with the proceeds of any judgment, insurance, bond, surety or other recovery made with respect to an event covered by the indemnity.
Authority for Transactions Each Party represents to the other Party that each of its employees has authority to enter into Transactions pursuant to this Agreement on its behalf.  Identification and authority of a Party's employee engaging in a recorded telephonic Transaction shall be conclusively established for all purposes by a statement on the Transaction Tape by the employee of the employee's name; provided, failure to state the employee name shall not evidence any lack of authority of the employee to effectuate and form a Transaction.
Flexible Pricing During the Period of Delivery for a Transaction expressly providing for "Flexible Pricing" Customer may request a price other than the original Contract Price, being a Fixed Price, Fixed Basis Price or Floating Basis Price (each below defined) by contacting Company during Pricing Hours requesting any such price for a specified quantity of Gas to be Scheduled during selected Months within the Period of Delivery; provided, such request must be made prior to 1:30 p.m. C.T. of the third trading Day prior to the last trading Day of the NYMEX Gas futures contract for the selected Month.  The terms of this Agreement, including, without limitation, Article 2, shall apply to Flexible Pricing in respect of any Transaction hereunder.  A Confirmation may be sent by Company to Customer confirming the Flexible Pricing agreement in accordance with Section 2.4.  "Fixed Price" means a fixed dollar amount agreed to by the Parties.  "Fixed Basis Price" means a price agreed to by the Parties on the basis of NYMEX Gas futures contracts then trading for the applicable Month, or if no such price is agreed prior to the last three trading Days of the applicable Month, a price equal to the sum of the average of the settlement prices of the NYMEX Gas futures contract for the last three trading Days of the applicable Month (the "Average Settlement Price") plus a fixed dollar amount basis adjustment agreed to by the Parties.  "Floating Basis Price" means a price equal to the sum of a fixed dollar amount agreed to by the Parties plus the difference between the selected reference price for the Delivery Point(s) and the Average Settlement Price for the applicable Month.  The price for all Gas for which a Flexible Price has not been agreed by the Parties shall be the original Contract Price applicable to the Transaction.

"1"-5
EXHIBIT "A"
MASTER FIRM GAS PURCHASE/SALE AGREEMENT

NOTICE / COMMUNICATION / PAYMENT

TO UBS:
Notices/Correspondence:      



Invoices:



Payments:



Nominations:  
Confirmations:  

TO CUSTOMER:
Notices/Correspondence:






Invoices:






Payments:






Nominations:
Confirmations:



 
EXHIBIT "B"
MASTER FIRM GAS PURCHASE/SALE AGREEMENT

EXAMPLE OF CONFIRMATION ON COMPANY LETTERHEAD (INCLUDING NAME AND ADDRESS) TO CONFIRM TELEPHONIC TRANSACTIONS UNDER SECTION 2.4

This Confirmation shall confirm the Transaction agreed to on ___________, _______ and binding between _____________________ ("Customer") and ______________________ ("UBS") regarding the firm purchase and sale of Gas under the following terms and conditions.  _______________________  to purchase and receive (Buyer) and __________________ to sell and deliver (Seller).  Transaction number ___________________________.

DAILY CONTRACT QUANTITY (DCQ):	____________________________
MAXDQ (if applicable):	____________________________
MINMQ (if applicable):	____________________________
MINDQ (if applicable):	____________________________
DELIVERY POINT(S):	____________________________
CONTRACT PRICE (per MMBtu):	____________________________
PERIOD OF DELIVERY:  	____________________________
SPOT PRICE LOCATION:	____________________________

{If this Confirmation relates to a NYMEX Exchange of Futures for Physicals Transaction the Confirmation may include the following with respect to Contract Price: The Contract Price shall be equal to the EFP Posted Price [plus] [minus] $_____ (the "Adjustment").  The "EFP Posted Price" shall be in accordance with Rule 220.17 of the rules and regulations of the NYMEX pertaining to Gas futures contracts for the Period of Delivery as set forth below:
 Buyer agrees to exchange its long position in [_# OF CONTRACTS, MONTH, YEAR_] NYMEX contracts with Seller for Seller's short position in  [_# OF CONTRACTS, MONTH,  YEAR_] NYMEX contracts at a price of $_____ .
[REPEAT TEXT AFTER  FOR EACH DELIVERY MONTH OF THE PERIOD OF DELIVERY FOR WHICH THE EFP POSTED PRICE IS AGREED AS OF THE PREPARATION OF THIS CONFIRMATION]
In each Delivery Month for which an EFP Posted Price is not herein set forth, the EFP Posted Price shall be the price at which the exchange is posted with NYMEX in accordance with Rule 220.17.  Notwithstanding anything herein, if no posting is timely made for any Delivery Month in accordance with Rule 220.17 by Buyer and Seller, then there shall be no EFP Transaction hereunder for such Delivery Month.  The Transaction for that Delivery Month shall be considered a Transaction for the firm purchase and sale of Gas otherwise in accordance with the provisions hereof at a Contract Price equal to the average of the settlement prices occurring the last three Trading Days of the NYMEX Gas contracts for the applicable Delivery Month [plus] [minus] the Adjustment.  For purposes hereof, "Trading Day" means any Day for which a NYMEX Gas contract is determinable.}

This Confirmation is being provided pursuant to and in accordance with the Master Firm Gas Purchase/Sale Agreement in effect between Customer and UBS (the "Agreement") and constitutes part of and is subject to all of the terms and provisions of such Agreement.  All capitalized terms herein used, but not defined, shall have the meanings set forth in the Agreement.  Any objection of Customer to this Confirmation must be made by written notice to UBS prior to the Confirm Deadline, as agreed and defined in the Agreement.
_____________________________________________________________________________________________________________________________

EXHIBIT "B-1"
MASTER FIRM GAS PURCHASE/SALE AGREEMENT

SUGGESTED FORM OF TRANSACTION AGREEMENT FOR USE WITH TRANSACTIONS FORMED UNDER SECTION 2.2(i) 

This Transaction Agreement shall form and effectuate the current proposal between _____________________ ("Customer") and _____________ ("UBS") regarding the firm purchase and sale of Gas under the following terms and conditions.  ____________________ to purchase and receive (Buyer) and ________________ to sell and deliver (Seller).  Transaction number ______________________________.

DAILY CONTRACT QUANTITY (DCQ):	____________________________
MAXDQ (if applicable):	____________________________
MINMQ (if applicable):	____________________________
MINDQ (if applicable):	____________________________
DELIVERY POINT(S):	____________________________
CONTRACT PRICE (per MMBtu):	____________________________
PERIOD OF DELIVERY:  	____________________________
SPOT PRICE LOCATION:	____________________________

This Transaction Agreement is being provided pursuant to and in accordance with the Master Firm Gas Purchase/Sale Agreement in effect between Customer and UBS and constitutes part of and is subject to all of the terms and provisions of such Agreement.  Please execute this Transaction Agreement and return an executed copy to UBS.  Your execution should reflect the appropriate party in your organization who has the authority to cause Customer to enter into this Transaction.  In the event Customer alters the terms of this Transaction Agreement in any manner there will be no Transaction pursuant to this Transaction Agreement.
SIGNATURE LINES FOR CUSTOMER AND COMPANY

EXHIBIT "C"
MASTER FIRM GAS PURCHASE/SALE AGREEMENT

GUARANTY AGREEMENT



[TO BE PROVIDED]



EXHIBIT "D"
MASTER FIRM GAS PURCHASE/SALE AGREEMENT

COLLATERAL ANNEX



	This Collateral Annex (the “Collateral Annex”), supplements, forms a part of, and is subject to, the Master Firm Gas Purchase/Sale Agreement, dated ________, 200_ (the "Agreement") between ______________ (“UBS”) and ______________ (“Counterparty”).  Capitalized terms used in this Collateral Annex but not defined herein shall have the meanings given such terms in the Agreement.  

Paragraph 1.	Definitions.

	For purposes of this Collateral Annex, the following terms have the respective definitions set forth below.  References to Paragraphs are to this Collateral Annex unless otherwise expressly stated.
"Calculation Date" means any Business Day on which a Party chooses or is requested by the other Party to make the determinations referred to in Paragraphs 3, 4, 5 or 8 of this Collateral Annex.
"Cash" means U.S. dollars held by or on behalf of a Party as Performance Assurance hereunder.

"Collateral" means collateral pledged or transferred by UBS or Counterparty, as applicable,  to secure payment or performance of any of its Obligations to the other Party, including without limitation, each Letter of Credit.
"Collateral Account" shall have the meaning attributed to it in Paragraph 6(a)(iv)(B).
"Collateral Requirement" shall have the meaning attributed to it in Paragraph 3(b).

"Credit Rating" means with respect to any entity, on any date of determination, the respective ratings then assigned to such entity's unsecured, senior long-term debt or deposit obligations (not supported by third party credit enhancement) by S&P and Moody’s.  If either S&P or Moody's ceases to be in the business of rating debt securities and such business is not continued by a successor or assign of such entity (the "Discontinued Agency"), the Parties shall jointly select a nationally recognized credit rating agency in substitution thereof and agree on the rating level issued by such substitute agency that is equivalent to the ratings specified herein of the Discontinued Agency, whereupon such substitute agency and equivalent rating shall replace the Discontinued Agency and the rating level thereof for purposes of this Collateral Annex.
  
"Credit Rating Event" shall have the meaning attributed to it in Paragraph 6(a)(iv)(A).

"Custodial Collateral" shall have the meaning attributed to it in Paragraph 6(a).

"Custodian" means the agent for a Party acting with respect to Performance Assurance Transferred to such Party in accordance herewith.

“Distributions” shall mean with respect to Securities, all principal, interest and other payments and distributions of cash or other property with respect thereto, excluding any item of property acquired by the Secured Party upon any disposition or liquidation of such Performance Assurance, unless otherwise specified herein.

"Downgraded Party" shall have the meaning attributed to it in Paragraph 6(a)(iv)(A).
"Eligible Collateral" means Collateral in the form of Cash, Securities or a Letter of Credit or as otherwise agreed to in writing by the Parties.

"Exposure" means, on any date, the amount that would be payable by one Party (First Party) to another Party (Second Party) under the Agreement if pursuant thereto Second Party was entitled to and did terminate all Transactions and accelerate First Party's payment Obligations under such agreement as of such date on the basis of a default by First Party, whether or not such default, termination, and acceleration actually occurs; provided, Exposure will be determined using mid-market estimates of amounts applicable to such determination.

["Exposure Threshold" means:

(a)	with respect to UBS, an amount equal to [US]$[to be provided by Credit]; and

(b)	with respect to Counterparty, an amount equal to [US]$[to be provided by Credit];

provided, the Exposure Threshold for a Party shall be zero upon the occurrence and during the continuance of a Material Adverse Change, Event of Default, or any event which, with the giving of notice or the lapse of time or both, would constitute  an Event of Default (a "Potential Event of Default") by or in respect of such Party.]

["Exposure Threshold" means, with respect to UBS and Counterparty (a) the amount set forth below opposite the lower of the Credit Ratings in effect on any Calculation Date for such Party or (b) zero if on the relevant date of determination an Event of Default or Potential Event of Default [or Material Adverse Change – add only if MAC is defined as something other than a ratings trigger] with respect to such Party has occurred and is continuing:
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“Federal Funds Effective Rate" means the rate for that day opposite the caption "Federal Funds (Effective)" as set forth in the weekly statistical release designated as H.15(519), or any successor publication, published by the Board of Governors of the Federal Reserve System.

"Interest Amount" means with respect to an Interest Period, the aggregate sum of the amount of interest calculated for each day in that Interest Period on the principal amount of Cash held by Secured Party on that day, determined by Secured Party for each such day as follows: (a) the amount of Cash held on that day; multiplied by (b) the Interest Rate for that day, divided by (c) 365 or 366, as the case may be in accordance with the number of days in the year for which the Interest Amount is being determined.  

"Interest Period" means the period from (and including) the last Business Day on which an Interest Amount was Transferred by Secured Party (or if no Interest Amount has yet been Transferred, the Business Day on which Cash was Transferred to such Secured Party) to (but excluding) the Business Day on which the current Interest Amount is to be Transferred. 
"Interest Rate" means the Federal Funds Effective Rate as from time to time in effect.  
"Letter of Credit" means an irrevocable, transferable, standby letter of credit, issued by a major U.S. commercial bank or a U.S. branch office of a foreign bank, in either case, with a Credit Rating of at least (a) "A-" by S&P and "A3" by Moody's, if such entity is rated by both S&P and Moody’s or (b) "A-" by S&P  or "A3" by Moody's, if such entity is rated by either S&P or Moody’s but not both, substantially in the form set forth in Schedule 1 attached hereto, with such changes to the terms in such form as the issuing bank may require and as may be acceptable to the beneficiary thereof.

"Letter of Credit Default" means with respect to a Letter of Credit, the occurrence of any of the following events:  (a) the issuer of such Letter of Credit shall fail to maintain a Credit Rating of at least (i) "A-" by S&P or "A3" by Moody's, if such issuer is rated by both S&P and Moody's, (ii) "A-" by S&P, if such issuer is rated only by S&P, or (iii) "A3" by Moody's, if such issuer is rated only by Moody's; (b) the issuer of the Letter of Credit shall fail to comply with or perform its obligations under such Letter of Credit; (c) the issuer of such Letter of Credit shall disaffirm, disclaim, repudiate or reject, in whole or in part, or challenge the validity of, such Letter of Credit; (d) such Letter of Credit shall expire or terminate, or shall fail or cease to be in full force and effect at any time during the term of the Agreement, in any such case without replacement; or (e) the issuer of such Letter of Credit shall become Bankrupt; provided, no Letter of Credit Default shall occur in any event with respect to a Letter of Credit after the time such Letter of Credit is required to be canceled or returned to a Party or the issuer thereof in accordance with the terms of this Collateral Annex.

"Material Adverse Change" means [define for each of NETCO and Counterparty].

"Minimum Transfer Amount" means, with respect to UBS, $_________, and with respect to Counterparty, $____________.  

"Moody's”  means Moody’s Investors Service, Inc. or its successor.

"Net Exposure" shall have the meaning attributed to it in Paragraph 3(a).
	
"Notification Time" means 1:00 p.m. New York Time on any Business Day

"Obligation" or "Obligations" means each and every obligation or liability for which Counterparty is bound to UBS or for which UBS is bound to Counterparty, under the Agreement, a Transaction, or this Collateral Annex, including, without limitation, payment and delivery obligations, each and every other obligation or requirement, any debt, any payment obligations in respect of any previously terminated Transaction, any obligation arising under a guarantee issued pursuant to the Agreement, a Transaction, or this Collateral Annex that Counterparty has provided to UBS or that UBS has provided to Counterparty, and each and every obligation or requirement under the Agreement, a Transaction, or this Collateral Annex to maintain or deliver Collateral with respect thereto (whether or not performance is due), or in connection with a guarantee, or acceleration, termination, or liquidation of a guarantee, whether arising under the Agreement, a Transaction, or this Collateral Annex, heretofore or hereafter, and whether fixed, matured, liquidated, or unliquidated.

"Party" means UBS or Counterparty as the context indicates, and "Parties" means all of the foregoing.  

"Performance Assurance" means all Eligible Collateral, all other property acceptable to the Party to which it is Transferred, and all proceeds thereof that have been Transferred to or received by a Party hereunder and not subsequently Transferred in return to the other Party or otherwise received by the other Party.  Any Interest Amount or Distributions or portion thereof not Transferred pursuant to Paragraph 6(a)(v) and any Cash received and held by a Party after drawing on any Letter of Credit will constitute Performance Assurance in the form of Cash.  Any guaranty agreement executed by a Guarantor of a Party shall not constitute Performance Assurance hereunder.
"Pledging Party" shall have the meaning attributed to it in Paragraph 3(a).
"Qualified Institution" means a commercial bank or trust company organized under the laws of the United States or a political subdivision thereof or a U.S. branch of a bank organized under the laws of Switzerland, (i) with a Credit Rating of at least (a) "A-" by S&P and "A3" by Moody's, if such entity is rated by both S&P and Moody's or (b) "A-" by S&P or "A3" by Moody's, if such entity is rated by either S&P or Moody's but not both, and (ii) having assets of at least $10 billion.
"Reference Market-maker" means a leading dealer in the relevant market selected by the Party determining its Exposure in good faith from among dealers of the highest credit standing which satisfy all the criteria that such Party applies generally at the time in deciding whether to offer or to make an extension of credit.  
"Rounding Amount" means, with respect to UBS, $_________, and with respect to Counterparty, $____________.
"S&P" means the Standard & Poor's Rating Party (a division of McGraw-Hill, Inc.) or its successor.
"Secured Party" shall have the meaning attributed to it in Paragraph 3(a).
“Securities” shall mean (a) negotiable debt obligations (other than interest-only securities) issued by the U.S. Treasury Department having a remaining maturity of not more than one (1) year (98% Valuation Percentage), or (b) negotiable debt obligations (other than interest-only securities) issued by the U.S. Treasury Department having a remaining maturity of more than one year but not more than five (5) years (96% Valuation Percentage), or (c) negotiable debt obligations (other than only-only securities) issued by the U.S. Treasury Department having a remaining maturity of more than five (5) years (94% Valuation Percentage).
"Transfer" means, with respect to any Performance Assurance or Interest Amount, and in accordance with the instructions of the Party entitled thereto:  (a) in the case of Cash, payment or delivery by wire transfer of immediately available funds into one or more bank accounts specified by the recipient; (b) in the case of Letters of Credit, delivery of the Letter of Credit or an amendment thereto to the recipient; and (c) in the case of any other type of Performance Assurance, as agreed to in writing by the Parties.   	
	
"Valuation Percentage" means, (a) with respect to Cash, 100%; (b) with respect to Letters of Credit, 100% unless either (i) a Letter of Credit Default shall apply with respect to such Letter of Credit, or (ii) twenty (20) or fewer Business Days remain prior to the expiration of such Letter of Credit, in which case the Valuation Percentage with respect to such Letter of Credit shall be zero (0); and (iii) with respect to Securities, the percentage set forth in the definition of Securities herein. 	

	"Value" means (a) with respect to Cash, the Valuation Percentage times the amount thereof; (b) with respect to any Letter of Credit, the Valuation Percentage times the stated amount then available under the Letter of Credit which can be unconditionally withdrawn; (c) with respect to Securities, (A) the bid price obtained by the Party valuing such Performance Assurance and (B) for purposes of Paragraph 8 of this Collateral Annex, the Valuation Percentage multiplied by the sum of (i) either (1) the mean of the high bid and low asked prices quoted on such date by any principal market maker for such Securities, which market maker shall be selected by the disputing party in good faith and in a commercially reasonable manner, or (2) if no quotations are available from a principal market maker for such date, the mean of such high bid and low asked prices as of the day next preceding such date, on which such quotations were available, and (ii) accrued interest on such Securities (except to the extent included in the applicable price referred to in clause (i) above); and (d) with respect to other forms of Performance Assurance, the Valuation Percentage multiplied by the fair market value on any Calculation Date of each item of Performance Assurance on deposit with, or held by or for the benefit of, a Party pursuant to this Collateral Annex as determined by such Party in a commercially reasonable manner .

Paragraph 2.	Grant of Security Interest.  

	As security for the prompt and complete payment and performance of all Obligations of Pledging Party, Pledging Party hereby pledges, assigns, conveys, and transfers to Secured Party, and hereby grants to Secured Party a present and continuing first priority security interest in and to, and a general first lien upon and right of setoff against, all Performance Assurance which has been or may in the future be Transferred to, or received by, Secured Party and/or its Custodian, and all dividends, interest, and other proceeds from time to time received, receivable, or otherwise distributed in respect of, or in exchange for, any or all of the foregoing.  Pledging Party agrees to take such action as Secured Party reasonably requests in order to perfect Secured Party's continuing security interest in, lien on, and right of setoff against such Performance Assurance and other interests and grants authority to Secured Party to file financing statements or take such other actions necessary to perfect the foregoing interests.

Paragraph 3.	Calculations of the Collateral Requirement. 
(a) On any Calculation Date, the "Exposure Amount" for each Party shall be calculated for all Transactions for which there are any Obligations remaining unpaid or unperformed, by calculating each Party's Exposure to the other Party in respect of each such Transaction and determining the net aggregate sum of all Exposures for all Transactions for each Party.  The Party having the greater Exposure Amount at any time (the “Secured Party”) shall be deemed to have a "Net Exposure" to the other Party (the “Pledging Party”) equal to the difference between the Secured Party’s Exposure Amount and the Pledging Party’s Exposure Amount.
(b) The "Collateral Requirement" for Pledging Party means the determination by Secured Party of (i) subject to Paragraph 3(c), Secured Party's Net Exposure minus (ii) the sum of:
(A) Pledging Party's Exposure Threshold; plus
(B) the Value of Cash previously Transferred to Secured Party, the Value of Cash held by Secured Party as a result of drawing under any Letter of Credit, and any Interest Amount or Distributions that have not yet been Transferred to Pledging Party; plus
(C) the Value of each Letter of Credit issued for the account of Pledging Party or any member thereof for the benefit of Secured Party or any member thereof.

Paragraph 4.	Delivery of Performance Assurance.	

	On any Calculation Date on which (a) no Event of Default or Potential Event of Default has occurred and is continuing with respect to Secured Party, (b) no Early Termination Date has occurred or been designated as a result of  an Event of Default with respect to Secured Party for which there exist any unsatisfied payment Obligations, and (c) Pledging Party's Collateral Requirement equals or exceeds its Minimum Transfer Amount, then Secured Party may demand that Pledging Party Transfer to Secured Party, and Pledging Party shall, after receiving such notice from Secured Party, Transfer, or cause to be Transferred to Secured Party, Performance Assurance for the benefit of Secured Party, in an amount and with a Value at least equal to Pledging Party's Collateral Requirement.  The amount of Performance Assurance required to be Transferred hereunder shall be rounded up to the nearest integral multiple of the Rounding Amount.  Unless otherwise agreed in writing by the Parties, Performance Assurance demanded of Pledging Party on or before the Notification Time on a Business Day shall be Transferred by the close of business on the next Business Day, and if demanded after the Notification Time on a Business Day shall be Transferred by the close of business on the second following Business Day.  Any Letter of Credit or other type of Performance Assurance (other than Cash) shall be delivered to such address as Secured Party shall specify and any such demand made by Secured Party pursuant to this Paragraph 4 shall specify account information for the account to which Performance Assurance in the form of Cash shall be delivered.   

Paragraph 5.	Reduction and Substitution of  Performance Assurance.

	(a) On any Business Day, Pledging Party may request a reduction in the amount of Performance Assurance previously Transferred by Pledging Party for the benefit of Secured Party; provided, after the requested reduction in Performance Assurance, (i) Pledging Party shall then have a Collateral Requirement of zero (0); (ii) no Event of Default or Potential Event of Default with respect to Pledging Party shall have occurred and be continuing; and (iii) no Early Termination Date shall have occurred or been designated as a result of  an Event of Default with respect to Pledging Party for which there exist any unsatisfied payment Obligations.  A permitted reduction in Performance Assurance may be effected by the Transfer of Cash to Pledging Party or the reduction of the amount of an outstanding Letter of Credit previously issued for the benefit of Secured Party.  Pledging Party shall have the right to specify the means of effecting the reduction in Performance Assurance.  The amount of Performance Assurance required to be reduced hereunder shall be rounded down to the nearest integral multiple of the Rounding Amount.  In all cases, the cost and expense of reducing Performance Assurance (including, without limitation, the reasonable costs, expenses, and attorneys' fees of Secured Party) shall be borne by Pledging Party.  Unless otherwise agreed in writing by the Parties, if Pledging Party's reduction demand is made on or before the Notification Time on a Business Day, then Secured Party shall have one Business Day to effect a permitted reduction in Performance Assurance if such reduction is to be effected by the return of Cash to Pledging Party, and if made after the Notification Time on a Business Day, then Secured Party shall have two Business Days to effect such a permitted reduction by return of Cash.  If a permitted reduction in Performance Assurance is to be effected by a reduction in the amount of an outstanding Letter of Credit previously issued for the benefit of Secured Party, Secured Party shall promptly take such action as is reasonably necessary to effectuate such reduction.
	
	(b) Unless (i) an Event of Default or Potential Event of Default with respect to Pledging Party shall have occurred and be continuing or (ii) an Early Termination Date has occurred or been designated as a result of  an Event of Default with respect to Pledging Party for which there exist any unsatisfied payment Obligations, Pledging Party may substitute Performance Assurance for other existing Performance Assurance of equal Value upon one Business Day's written notice, provided such notice is given on or before the Notification Time, and upon two Business Days' written notice, if such notice is given after the Notification Time, to Secured Party; provided, if such substitute Performance Assurance is of a type not otherwise approved by this Collateral Annex, then Secured Party must consent to such substitution.  Upon the Transfer to Secured Party of the substitute Performance Assurance, Secured Party shall Transfer the relevant replaced Performance Assurance to Pledging Party within two (2) Business Days.  Notwithstanding anything herein to the contrary, no such substitution shall be permitted unless (i) the substitute Performance Assurance is Transferred simultaneously or has been Transferred to Secured Party prior to the release of the Performance Assurance to be returned to Pledging Party and, in either case, the security interest in, and general first lien upon, such substituted Performance Assurance granted pursuant hereto in favor of Secured Party shall have been perfected as required by applicable law and shall constitute a first priority perfected security interest therein and general first lien thereon, and (ii) after giving effect to such substitution, the Value of such substitute Performance Assurance shall equal the greater of Pledging Party's Collateral Requirement or Pledging Party's Minimum Transfer Amount.  Each substitution of Performance Assurance shall constitute a reaffirmation by Pledging Party that the substituted Performance Assurance shall be subject to and governed by the terms and conditions of this Collateral Annex, including, without limitation, the security interest in, general first lien on and right of offset against, such substituted Performance Assurance granted pursuant hereto in favor of Secured Party pursuant to Paragraph 2. 

	(c) The Transfer of any Performance Assurance by Secured Party in accordance with this Paragraph 5 shall be deemed a release by Secured Party of its security interest, general first lien and right of offset granted pursuant to Paragraph 2 hereof only with respect to such returned Performance Assurance.  In connection with each Transfer of any Performance Assurance pursuant to this Paragraph 5, Pledging Party will, upon request of Secured Party, execute a receipt showing the Performance Assurance Transferred to it.

	(d)  Any Transfer of or receipt for Performance Assurance effected by a Custodian in accordance herewith for Secured Party shall satisfy the obligation of Secured Party in respect thereof.

Paragraph 6.	Administration of Performance Assurance.
(a) Cash and Securities.  Performance Assurance provided in the form of Cash and securities (collectively, the “Custodial Collateral”) to Secured Party shall be subject to the following provisions.  

(i) UBS and its Custodian will be entitled to hold Custodial Collateral pursuant hereto provided the following conditions applicable to it are satisfied.

(A) No Event of Default or Material Adverse Change has occurred and is continuing with respect to UBS.

(B) Custodial Collateral may be held only within the United States.
(C) The Custodian is a Qualified Institution. The Custodian shall hold the Custodial Collateral in a segregated, safekeeping or custody account within the Custodian with the title of such account indicating that the property contained therein is being held as Custodial Collateral for the ownership of Counterparty, subject to the security interest of UBS.
(ii) Counterparty and its Custodian will be entitled to hold Custodial Collateral pursuant hereto provided the following conditions applicable to it are satisfied.

(A) No Event of Default or Material Adverse Change has occurred and is continuing with respect to Counterparty.

(B) Custodial Collateral may be held only within the United States.
(C) The Custodian is a Qualified Institution.  The Custodian shall hold the Custodial Collateral in a segregated, safekeeping or custody account within the Custodian with the title of such account indicating that the property contained therein is being held as Custodial Collateral for the ownership of UBS, subject to the security interest of Counterparty.
(iii) If a Party is entitled to hold Custodial Collateral, then it will be entitled to hold Custodial Collateral or to appoint a Custodian to hold Custodial Collateral for it provided that the conditions for holding Custodial Collateral that are set forth above for such Party and its Custodian are satisfied.  If such Party or its Custodian is not entitled to hold Custodial Collateral, then the provisions of Paragraph 6(a)(iv)(A) shall not apply with respect to such Party and its Custodian, as the case may be, and Custodial Collateral shall be held in a Qualified Institution in accordance with the provisions of Paragraph 6(a)(iv)(B).  Upon notice by Secured Party to Pledging Party of the appointment of a Custodian, Pledging Party's obligations to make any Transfer will be discharged by making the Transfer to that Custodian.  The holding of Custodial Collateral by a Custodian will be deemed to be the holding of Custodial Collateral by Secured Party for which the Custodian is acting.  If a Party or its Custodian fails to satisfy any conditions for holding Custodial Collateral as set forth above or if a Party is not entitled to hold Custodial Collateral at any time, then such Party will Transfer, or cause its Custodian to Transfer, the Custodial Collateral to a Qualified Institution and the Custodial Collateral shall be maintained in accordance with Paragraph 6(a)(iv)(B), with the Party or its Custodian not eligible to hold Custodial Collateral being considered the Downgraded Party (as defined below) or the Downgraded Custodian (as defined below), as the case may be.  Except as set forth in Paragraph 6(c), a Party will be liable for the acts or omissions of its Custodian to the same extent that such Party would be liable hereunder for its own acts or omissions.  
(iv) The following provisions concerning use of Custodial Collateral shall apply.
(A) Notwithstanding the provisions of applicable law, if no Event of Default has occurred and is continuing with respect to Secured Party and no Early Termination Date has occurred or been designated as a result of  an Event of Default with respect to Secured Party for which there exist any unsatisfied payment Obligations, then Secured Party shall have the right to sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise use in its business any Custodial Collateral that it holds as Performance Assurance hereunder, free from any claim or right of any nature whatsoever of Pledging Party, including any equity or right of redemption by Pledging Party; provided, if a Party or its Custodian is not eligible to hold Custodial Collateral pursuant to this Paragraph 6(a) (such Party shall be the "Downgraded Party" and such Custodian shall be the “Downgraded Custodian” and the event that caused it or its Custodian to be ineligible to hold Custodial Collateral shall be a "Credit Rating Event") then the provisions of Paragraph 6(a)(iv)(B) shall apply.
(B) The provisions of this Paragraph 6(a)(iv)(A) will not apply with respect to the Downgraded Party for so long as either the Secured Party or its Custodian, if any, remain a Downgraded Party or a Downgraded Custodian, respectively.  The Downgraded Party shall be required to deliver (or cause the Downgraded Custodian to deliver, as the case may be) not later than the close of business on the next Business Day following such Credit Rating Event all Custodial Collateral in its possession or held on its behalf to a Qualified Institution, to a segregated, safekeeping or custody account (the "Collateral Account") within such Qualified Institution with the title of the account indicating that the property contained therein is being held as Custodial Collateral for the Downgraded Party.  The Qualified Institution shall serve as Custodian with respect to the Custodial Collateral in the Collateral Account, and shall hold such Custodial Collateral in accordance with the terms of this Collateral Annex and for the security interest of the Downgraded Party and, subject to such security interest, for the ownership of the non-Downgraded Party. The Qualified Institution holding the Custodial Collateral will invest and reinvest or procure the investment and reinvestment of the Custodial Collateral in accordance with the written instructions of Pledging Party, subject to the approval of such instructions by the Downgraded Party (which approval shall not be unreasonably withheld).  The Downgraded Party shall have no responsibility for any losses resulting from any investment or reinvestment effected in accordance with Pledging Party's instructions.
(v) So long as no Event of Default or Potential Event of Default with respect to Pledging Party has occurred and is continuing, and no Early Termination Date has occurred or been designated as the result of  an Event of Default with respect to Pledging Party for which there exist any unsatisfied payment Obligations, and to the extent that an obligation to Transfer Performance Assurance would not be created or increased by the Transfer, in the event that Secured Party is holding Custodial Collateral, Secured Party will Transfer to Pledging Party, in lieu of any interest or other amounts paid or deemed to have been paid with respect to such Custodial Collateral (all of which may be retained by Secured Party), the Interest Amount and Distributions, if any.  Pledging Party shall invoice Secured Party monthly setting forth the calculation of the Interest Amount due and the Distributions received by it, and Secured Party shall make payment thereof by the later of the third Business Day of the first month after the last month to which such invoice relates or the third Business Day after the day on which such invoice is received.  On or after the occurrence of a Potential Event of Default or  an Event of Default with respect to Pledging Party or an Early Termination Date as a result of  an Event of Default with respect to Pledging Party for which there exist are any unsatisfied payment Obligations, Secured Party shall retain any such Interest Amount or Distributions as additional Performance Assurance hereunder until the obligations of Pledging Party under the Agreement have been satisfied in the case of an Early Termination Date or for so long as such Event of Default is continuing in the case of  an Event of Default.
(b) Letters of Credit.  Performance Assurance provided in the form of a Letter of Credit shall be subject to the following provisions.
	(i) Unless otherwise agreed to in writing by the Parties, each Letter of Credit shall be provided in accordance with Paragraph 4 and shall be maintained for the benefit of Secured Party.  Pledging Party shall (A) renew or cause the renewal of each outstanding Letter of Credit on a timely basis as provided in the relevant Letter of Credit, (B) if the bank that issued an outstanding Letter of Credit has indicated its intent not to renew such Letter of Credit, provide either a substitute Letter of Credit or other Eligible Collateral, in each case at least twenty Business Days prior to the expiration of the outstanding Letter of Credit, and (C) if a bank issuing a Letter of Credit shall fail to honor Secured Party's properly documented request to draw on an outstanding Letter of Credit, provide for the benefit of Secured Party either a substitute Letter of Credit that is issued by a bank with a qualifying Credit Rating acceptable to Secured Party or other Eligible Collateral, in each case within two (2) Business Days after such refusal, provided that, as a result of the Pledging Party's failure to perform in accordance with (A), (B), or (C) above, the Pledging Party's Collateral Requirement would be greater than zero.
(ii) As one method of providing Performance Assurance, Pledging Party may cause the issuing bank to increase the face amount of an outstanding Letter of Credit or provide one or more additional Letters of Credit.

(iii) Upon the occurrence of a Letter of Credit Default, Pledging Party agrees to deliver to Secured Party either a substitute Letter of Credit or other Eligible Collateral, in each case on or before the first Business Day after the occurrence thereof (or the fifth Business Day after the occurrence thereof if only clause (a) under the definition of Letter of Credit Default applies).
(iv) Upon or at any time after the occurrence and continuation of an Event of Default with respect to Pledging Party, or if an Early Termination Date has occurred or been designated as a result of  an Event of Default with respect to Pledging Party for which there exist any unsatisfied payment Obligations, then Secured Party may draw the entire undrawn portion of any outstanding Letter of Credit upon presentation to the bank issuing such Letter of Credit of one or more certificates specifying that such Event of Default or Early Termination Date resulting from such Event of Default has occurred and is continuing.  Cash received from drawing upon the Letter of Credit shall be deemed Performance Assurance as security for Pledging Party's Obligations to Secured Party and Secured Party shall have the rights and remedies set forth herein with respect to such Cash.  
(v) Upon or at any time after the occurrence of an Early Termination Date occasioned for any reason other than  an Event of Default and the failure of Pledging Party to make all payments due and owing to Secured Party in accordance with the terms of the Agreement, then Secured Party may, subject to the availability of such amounts for drawing, draw on any outstanding Letter of Credit in an amount equal to the amount owing to it upon presentation to the bank issuing such Letter of Credit of one or more certificates specifying that such Early Termination Date occurred and the amount owing.
(vi) In all cases, notwithstanding Secured Party's receipt of Cash from any drawing under a Letter of Credit, Pledging Party shall remain obligated to Secured Party to Transfer sufficient Performance Assurance in accordance with the terms of this Collateral Annex or for any amounts owing to Secured Party and remaining unpaid after the application of any amounts so drawn by Secured Party.  In all cases, the costs and expenses (including, without limitation, to the reasonable costs, expenses, and attorneys' fees of Secured Party) of establishing, renewing, substituting, canceling, and increasing the amount of a Letter of Credit shall be borne by Pledging Party.
	
	(c) Care of Performance Assurance.  Except as otherwise provided in Paragraph 6(a)(iii) and beyond the exercise of reasonable care in the custody thereof, Secured Party shall have no duty as to any Performance Assurance in its possession or control or in the possession or control of any Custodian or any income thereon or as to the preservation of rights against prior parties or any other rights pertaining thereto.  Secured Party shall be deemed to have exercised reasonable care in the custody and preservation of the Performance Assurance in its possession, and/or in the possession of its Custodian, if the Performance Assurance is accorded treatment substantially equal to that which it accords its own property, and shall not be liable or responsible for any loss or damage to any of the Performance Assurance, or for any diminution in the value thereof, by reason of the act or omission of any Custodian selected by Secured Party in good faith except to the extent such loss or damage is the result of such Custodian's willful misconduct or negligence.  Unless held by a Custodian and subject to Paragraph 6(a)(iv), Secured Party shall at all times retain possession or control of any Performance Assurance delivered to it.  The holding of Performance Assurance by a Custodian for the benefit of Secured Party shall be deemed to be the holding and possession of such Performance Assurance by Secured Party for the purpose of perfecting the security interest in the Performance Assurance.  Except as otherwise provided in Paragraph 6(a)(iv), nothing in this Collateral Annex shall be construed as requiring Secured Party to select a Custodian for the keeping of Performance Assurance for its benefit.

	(d) Event of Default.  For purposes of the Agreement insofar as same pertains to covenants set forth in this Collateral Annex, an Event of Default will exist if:  (i) with respect to any required Transfer of Performance Assurance, Distributions or Interest Amount, as applicable, the failure to Transfer continues for one (1) Business Day after notice of failure has been given to the applicable Party; (ii) with respect to restrictions set forth in Paragraph 6(a)(iv), the failure to comply continues for five (5) Business Days after notice of failure has been given to the applicable Party; and (iii) with respect to all covenants set forth in this Collateral Annex other than those set forth in the foregoing clauses (i) and (ii), the failure to comply continues for 30 days after notice of failure has been given to the applicable Party. 

Paragraph 7.	Exercise of Rights Against Performance Assurance.

	(a)	In the event that (i)  an Event of Default with respect to Pledging Party has occurred and is continuing, or (ii) an Early Termination Date has occurred or been designated as a result of  an Event of Default with respect to Pledging Party, Secured Party may exercise any one or more of the rights and remedies provided under the Agreement, including, without limitation, this Collateral Annex, or as otherwise available under applicable law.  Without limiting the foregoing, if at any time (i)  an Event of Default with respect to Pledging Party has occurred and is continuing, (ii) or an Early Termination Date has occurred or been designated as a result of  an Event of Default with respect to Pledging Party, then Secured Party may, in its sole discretion, exercise any one or more of the following rights and remedies:

(A) all rights and remedies available to a secured party under the uniform commercial code of the jurisdiction in which the Performance Assurance is being held and any other applicable jurisdiction and other applicable laws with respect to the Performance Assurance held by or for the benefit of Secured Party;

(B) the right to set off any Performance Assurance held by or for the benefit of Secured Party against and in satisfaction of any amount payable by Pledging Party in respect of any of its Obligations; 

(C) the right to draw on any outstanding Letter of Credit issued for its benefit; and/or

(D) the right to liquidate any Performance Assurance held by or for the benefit of Secured Party through one or more public or private sales or other dispositions with such notice, if any, as may be required by applicable law, free from any claim or right of any nature whatsoever of Pledging Party, including any right of equity or redemption by Pledging Party (with Secured Party having the right to purchase any or all of the Performance Assurance to be sold) and to apply the proceeds from the liquidation of such Performance Assurance to and in satisfaction of any amount payable by Pledging Party in respect of any of its Obligations in such order as Secured Party may elect.
(b) Pledging Party hereby irrevocably constitutes and appoints Secured Party and any officer or agent thereof, with full power of substitution, as Pledging Party's true and lawful attorney-in-fact with full irrevocable power and authority to act in the name, place and stead of Pledging Party, or in the name of Secured Party, from time to time its discretion, for the purpose of taking any and all action and executing and delivering any and all documents or instruments which may be necessary or desirable to accomplish the purposes of Paragraph 7(a).

	(c) For the avoidance of doubt, it is hereby acknowledged that Secured Party shall be under no obligation to prioritize the order with respect to which it exercises any one or more of its rights and remedies provided under the Agreement, including, without limitation, this Collateral Annex, or as otherwise available under applicable law.  Pledging Party shall in all events remain liable to Secured Party for any amount payable by Pledging Party in respect of any of its Obligations remaining unpaid after any such liquidation, application and set off.
	(d) If at any time (i) an Event of Default with respect to Secured Party has occurred and is continuing or (ii) an Early Termination Date has occurred or been designated as a result of an Event of Default with respect to Secured Party, then:
(A) Secured Party will be obligated immediately to Transfer all Performance Assurance, including any Letter of Credit, and Distributions and the Interest Amount, if any, to Pledging Party, or in respect of any Letter of Credit to the issuer thereof; and 
(B) Pledging Party may do any one or more of the following: (1) exercise any of the rights and remedies of a pledgor with respect to the Performance Assurance, including any such rights and remedies under law then in effect; (2) to the extent that the Performance Assurance or the Interest Amount is not Transferred to Pledging Party as required in (A) above, setoff amounts payable to Secured Party against the Performance Assurance (other than Letters of Credit) held by Secured Party or to the extent its rights to setoff are not exercised, withhold payment of any remaining amounts payable by Pledging Party, up to the value of any remaining Performance Assurance held by Secured Party, until the Performance Assurance is Transferred to Pledging Party; and (3) exercise rights and remedies available to Pledging Party under the terms of any Letter of Credit.
Paragraph 8.	Disputed Calculations
	(a) If Pledging Party shall dispute the amount of Performance Assurance requested by Secured Party and such dispute relates to the amount of the Net Exposure claimed by Secured Party, then Pledging Party shall (i) notify Secured Party of the existence and nature of the dispute not later than the Notification Time on the first Business Day following the date that the demand for Performance Assurance is made by Secured Party, and (ii) provide Performance Assurance to or for the benefit of Secured Party in an amount equal to Pledging Party's own estimate, made in good faith and in a commercially reasonable manner, of its Collateral Requirement. If Secured Party shall dispute the amount of Performance Assurance to be reduced by Secured Party and such dispute relates to the amount of the Net Exposure claimed by Secured Party, then Secured Party shall (i) notify Pledging Party of the existence and nature of the dispute not later than the Notification Time on the first Business Day following the date that the demand to reduce Performance Assurance is made by Pledging Party, and (ii) effect the reduction of Performance Assurance to or for the benefit of Pledging Party in an amount equal to Secured Party's own estimate, made in good faith and in a commercially reasonable manner, of Pledging Party's Collateral.  
(b) In all such cases, the Parties thereafter shall promptly consult with each other in order to reconcile the two conflicting amounts.  If the Parties have not been able to resolve their dispute on or before the first Local Business Day following the date that the dispute notice is sent, then the Secured Party’s Net Exposure shall be recalculated by each Party requesting quotations from one (1) Reference Market-Maker within two (2) Business Days (taking the arithmetic average of those obtained to obtain the average Exposure; provided, that, if only one (1) quotation can be obtained, then that quotation shall be used) for the purpose of recalculating the Exposure of each Transaction in respect of which the Parties disagree as to the Exposure thereof, and the Secured Party shall inform the Pledging Party of the results of such recalculation (in reasonable detail).  Performance Assurance shall thereupon be provided, returned, or reduced, if necessary, on the next Local Business Day in accordance with the results of such recalculation.
	
Paragraph 9.	Covenants; Representations and Warranties; Miscellaneous.

	(a) Pledging Party will execute and deliver to Secured Party (and to the extent permitted by applicable law, Pledging Party hereby authorizes Secured Party to execute and deliver, in the name of Pledging Party or otherwise) such financing statements, assignments and other documents and do such other things relating to the Performance Assurance and the security interest granted under this Collateral Annex, including, without limitation, any action Secured Party may deem necessary or appropriate to perfect or maintain perfection of its security interest in the Performance Assurance, and  Pledging Party shall pay all costs relating to its delivery of Performance Assurance and the maintenance and perfection of the security interest therein.

	(b) On each day on which Performance Assurance is held by Secured Party and/or its Custodian under the Agreement, including, without limitation, this Collateral Annex, Pledging Party hereby represents and warrants that:

(i) Pledging Party has good title to and is the sole owner of such Performance Assurance, and the execution, delivery and performance of the covenants and agreements of the Agreement, including, without limitation, this Collateral Annex, do not result in the creation or imposition of any lien or security interest upon any of its assets or properties, including, without limitation, the Performance Assurance, other than the security interests and liens created under the Agreement; 

	(ii) upon the Transfer of Performance Assurance by Pledging Party to Secured Party and/or its  Custodian, Secured Party shall have a valid and perfected first priority continuing security interest therein, free of any liens, claims or encumbrances, except those liens, security interests, claims or encumbrances arising by operation of law that are given priority over a perfected security interest; and

(iii) it is not and will not become a party to or otherwise be bound by any agreement, other than the Agreement, which restricts in any manner the rights of any present or future holder of any of the Performance Assurance with respect hereto.

	(c) The Agreement, including, without limitation, this Collateral Annex, has been and is made solely for the benefit of the Parties and their permitted successors and assigns, and no other person, partnership, association, corporation or other entity shall acquire or have any right under or by virtue hereof.

	(d) Pledging Party shall pay on request and indemnify Secured Party against any taxes (including, without limitation, any applicable transfer taxes and stamp, registration or other documentary taxes), assessments, or charges that may become payable by reason of the security interests, general first lien and right of offset granted under, or the execution, delivery, performance or enforcement of, the Agreement, including, without limitation, this Collateral Annex, as well as any penalties with respect thereto (including, without limitation costs and reasonable fees and disbursements of counsel). Pledging Party agrees to pay Secured Party for all reasonable expenses (including without limitation, court costs and reasonable fees and disbursements of counsel) incurred by it in connection with the enforcement of, or suing for or collecting any amounts payable by it under, the Agreement, including, without limitation, this Collateral Annex.

	(e) No failure or delay by either Party hereto in exercising any right, power, privilege, or remedy hereunder shall operate as a waiver thereof. 

	(f) The headings in this Collateral Annex are for convenience of reference only, and shall not affect the meaning or construction of any provision thereof. 
	

SCHEDULE 1 TO COLLATERAL ANNEX

IRREVOCABLE STANDBY LETTER OF CREDIT FORMAT
DATE OF ISSUANCE:  			

[Address]


	Re:  Credit No. _______________

We hereby establish our Irrevocable Transferable Standby Letter of Credit in your favor for the account of _____________ (the “Account Party”), for the aggregate amount not exceeding ____________ United States Dollars ($_______), available to you at sight upon demand at our counters at (Location) on or before the expiration hereof against presentation to us of one or more of the following statements, dated and signed by your representative:

“An Event of Default (as defined in the Master Firm Gas Purchase/Sale Agreement dated as of ________ between the beneficiary hereof and the Account Party, as the same may have been amended (the “Master Agreement”)) has occurred and is continuing with respect to the Account Party under the Master Agreement.  Wherefore, the undersigned beneficiary does hereby demand payment of the entire undrawn amount of the Letter of Credit.”; or

“An Early Termination Date (as defined in the Master Firm Gas Purchase/Sale Agreement dated as of ________ between the beneficiary hereof and the Account Party, as the same may have been amended (the “Master Agreement”)) occasioned by reason other than an Event of Default (as defined in the Master Agreement) has occurred and the Account Party has failed to make payments in an aggregate amount of $____________due and owing to the beneficiary hereof in accordance with the terms of the Master Agreement.  Wherefore, the undersigned beneficiary does hereby demand payment of $_____________.”

	The amount which may be drawn by you under this Letter of Credit shall be automatically reduced by the amount of any drawings previously paid by us hereunder.  Partial drawings are permitted hereunder.

	This Letter of Credit shall expire ________________ (____) days from the date of issuance, but shall automatically extend without amendment for additional _____________ (_____)‑day periods from such expiration date and from subsequent expiration dates, if you, as beneficiary, and the Account Party have not received due notice of our intention not to renew ninety (90) days prior to any such expiration date.

	We hereby agree with you that drafts drawn under and in compliance with the terms of this Letter of Credit shall be duly honored upon presentation as specified.

	This Letter of Credit shall be governed by the Uniform Customs and Practice for Documentary Credits, 1993 Revision, International Chamber of Commerce Publication No. 500 (the "UCP"), except to the extent that the terms hereof are inconsistent with the provisions of the UCP, in which case the terms of this Letter of Credit shall govern.

With respect to Article 13(b) of the UCP, the Issuing Bank shall have a reasonable amount of time, not to exceed three (3) banking days following the date of its receipt of documents from the beneficiary hereof, to examine the documents and determine whether to take up or refuse the documents and to inform the beneficiary hereof accordingly.

	In the event of an Act of God, riot, civil commotion, insurrection, war or any other cause beyond our control that interrupts our business (collectively, an “Interruption Event”) and causes the place for presentation of this Letter of Credit to be closed for business on the last day for presentation, the expiry date of this Letter of Credit will be automatically extended without amendment to a date thirty (30) calendar days after the place for presentation reopens for business.

	This Letter of Credit is transferable, and we hereby consent to such transfer, but otherwise may not be amended, changed or modified without the express written consent of the beneficiary hereof, the Issuing Bank and the Account Party.


[BANK SIGNATURE]









