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THIS AGREEMENT is made and entered into as of the _____ day of _________, 2000, ("Effective Date") by and between WILLIAMS ENERGY MARKETING & TRADING COMPANY, a Delaware corporation ("WEM&T"), on behalf of itself and its wholly-owned subsidiary Transco Energy Marketing Company (“TEMCO”) and ____________________________, a ____________________ corporation  ("Company"), sometimes referred to collectively as "Parties" or singularly as "Party."  WEM&T and TEMCO each individually are hereinafter referred to as “Williams”.

WHEREAS, Williams and Company may from time to time enter into natural gas purchase, sale, and/or EFP transactions as either Buyer or Seller pursuant to which natural gas is delivered and received at one or more mutually agreeable delivery points as hereinafter defined; and

WHEREAS, Williams and Company desire to set forth certain terms and conditions applicable to any future natural gas purchase, sale and/or EFP transaction;

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, Williams and Company mutually agree as follows:

Section 1.  DEFINITIONS

1.1	"Agreement" shall mean the terms and conditions set forth in this document and in any Transaction Tape and/or Confirmation, if applicable.  Each Transaction Tape and/or Confirmation, if applicable, shall constitute an integral part of this Agreement for the Transaction to which it applies, and shall be read and construed as one with the terms herein; provided, however, that any discrepancy between the terms and conditions set forth herein and the terms and conditions set forth in a Transaction Tape and/or Confirmation shall be resolved in favor of the terms and conditions set forth in the Transaction Tape and/or Confirmation.

1.2	"Business Day" shall mean a Day on which Williams is open for business and a Business Day shall open at 8:00 a.m. and close at 5:00 p.m. Prevailing Central Time ("PCT").

1.3	"Buyer" shall mean the Party that agrees to purchase Gas in a Transaction, and may be either Williams or the Company.

1.4	"Confirmation" shall mean a written notice or Electronic Record confirming the specific terms of a Transaction or amendment thereto, which may be in any form adequate at law, including, without limitation, a listing of terms, an invoice or a check remittance.

1.5	"Confirm Deadline" shall mean 4:00 p.m. in the receiving Party's time zone of the second Business Day following the Day a Confirmation is received, provided, if the Confirmation is time stamped after 4:00 p.m. in the receiving Party's time zone, it shall be deemed received at the opening of the next Business Day.

1.6	"Contract Period" shall mean the term of any particular Transaction as agreed to by the Parties.

1.7	"Contract Quantity" shall mean the quantity of Gas to be delivered and received by the Parties in any particular Transaction as agreed to by the Parties.

1.8	"Custody Transfer Point" shall mean a nonphysical (accounting) point where the transfer of Gas occurs.

1.9	"Day" shall mean the period of time defined as "day" or "daily" in the effective tariff or other operating rules, policies or procedures of the Measuring Pipeline.

1.10	"Delivery Point" shall mean the point(s) for delivery and receipt of Gas as agreed to by the Parties.

1.11	"EFP” shall mean the purchase, sale or exchange of Gas as the “physical” side of an exchange for physical transaction involving a natural gas futures contract.  EFP shall incorporate the meaning and remedies of “Firm" as defined below.

1.12	"Electronic Record" shall mean a record created, stored, generated, received, or communicated by electronic means, including but not limited to the use of a computer program, electronic data interchange, electronic mail, facsimile, telex, telecopy, or scanner.

1.13	"Firm” shall mean that either Party may interrupt its performance without liability only to the extent that such performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the Party invoking Force Majeure may be responsible for any penalties and/or cashouts as set forth in paragraph 6.6 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter.

1.14	"Firm Swing" shall mean that each Day during the Contract Period Seller shall sell and deliver and Buyer shall purchase and receive the quantity of Gas Scheduled by Buyer, which shall be not more than the Maximum Daily Quantity and not less than the Minimum Daily Quantity.  Except to the extent inconsistent with the foregoing, Firm Swing shall incorporate the meaning and remedies of "Firm" as defined above.

1.15	"Firm Utilizing Released Firm or Secondary Firm Transportation" shall mean that Seller shall sell and Buyer shall purchase the Contract Quantity for the Contract Period on a firm basis utilizing released firm or secondary firm transportation.  In the event released firm transportation is recalled or secondary firm transportation is curtailed, the obligation hereunder will become Interruptible.  Otherwise, failure to buy or sell shall be a breach of a Firm Performance Obligation unless excused by an event of Force Majeure.

1.16	"Force Majeure" shall mean any event or occurrence beyond the reasonable control of a Party that prevents in whole or in part the performance by such Party of any obligation or condition under this Agreement, including, but not limited to acts of God, strikes, lockouts or other industrial disturbances (including those affecting the parties transporting Gas for Seller), acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, explosion or other casualty, hurricanes, hurricane warnings, storms, floods, washouts, arrests and restraints of government (federal, state, local, civil or military) and of people, and civil disturbances.  Neither Party shall be entitled to the benefit of Force Majeure under any or all of the following circumstances:  to the extent that the failure was caused by the sole or contributory negligence of the Party claiming suspension; to the extent that the failure was caused by the Party claiming suspension having failed to remedy the condition, and to resume the performance of such covenants or obligations, with reasonable dispatch; the ability of either Party to obtain a better price for Gas; the loss of markets; the failure of specific, individual wells or appurtenant facilities in the absence of a Force Majeure event broadly affecting other wells in the same geographic area; the loss, interruption, or curtailment of interruptible transportation on any Transporter necessary to effect receipt or delivery of Gas hereunder, unless caused by a Force Majeure event; increases or decreases in Gas supply due to allocation or reallocation of production by well operations, pipeline or other parties; or economic hardship.  Force Majeure may, in the case of an EFP, also include the inability to transact relevant futures trading for any reason beyond the reasonable control of Buyer or Seller, including without limitation closing of the NYMEX or KCBOT or any refusal by the NYMEX or KCBOT to allow trading during trading hours; failure of telecommunications lines or of computers or other equipment utilized in trading broadly affecting other similar equipment in the same geographic area.

1.17	"Gas" shall mean and include all vapor phase hydrocarbons and gaseous substances that meet or exceed the specifications of Transporter(s) in effect at the time the Gas is delivered, including, but not limited to, quality, temperature, and pressure specifications.

1.18	“Interruptible” shall mean that either Party, by timely notice to the other, may interrupt its performance at any time for any reason, whether or not caused by an event of Force Majeure, with no liability, except such interrupting Party may be responsible for any penalties and/or cashouts as set forth in paragraph 6.6 related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter.  No notice of a reduction, interruption, or termination of the Contract Quantity shall be effective unless and until (i) actual receipt of the notice by the Party to be notified; and (ii) the Party being notified has had a reasonable opportunity (not less than four (4) hours in advance of any deadline) to effect the necessary change of flow with its Transporter(s).

1.19	"Maximum Daily Quantity" shall mean, with respect to a Transaction with a Firm Swing Performance Obligation, the maximum quantity of Gas that Seller shall be obligated to sell and deliver to Buyer on any Day and that Buyer shall have the right to purchase and receive from Seller on any Day.

1.20	"Measuring Pipeline" shall mean the pipeline or gathering line that measures the Gas at the Delivery Point(s).

1.21	"Minimum Daily Quantity" shall mean, with respect to a Transaction with a Firm Swing Performance Obligation, the minimum quantity of Gas that Buyer shall be obligated to purchase and receive from Seller on any Day and that Seller shall be obligated to sell and deliver to Buyer on any Day.

1.22	"Month" shall mean the period of time defined as "month" in the effective tariff or other operating rules, policies or procedures of the Measuring Pipeline.

1.23	"Monthly Delivery Statement" shall mean a written document that sets out the actual deliveries and receipts that occurred during a Month and the amount due therefor.

1.24	"Performance Obligations" shall mean the level of service agreed to by the Parties and shall be either EFP, Firm, Firm Swing, Firm Utilizing Released Firm or Secondary Firm Transportation, or Interruptible.

1.25	"Price" shall mean the amount expressed in U.S. Dollars per million British Thermal Units ($/MMBtus), the equivalent in dekatherms (dt), or pricing mechanism agreed to by the Parties in any Transaction.

1.26	“Schedule" or "Scheduled" shall mean the act of Seller, Buyer, and the Transporter(s) notifying, requesting, and confirming to each other the quantity of Gas to be delivered hereunder on any given Day during the Contract Period.

1.27	"Seller" shall mean the Party that agrees to sell Gas in a Transaction, and may be either Williams or the Company.

1.28	"Special Provisions" shall mean those terms and conditions, not set forth herein, that nevertheless shall apply to a Transaction, as agreed to by the Parties in the Transaction Tape and/or Confirmation.

1.29	"Tax" shall mean any tax levied, assessed or claimed to be due by any duly constituted Federal, State, County, Tribal, or Municipal Government or any other governmental agency.

1.30	"Transaction" shall mean an agreement for the purchase or sale of Gas to be performed under this Agreement setting forth the Contract Quantity, Delivery Point(s), Custody Transfer Point(s) if different from the Delivery Point(s), Price, Contract Period, Performance Obligations, and Special Provisions, if any.

1.31	“Transaction Tape” shall mean the Williams tape recording of a recorded Transaction.

1.32	"Transporter" shall mean the pipeline(s) or gathering line(s) engaged by the Parties to deliver Gas to the Delivery Point(s) or receive Gas at the Delivery Point(s).

Section 2.  TERM

The term of this Agreement shall extend for a period of one (1) year from the Effective Date and month-to-month thereafter until terminated on thirty (30) days advance written notice by either Party; provided, however, that the provisions hereof shall survive termination of this Agreement and continue to apply to any Transactions entered into between Williams and Company prior to the date of termination of this Agreement until such time as any and all obligations related to such Transactions are satisfied, completed or terminated.  Notwithstanding the foregoing, the representations, warranties, and indemnifications set forth in this Agreement shall survive termination of this Agreement and continue in effect.

Section 3.  TRANSACTIONS

3.1	Agreement.  The Parties may, but are under no obligation to, agree upon the terms and conditions of a Transaction, but if they do agree, such Agreement shall be binding on both Parties.

3.2	Transaction Procedure.  It is the express intent of the Parties to facilitate Transactions in accordance with this Section 3 to ensure that such Transactions are valid and enforceable.  Any Transaction may be formed and effectuated in a telephone conversation between the Parties occurring on any Business Day whereby an offer and acceptance shall constitute the agreement of the Parties to a Transaction as evidenced by the Transaction Tape.  The Parties agree to be legally bound by each Transaction from the time they agree to its terms in accordance with this Section 3 and acknowledge that each Party will rely thereon in doing business related to the Transaction.  The Parties hereby adopt the Transaction Tape as a means by which a Transaction is reduced to tangible form and the Parties to a Transaction are identified, and by which a Transaction is authenticated.  Any Transaction formed and effectuated pursuant hereto 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.  It is each Party’s duty to obtain the consent of all of their employees whose conversations are or could be recorded.

3.3	Equipment and Transaction Tape.  Williams shall at its expense maintain equipment necessary to regularly record Transactions on Transaction Tapes as well as equipment necessary to generate and send the Electronic Record Confirmations, and shall maintain the Transaction Tapes and Electronic Record Confirmations in such manner as to protect them from improper access; provided, Williams shall not be liable for any equipment malfunction 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 or for generating, sending, and storing Electronic Record Confirmations of Transactions, and in such event, the Transaction shall be evidenced by the written and computer records (including Transaction Tapes, if any) of the Parties concerning the Transaction made contemporaneously with the telephone conversation.  The Electronic Record Confirmation generated by Williams shall control in the event Electronic Record Confirmations are generated by both Parties.

3.4	Confirmation. The Parties agree that Williams may confirm a Transaction by transmitting by electronic means, facsimile, or otherwise, to Company a Confirmation and that such a Confirmation transmittal shall be in addition to, but not in lieu of, the foregoing Transaction procedures.  Any objections to the contents of a Confirmation shall be made by Company in writing or by Electronic Record on or before the Confirm Deadline.  If no objection to the Confirmation is received by Williams on or before the Confirm Deadline, the Confirmation shall be conclusive evidence of the Transaction that is the subject matter thereof, and shall be the final expression of all its terms; provided the foregoing shall not limit any rights hereunder to billing and payment adjustments for reconciliation of actual receipts and deliveries with scheduled volumes.  The Parties acknowledge that, with respect to any Transaction, Williams may provide only an invoice or check remittance form of Confirmation, pursuant to Section 8.  Williams hereby adopts its check remittance invoice, or letterhead (including its address on each), as its signature on such Confirmation, and its identification and authentication of such Confirmation.

3.5	Enforcement of Transactions.  The Parties agree not to contest or assert a defense to the validity or enforceability of Transactions entered into in accordance with this Section 3 under laws relating to (a) whether certain agreements are to be in writing or signed by the party to be bound or (b) the authority of any employee of the Party to enter into the Transaction if (i) the employee's name is stated in the Transaction Tape or (ii) the employee can be otherwise identified.  Neither Party shall object to the admissibility of a Transaction Tape on the basis that such was not originated or maintained in documentary form under either the hearsay rule, the best evidence rule, or other rule of evidence.  Additionally, any electronic signature, including but not limited to a "bit map" or digital signature, attached to or logically associated with a Confirmation or notice under this Agreement shall be deemed to be a "signature" and satisfy any rule of law requiring a signature.  The Parties agree not to contest or assert a defense to the validity or enforceability of an Electronic Record or an electronic signature, in accordance with this Agreement, under laws relating to whether certain agreements are to be in writing or signed by the Party to be bound.  Neither Party shall object to the admissibility of the Electronic Record or electronic signature on the basis that such were not maintained in documentary form under either the hearsay rule, the best evidence rule, or other rule of evidence.

Section 4.  CONTRACT QUANTITY

Subject to the other provisions of this Agreement, Seller agrees to sell and deliver and Buyer agrees to purchase and receive the Contract Quantity in accordance with the Performance Obligations for a Transaction.

Section 5.  PRICE

Unless otherwise provided in the Transaction Tape and/or Confirmation, the Price will be inclusive of all royalties, currently effective transportation or gathering charges, taxes, expenses and costs arising from or attributable to the Gas prior to its delivery to the Delivery Point(s). Seller assumes the obligation, if any, to pay proceeds due royalty owners or any other persons entitled thereto

Section 6.  DELIVERY OF GAS

6.1	Delivery Point:  Nothing herein shall be interpreted to require Seller to sell and deliver or Buyer to purchase and receive Gas at a point not agreed to as the Delivery Point(s).

6.2	Transportation:  Seller shall be responsible for all arrangements necessary to deliver Gas sold hereunder to the Delivery Point(s) and Buyer shall be responsible for all arrangements necessary to receive Gas at the Delivery Point(s).

6.3	Pressure, Quality and Measurement:  Seller shall cause Seller's Transporter to deliver Gas hereunder to Buyer at such pressures as necessary to cause delivery to Buyer's Transporter; provided, however, neither Party shall be obligated to add or operate compression.  Gas delivered by Seller's Transporter shall meet the quality and heating value requirements of the Transporter that receives Gas for Buyer's account at the Delivery Point(s).  Measurement shall be performed in accordance with the tariffs, rules, guidelines and policies of the Measuring Pipeline.

6.4	Title:  Ownership, title, control and risk of loss to Gas sold hereunder shall pass from Seller and vest in Buyer upon delivery and acceptance of Gas at the Delivery Point(s).

6.5	Delivery Rate:  All deliveries shall be made as uniform as possible according to the hourly and daily rate of flow over the course of the Contract Period.  

6.6	Penalties and Cashouts:  Each Party shall perform its obligations under the Agreement so as to avoid the creation of penalties, cashout obligations or other similar charges imposed by the Transporter.  Each Party shall promptly notify the other whenever either has knowledge of an imbalance condition that must be corrected to avoid the creation of imbalance penalties or cashout obligations to the Transporter.  Each Party shall also comply with any curtailment or allocation requirements of the Transporter provided timely notice of such requirements has been given.  The Party that is responsible (including without limitation through untimely notice of interruption) for the creation of penalties, cashout obligations or other similar charges assessed or assessable by the Transporter shall be liable for such penalties, cashout obligations or other similar charges, regardless of whether such Party is the shipper, to the extent such Party is responsible.  If a Party is liable under this paragraph to reimburse the other Party for any such charges, it will do so within thirty (30) Days following receipt of an invoice detailing those charges.

Section 7.  WARRANTIES AND REPRESENTATIONS

7.1	Warranty of Title.  Seller warrants title to all Gas  delivered by it hereunder, and further warrants that it has the right to sell and transfer title to the same and that said Gas is free and clear of all liens, claims and encumbrances.  In the event of any adverse claim being asserted against the Gas, Buyer may withhold payment, without interest, of sums due hereunder up to the amount of the claim until such claim shall have been finally determined or until Seller shall have furnished other adequate securities or indemnities.

7.2	Specifications: Seller represents and warrants that any Gas  delivered hereunder shall conform to the specifications for that Gas as set forth herein or in the applicable Transaction Tape and/or Confirmation. UNLESS OTHERWISE EXPRESSLY STATED IN THE AGREEMENT, NEITHER PARTY MAKES ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, EVEN IF SUCH PURPOSE IS KNOWN TO THE SELLER.

7.3	Warranty Indemnification:  Each Party shall indemnify and hold harmless the other Party from any loss, damage or expense arising out of its breach of the foregoing warranties.

Section 8.  BILLING AND PAYMENT

8.1	Billing:  On or before the fifteenth (15th) day following the month of deliveries of Gas hereunder ("Billing Date"), Seller shall deliver to Buyer a Monthly Delivery Statement for the preceding month properly identified as to the Delivery Point(s), showing the total volume of Gas delivered and the amount due.  If the actual volume delivered is not available by the Billing Date, the Monthly Delivery Statement shall be prepared based on the nominations, and Seller shall correct the estimated volume to actual volume on the following month's billing or as soon thereafter as actual delivery information is available, and shall credit Buyer's account or bill Buyer, as appropriate, for the difference between the estimated and actual volume.

8.2	Payment:  Buyer shall remit to Seller the amount due by wire transfer or Automated Clearing House (ACH), pursuant to Seller's invoice instructions, by the twenty-fifth (25th) day of the calendar month in which the Monthly Delivery Statement was rendered, provided that if the twenty-fifth (25th) is not a Business Day, payment is due on the next Business Day following that date.  If presentation by Seller of the Monthly Delivery Statement is delayed after the fifteenth (15th) day of the calendar month, the due date for Buyer's payment shall be extended to ten (10) days from receipt of Seller's Monthly Delivery Statement, or the next Business Day following the tenth day if the tenth day is not a Business Day.

8.3	Netting:  Subject to Section 8.1 of this Agreement, in the event that Buyer and Seller are each required to pay an amount in the same Month hereunder, 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, if any, owing the greater aggregate amount shall pay to the other Party the difference between the amounts owed.

8.4	Audit:  Each Party shall have, upon reasonable notice, the right at reasonable hours to examine and to copy the records of the other Party to the extent reasonably necessary to verify the accuracy of any statement made hereunder.  In the event of any inaccuracy, any necessary adjustments in the billing shall be promptly made; provided that no adjustment for any billing and payment shall be made after the lapse of two (2) years from the rendition thereof.

8.5	Late Charges:  Any amounts due Seller and not received in the time period set forth above shall bear interest  at the then effective prime rate of interest published under "Money Rates" by the Wall Street Journal, plus two percent (2%) per annum, from the date due until the date of payments, not to exceed the maximum rate allowed by law.

8.6	Failure to Pay:  Should Buyer fail to pay any amounts due within the time period set forth above, Seller may (a) offset all or any portion of the unpaid balance against moneys owed by the Seller under this Agreement or any other agreement between the Parties, (b)  suspend deliveries of Gas, and/or (c) after providing five (5) Business Days written notice, terminate this Agreement; provided, however that the exercise of such rights shall be in addition to any and all other remedies available to Seller, whether in law or equity, under this Agreement, or otherwise.

8.7	Credit:  Buyer shall establish and maintain credit satisfactory to Seller during the term of this Agreement.  If Buyer fails to maintain satisfactory credit, Seller may (a) suspend deliveries of Gas until satisfactory credit is reestablished and/or (b) after providing fifteen (15) Business Days written notice, terminate this Agreement.

Section 9.  TAXES AND CHARGES

Seller shall pay, or cause to be paid, and Seller shall indemnify,  defend and hold Buyer harmless from any claims, for all Taxes or other sums due on production, gathering, processing or severance of Gas prior to delivery to Buyer at the Delivery Point(s).  All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by law to collect and remit such Taxes, in which event Buyer shall withhold from payments to Seller an amount required to be collected and remitted by Buyer.  In those states in which Buyer, as the first purchaser, is required to remit taxes or file a response, upon the request of Buyer, Seller shall provide Buyer with any necessary additional information.  If any such Tax is claimed, assessed or levied on Buyer, then Seller shall reimburse Buyer for the amount of such Tax.  Buyer will pay or cause to be paid, and Buyer shall indemnify, defend and hold Seller harmless from any claims for all Taxes upon and after delivery to Buyer (including without limitation sales, use or gross receipts Taxes) unless Buyer furnishes Seller with applicable exemption certificates.

Section 10.   INDEMNITY

Buyer shall indemnify, defend and hold Seller harmless from and against all loss, cost and expense, including court costs and attorney fees, for any claims, suits, judgments, demands, actions, penalties or liabilities, including injury to or death of persons, growing out of the operations conducted or performance hereunder by Buyer or arising while the Gas is in Buyer's exclusive control and possession. Seller shall indemnify, defend and hold Buyer harmless from and against any loss, cost, and expense, including court costs and attorney fees, for any claims, suits, judgments, demands, actions, penalties or liabilities, including injury to or death of persons, growing out of the operations conducted or performance hereunder by Seller or arising while the Gas is in Seller's exclusive control and possession.  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.

Section 11.  REMEDIES

11.1	Buyer’s Failure to Receive:  Subject to Force Majeure and if applicable based upon Buyer's Performance Obligation, if on any Day Buyer fails to accept tender of delivery of either the Contract Quantity for that Day or, with respect to Firm Swing Performance Obligations, the Scheduled Quantity or the Minimum Daily Quantity, whichever is greater, or if Seller suspends deliveries pursuant to paragraphs 8.6 and/or 8.7 of this Agreement (the resulting deficiency in any case the "Buyer's Daily Deficiency Quantity"), Seller's damages for Buyer's failure to purchase and receive Buyer's Daily Deficiency Quantity shall be (a) the amount, if positive, equal to the product of: (i) the Buyer's Daily Deficiency Quantity times (ii) the difference obtained by subtracting from the Transaction Price the price at which Seller sells (or if Seller does not so sell, the commercially reasonable price at which Seller could sell) contemporaneously at the Delivery Point(s), comparable supplies of Gas and (b) the amount of any unused firm transportation demand charges incurred by the Seller as a direct result of Buyer's failure to receive Buyer's Daily Deficiency Quantity.  Seller agrees to act in good faith and in a commercially reasonable manner in selling any Gas Buyer fails to receive so as to minimize Buyer's obligation to Seller under this paragraph. 

11.2	Seller’s Failure to Deliver:  Subject to Force Majeure and if applicable based upon Seller's Performance Obligation, if on any Day Seller fails to tender delivery of either the Contract Quantity for that Day or, with respect to Firm Swing Performance Obligations, the Scheduled Quantity or the Maximum Daily Quantity, whichever is less (the resulting deficiency in any case the "Seller's Daily Deficiency Quantity"), Buyer's damages for Seller's failure to deliver Seller's Daily Deficiency Quantity shall be (a) the amount, if positive, equal to the product of: (i) the Seller's Daily Deficiency Quantity times (ii) the difference obtained by subtracting the Transaction Price from the price at which Buyer obtains (or if Buyer does not so obtain, the commercially reasonable price at which Buyer could obtain) contemporaneously at the Delivery Point(s), comparable supplies of Gas and (b) the amount of any unused firm transportation demand charges incurred by the Buyer as a direct result of Seller's failure to deliver Seller's Daily Deficiency Quantity.  Buyer agrees to act in good faith and in a commercially reasonable manner in purchasing any replacement Gas so as to minimize Seller's obligations to Buyer under this paragraph.

11.3	Termination of Agreement:  In the event this Agreement is terminated early pursuant to paragraph 8.6, 8.7 or section 12, and if applicable based upon the Parties' respective Performance Obligations, the Party terminating the Agreement ("Terminating Party") shall in good faith calculate its liquidated damages for each outstanding Transaction under this Agreement.  The liquidated damages for a Transaction shall equal (a) the present values of the economic losses, if any, deemed to have been suffered by Terminating Party as a result of the early termination, minus (b) the present values of the economic gains, if any, plus (c) the present values of any additional costs associated with the termination.  Such economic loss shall be determined by subtracting the value of (a) the remaining term, quantities and price under the Transactions had they not been terminated, from (b) the equivalent quantities and relevant market prices for the remaining term.  If the calculation of the liquidated damages results in a net amount due to the Party in default ("Defaulting Party"), the liquidated damages shall be deemed zero.

11.4	Payment of Remedies:  Any Payments due a Party under paragraphs 11.1, 11.2, and/or 11.3 (collectively "Injured Party") shall be made within fifteen (15) Days of receipt of Injured Party's invoice; provided, however, Injured Party first provides the other party with information and documentation supporting Injured Party's claim for reimbursement.

11.5	Additional Remedies:  In the event either Party shall (i) make an assignment or any general arrangement for the benefit of creditors; (ii) file a petition or otherwise commence, authorize, or acquiesce in the commencement of a proceeding or cause under any bankruptcy or similar law for the protection of creditors or have such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); or (iv) be unable to pay its debts as they fall due; then the other Party shall have the right to withhold and/or suspend deliveries or payment, net and/or set off all transactions outstanding between the Parties (whether or not arising under or related to this Agreement), use all rights, counterclaims and other defenses which it is or may be entitled to at law or arising from this Agreement, and/or immediately terminate this Agreement, and all forward contract agreements and transactions outstanding between the Parties (whereupon each automatically will be terminated, except for payment obligations thereunder), without prior notice.  The Parties acknowledge that (a) each transaction contemplated hereunder is a “forward contract,” (b) the product to be purchased, sold or exchanged hereunder is a “commodity” and (c) the Parties hereto are “forward contract merchants,” as these terms are defined by the United States Bankruptcy Code (“Bankruptcy Code”), as it may be amended from time to time.  Without limiting the generality of the preceding sentences, if a Party to this Agreement becomes subject to Bankruptcy Code proceedings, it is understood and agreed that the other Party shall be entitled to exercise its contractual right to liquidate as a forward contract merchant under Section 556 of the Bankruptcy Code, and to exercise and utilize all other rights, remedies and defenses available to the non-debtor party under such Section.

11.6	Sole Remedy:  THE REMEDIES SET FORTH IN THIS AGREEMENT FOR BUYER'S FAILURE TO RECEIVE, SELLER'S FAILURE TO DELIVER, AND FOR TERMINATION OF THE AGREEMENT SHALL BE THE PARTIES' SOLE AND EXCLUSIVE REMEDIES WITH RESPECT TO SUCH BREACHES OF THE AGREEMENT; provided, however, penalties and cashout obligations may apply as set forth herein.

Section 12. FINANCIAL RESPONSIBILITY

When reasonable grounds for insecurity of payment or title to Gas arise, either Party may demand adequate assurance of performance.  Adequate assurance shall mean sufficient security in the form and for the term reasonably specified by the Party demanding assurance (“Demanding Party”), including, but not limited to, a standby irrevocable letter of credit, a prepayment, a security interest in an asset acceptable to Demanding Party or a performance bond or guarantee by a creditworthy entity.


Section 13.  FORCE MAJEURE

Except with regard to a Party's obligation to make payments as they become due hereunder, if either Party is rendered unable, wholly or in part, by Force Majeure to perform or comply with any obligation or condition of this Agreement, such obligation or condition shall be suspended during the period and to the extent of the inability so caused and such Party shall be forever excused of its Performance Obligations during such period and to such extent, relieved of liability therefor and shall suffer no prejudice for failure to perform the same during such period and to such extent; provided, however, the Party claiming the occurrence of an event of Force Majeure shall promptly advise the other Party in writing of that Force Majeure event, and the cause of suspension (other than strikes or lockouts) shall be remedied so far as possible with reasonable dispatch. The settlement of strikes or lockouts shall be entirely within the discretion of the Party experiencing such.  In the event the Force Majeure event continues for more than thirty (30) Days, the Party not experiencing the Force Majeure event shall have the right to terminate the Transaction.

Section 14.  REGULATORY AUTHORITY

This Agreement and each provision hereof shall be subject to all valid applicable federal and state laws and to the orders, rules and regulations of any duly constituted federal or state regulatory body or authority having jurisdiction.  In the event any regulatory body directly or indirectly asserts jurisdiction over the sale of Gas hereunder and as a result performance under this Agreement becomes commercially impracticable by either Party, then the Party so affected shall have the right to terminate this Agreement upon thirty (30) Days written notice to the other without further liability.  Either Party shall have the right to contest the validity of any such law, order, rule or regulation, and neither acquiescence therein or compliance therewith for any period of time, nor any other provision contained herein, shall be construed as a waiver of such right.

Section 15.  EQUAL OPPORTUNITY

This Agreement hereby incorporates by reference to the same extent and with the same force and effect as if set forth herein in full, the provisions of, as amended, (a) Section 202 of Executive Order 11246 and Title 41 CFR Section 60-1.4, prohibiting discrimination against any employee or applicant on the basis of race, color, religion, sex or national origin; (b) 29 U.S.C. Section 701 and 41 CFR Section 60-741.5, requiring contractors to take affirmative action in the employment and advancement of qualified handicapped individuals; (c) 38 U.S.C. Section 2021 and 41 CFR Section 60-250.4, requiring contractors to take affirmative action in the employment and advancement of qualified disabled veterans and veterans of the Vietnam era; and (d) Executive Order 11625, providing for the participation of minority business enterprises in governmental procurement at both the prime and subcontract level.  Each Party certifies that it does not and will not maintain any facilities provided for employees in a segregated manner, or permit employees to perform their services at any location under the Party's control where segregated facilities are maintained, and each Party shall obtain a similar certification prior to awarding any subcontract related to this Agreement.

Section 16.  SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of the Parties hereto, provided that this Agreement shall not be transferred or assigned, by operation of law or otherwise, by either Party without the other Party's prior written consent, which consent shall not be unreasonably withheld.  Either Party, however, may assign its rights and obligations hereunder to any parent or affiliate that succeeds by assignment, purchase, merger, consolidation or otherwise to all or substantially all of the assets of the assigning Party upon written notice to the other Party.  Nothing in this clause in any way prevents either Party from pledging or mortgaging all or any part of such Party's property as security.

Section 17.  NOTICES

All notices required hereunder shall be in writing a or in the form of an Electronic Record and may be sent by facsimile or mutually acceptable electronic means, a nationally recognized overnight courier service, first class mail or hand delivery.  Such notice shall be deemed to have been given on the date of the delivery thereof to the Party receiving such notice.  Any Party may change its address upon notice to the other Party.

Addresses for notices, communications, and statements to Williams Energy Marketing & Trading Company:

By mail:
One Williams Center
Tulsa, Oklahoma 74172
or
P.O. Box 2848
Tulsa, Oklahoma 74101

Attention:  Contract Management
Fax:  (918) 573-1935

Invoices:
P.O. Box 2848
Tulsa, Oklahoma 74101
Attention:  WEM&T Accounting
Fax:  (918) 573-1965

Payments:
Bank One, NA, Chicago, Illinois
Account c/o Williams Energy Marketing & Trading Company
Acct Number:	As Invoiced
ABA Number:	071-0000-13
Re:  Invoice Number

Confirmations:
Fax:  (918) 573-8233

Address for notices, communications and statements to:

	
	
	
Attention:	
Phone:	
Fax:	

Invoices:
	
	
	
Attention:	
Phone:	
Fax:	

Payments:
	
	
	
Acct Number:		
ABA Number:		

Section 18.  MISCELLANEOUS

18.1	Confidentiality of Terms:  The terms of this Agreement and the results of any audit conducted hereunder shall not be disclosed to any non-Party except when the disclosure is (a) required by law; (b) requested by either Party's independent public accountants; (c) required pursuant to a loan agreement; (d) required to be disclosed in connection with the prosecution or defense of any litigation; or (e) is otherwise agreed in writing to be disclosed.

18.2	Conduct of Parties' Business:  Each Party in the performance of this Agreement is engaged in an independent business and nothing herein contained shall be construed as giving either Party any right to control the other Party in any way in the performance of the other Party's business.  Neither Party shall have any right to exercise control over any of the other Party's employees, representatives, agents or contractors of any level.  All employees, representatives, agents or contractors of any level of a Party shall be entirely under the control and direction of that Party, which shall be solely responsible for their actions and omissions. 

18.3	No Third Party Beneficiary:  Nothing in this Agreement shall entitle any person other than Williams or Company, or their successors or assigns, to any claim, cause of action, remedy or right of any kind relating to the Transaction(s).

18.4	Waivers:  No waiver by either Party of its rights or of any default by the other Party under this Agreement shall operate or be construed as a continuing waiver of such rights or as a waiver of any future default, whether of a like or different character. Any change, modification, amendment, or alteration of this Agreement shall be in writing and signed by the Parties hereto and no course of dealing between the Parties prior or subsequent to the date of this Agreement shall be construed to change, modify, amend, alter or waive the terms hereof.

18.5	Severability:  The invalidity of any one or more covenants or provisions of this Agreement shall not affect the validity of any other provisions hereof, and in case of any such invalidity, this Agreement shall be construed to the maximum extent possible as if such invalid provision(s) had not been included herein.

18.6	Integration:  This Agreement, and any Transaction Tapes and/or Confirmations hereunder constitutes the entire Agreement of the Parties respecting the matters addressed herein and supersedes all prior negotiations, proposals, inquiries, commitments and agreements, whether written or oral.

18.7	Construction: The Parties acknowledge and agree that the terms and conditions of this Agreement were freely negotiated and drafted jointly by the Parties, and the Parties further expressly agree that in the event of any ambiguity in any of the terms and conditions of this Agreement, including any Confirmations hereunder, such ambiguity shall not be construed for or against either Party on the basis that such Party did or did not author the same.

18.8	Headings:  The headings of the Articles, Sections and Paragraphs of this Agreement are for convenience of reference only and shall not constitute part, nor modify, define or limit any of the terms or provisions, hereof.

18.9	Counterparts:  This Agreement may be executed in several counterparts, each of which shall be deemed an original but all of which together shall constitute one Agreement binding on the Parties hereto.

18.10	CHOICE OF LAW:  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF OKLAHOMA (WITHOUT REGARD TO CHOICE OF LAW PROVISIONS) AND VENUE SHALL BE IN THE STATE OF OKLAHOMA, COUNTY OF TULSA. 

18.11	LIMITATION OF LIABILITY:  NEITHER PARTY SHALL BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR SIMILAR DAMAGES RELATED TO OR ARISING UNDER THIS AGREEMENT, WHETHER BASED IN CONTRACT OR TORT, EXCEPT TO THE EXTENT NECESSARY TO INDEMNIFY A PARTY FOR LIABILITY TO A THIRD PARTY.

18.12	Outstanding Transactions:  Upon the effectiveness of this Agreement, unless otherwise agreed in writing by the Parties to this Agreement, with respect to Transactions, all Transactions whether fully-performed or then outstanding between the Parties shall be subject to the terms hereof.

IN WITNESS WHEREOF, the Parties hereto have caused this MASTER GAS PURCHASE AND SALE AGREEMENT to be executed by their respective duly authorized representatives, effective as of the date first set forth above.



WILLIAMS ENERGY MARKETING & TRADING COMPANY, for itself and on behalf of TRANSCO ENERGY MARKETING COMPANY
By:	
Print Name:	Teri L. Eaton	
Title:	Manager, Contract Management	


COMPANY
By:	
Print Name:		
Title:		

[bookmark: customer_2]	To:	
[bookmark: contact_name]	Att:	
	Date:	
[bookmark: fax_num]	Fax/E-mail:	
	Ref:	

Pursuant and subject to the terms and conditions of the _____________________ 	##	 by and between one of the Williams subsidiaries set forth above (“Williams”) and ____________________, (“Company”), this confirms the following Transaction negotiated between  __________________ of Williams and _______________________ of  _________.

Transaction Date:

Buyer:

Seller:

Product:

	[bookmark: contract_month]Contract Period
	[bookmark: ship_date]Quantity
	Price
	[bookmark: quality][bookmark: basis][bookmark: customer_price][bookmark: volume]Differential

	[bookmark: start][bookmark: start]
	
	
	


Price Determinant:	
[bookmark: commodity][bookmark: commodity]
[bookmark: sum_volume]Contract Quantity:	

Measuring Pipeline:

[bookmark: pipe_id]Delivery Point(s):	

Custody Transfer Point(s):



Performance Obligation:		EFP				FIRM								


			INTERUPTIBLE		FIRM UTILIZING
Special Provisions:    

These specific terms and conditions together with the___________________________ shall constitute the entirety of the agreement between Buyer and Seller unless Company furnishes to Williams notice of alleged errors by facsimile, other electronic transmission, or first class mail before the Confirm Deadline.

WILLIAMS ENERGY MARKETING & TRADING			COMPANY
[bookmark: first_line]COMPANY	
[bookmark: second_line]acting for itself or acting on behalf of its subsidiaries	
[bookmark: third_line][bookmark: comp_line3]By:		By:	
[bookmark: trader_name2]Name:		Name:	
[bookmark: title]Title:		Title:	

[bookmark: cntr_preparer]Prepared by:  ____________, Risk Control Management   Phone: ____________ Fax No: ____________  E-Mail: ___________
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