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GAS PURC BASE AND AGENCY AGREEMENT

By and Between

THE PEOPLES GAS LIGHT AND COKE COMPANY
{“Buyer”) :

And

ENRON NORTH AMERICA CORP. -
{"Seller”)

- Dated as of September 16, 1999
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* GAS PURCHASE AND AGENCY AGREEMENT
- This Gas Purchase and Agency Agreement (this "Agreement”} is made and entered into
as of this 16th day of September, 1§99, ta be effective as of October 1, 1999, by and between
The Peoples Gas Light and Coke Company, an [llinois corporatlon ("Buyen"} and Enron Nerth
America Corp., a Delaware comporation (“Se!ter‘}

WHEREAS, Buyer is a public utility subject to reguiation by the llinois Commerce
Commission and is obtigated to fulfifi cert'ain public service obligations and responsibilities o
meet its custorners’ requnrements and '

A WHEREAS Buyer desires 1o seture a ﬁrm supply.of Gas sufficient to meet a porion of
its customers’ reqwrements and to have Seller act as its agent in connection with cartain of its
supply and capacity contracts, and Seller is willing to obtain and sell to Buyer such quantities of
Gas and provide such agency;and '

WHEREAS, subject o the ferms and conditions contained herein, Seller agrees to sel! to
Buyer and Buyer agrees lo-purchase from Seiler 2 quantity of Gas;

NOwW, THEREFOQORE, In consideration of the representations, warranties, mutual
agreements covenants, and conditions herein conteined, Seller and Buyer agree as follows:

ARTICLE 1. DEFINITIONS 7

Unless a different definition is expressiy stated, the following terms, where used in this
Agreement, and in all exhibits, schedu!es recitals, appendices and amendments refgted to this
Agreement shall have the fo!lowmg meaning:

1. “Affiliate” means w:th respect to any Person. any other Person that directly, or indirectly
through one or more intermediaries, controls, is controlled by, or is under common
- control with such Person. The term “control” (inciuding, with cotrelative meaning, the
té:rhs. “controlled by” and *under commeon control with™) as used with respect {o any
" Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether thréugh the
ownership of voting securities, by contract or otherwise.
“Agreed Upon Procedures Letter” means the lefter developed bursuant to Seclion 4.3,
3. "Agreement” means this Gas Purchase and Agency Agreement, as a'ménded. modified
" or supplementied from time to time. |
4. “Baselcad Price Adjustment” means Selier's entitiament to change on any Day dunng
 the Winter Period, the price for up to L : Bper Day of the

Baseload Quantity from the M to the




6.

10.

1.
12,

13,

"Baseipad ‘Ouanﬁty' means a quantity of Gas that, subject to the terms énd'condftions of .
this Agreernent, Selier agrees o deliver 2nd seil and Buyer agrees 1o receive and
purchase each Day during the Term and shall be s set forth in Scheduie 2.1,

“Btu" means one {1) British thermal unit, which is the amount of energy required to raise
the temperature of one {1) pound of pure waler one degree Fahrenheit (1°F) from fifty- -

_ning degrees Fahrenheit (58°F) to sixty degrees Fahrenheit (60°F) at sea level pressure. -

“Business Day® means a Day on which the majority of Federal Reserve member banks in
Chicage, Wlinois are open for business. Each such Busanass Day shall commence at
7:00 2.m. C.T. and end at 5:00 p.m. C.T.

*Buyer” means The Peoples Gas Light and Coke Company.,

“Buyer's Deficiency Quantity” shall have the meaning ascribed to such term in Section
1.2 _ ‘ ,
“Capacity Release” means the releass of transporiation or storage capacily pursuant o
the terms and conditions of an Interstete Pipeline's effective gas tariff on file with t-he_‘
Federal Energy Regulatory Commission as coniemnplated by 18 C.F.R. Part 284 or
successof regulations, and "Released Capacity® shall refer to capacity that has been
released pursuant to a Capacity Release.

*C.T." means the prevailing time in the Central Time Zone,

“Chicago First of Month index” means, for any Day, the Bidweek price for !lhnois via

- NGPL as first published each Mon!h in Natural Gas Intelfigence Weekly Gas Price Index -

for the Month in which such Day occurs
“Confidential Information™ means trade secrets, patentable or non-patentable mvenﬁons -

_and ideas, know-how, formulae, processes, designs, sketches, plans, drawings,
. specifications, repotis, projections, plant and equipment expansion plans, fists of

employees, cuslomers and supplfers, monetizing techniques and strategies, commodity
and derivatives hedging and trading strategies and techniques, financial staterments and
other financiat data, pricing information, cost and expense infermation, product
development, siralégic and marketing plans and all other infermation, data and
experience of any kind whatsoever whether tzchnical, market:ng or financial, regarcilng
the business, facilities and operations of Buyer and its Affi fiales or of Sefler and its
Affifiates, as the case may be, whether oral, written or electronic. "Ceonfidential
Information” alsc shali be deemed to inciude aif notes, analyses, compilations, studies,
interpretations and other dacuments or elecironic reéordmg that reflect Confidential

Inforrnation fumnished pursuant fo the lerms of this Agreement or any transaction
~ conterplated hereby or thereby. The term “Confidential information” shali not inciude

2




14.

15,

16.

7.

18.

information that a recipient can demonstrate: {a) is or becomes generally available to the
public other than as a result of disclosure by the recipient: {b) was within tha recipient’s
possession prior to It being fumished by or on behalf of the other Party, provided thal the
source of such information was not known by the recipient to be bound bya

" confidentiality agresment with, or other contractual, legal or fiductary obligation of
confidentiality to, the disclqsing party or any other party with respect to such information;

(é) becomes available to thé recipient on a non-confidential basis from a source other

~ than the disclosing party or any of its Representatives, provided that such soutce isnot

known by the recipient to be bound by a confidentiality agreement with, or other
contractual, legal or ﬁdubiazy obligation of confidentiality to, the disclosing parly or any
other party with respett to such information; or (d) was independently developed by the
reﬁipient without reference to the Confidential Information, provided such independent
development can reasonably be demonstrated by the recipient. The term “recipient,” as
used in this Agreement, refers to the Person receiving any item of Confidential
Information and the Affiliates of such Person. ' '

~ *Costs” means, with respect te a Party, brokerage fees, commissions and other similar

transaction costs, and expenses, reasonably incurred by suich Party either in(terminaiing
any ammangement pursuant to-which i has hedged its obligations under this Agreement or

the Master Agreement or entering into new arrangements that replace those agneements

and reasanable attomeys’ fees and court costs, if any, incurred in enforcing its rights

‘under those 2greemenis,

“Daily Incremental Quantity” means the quantity of Gas neminated to Seller by Buyer
pursuant to Section 2.7 to be purchased only fér, its utllity ebligation, which quantity shall
be no grealer than the difference between {a) the total amount of firm transportation
avaiia&lg under the Gas Transporiation Contracts, and (b} the sum of (i) the Baseload
Quantity, and {ii} the Summer Incremental Quantity. 3

“Daily Price™ means for each Déy the Dally Midpoint Price per MMBtu as published in

"Gas Daily” for such Day under the heading “Daily Price Survey” under the subtitle

“Citygates™ for deliveries to Chicago-LDCs, targe end-users for that “Flow Date,” or if
such index is not published on such Day, such Daily Midpoint Frice for the next Day such
index is published following such Day, |
“Day” means a period of twenty-—four.(zf»} consecutive hours, beginning et :00 am. C.T.
on any calendar day and ending at 9:00 a.m. C.T. on the following calendar day.
D eifvery Point(s)” means any primary or secondary peint rights available under the
Released Capacity or any other point to which the Par-ﬁes may agree from time fo time.

3




18. .
20.
21.

23,
24.
25,

26.

27

2B.
28.

30. -

"Effectiyre Date” means October 1, 1980,

. "Force Majeure” shall have the meaning ascribed to such term in Section 12.2.

*Gains” means, with respact to a Parly, an amount equal to the net present value of the
economic bensfit (exciusive of Costs), if any, to such Parly resuiting from the termination

-of its obligations under this Agreement or the Masier Agreement, determined in a
commercially reasonable manner. '

*Gas" means any mixture of gaseous hydrocarbons or of gaseous hydrocarbons and
noncormbustible gases, consisting essentially of methane and meeting the quaity

‘ standards and specifications of Buyer and all of its upstream pipeline transporiers.

*Gas Daily” means the publication “Gas Daily”, published by Fasha Publications, Inc., or.
any successor publication thereto.

*Gas Price” shall mean the agreed price or prices for the sa!e and purchase of Gas under
this Agreement, as more particularly described in Articie 4, _ ' _

“‘Gas Supply Contrac!” means any contract or agreament entered into'by Buyerand a.
supplier to supply Gas to Buyer during the Term, which are isted on Schedule 6.2.

*Gas Transporiation Contract” means any contract entered into by and between Buyer '
and an Intersiate Pipeline to transport Gas, on a firm basxs, directly to Buyer dunng the
Tern, which are listed on Schedule 6.1. _
*Governmental Authority” means any nation, state, sovereign or government, any federal,
reglonal, state, local or polltlca! subdivision and any entity exercising executive,
Ieg:slatwe judiciatl, rE:gutatary or edministrative functions of or pertaining 1o govemment
mc!udmg wiihout fimitation the Winois Commer"e Commission and the Federal Energy
Regu!alory Commfssaon

'lndex Notice” shall have the maeaning ascribed fo such term in Section 4.4,

“Interest Rate” means the per annum rate of interest announced as the “Prime Rate”

from time to ime for commercial loans by Citibank, N.A. as established by the
administrative body of such bank charged with the. responstbility of establishing such

rale, as same may change from time to time; provided, the Inlerest Rate shall never
exceed the maximum lawful rate pemmitted by applicabie law,

“Interstate Pipeline” means any natural gas company, as defined in the Natural Gas Act,
transporting andfor storing Gas in interstate commerce and subject {o the Federzl Energy
Regulatory Commission’s ;unsdxctwn




31. .

3z2.

33.

35.

38.
- 37.

- 39,
40.
41.

42.

“Losses” means, with respect to a Party, an amount equal {o the nel present value of the

~ economic loss (exclusive o‘f‘Costs), if any, to such Party resulling from the termination of

its obligations with respect to this Agreement or the Master Agreement, determined in 8
commercially reasonable manner. o ,

“Master Agreement” mearis the Master Firm Purchase/Sale Agreement, dated as of the '
date hereof, between Buyer and Selier, as smended, modified or supplemented fom
time 1o ime. o 7
*Material Adverse Change” shafl havé the meaning ascribed to such termin Section
14.1(e}. o ) '

"MMBtu” means one million (4,000,000) Btus.

"Month” means a period of time beginning at 9:00 a.m. C.T. on the first day of any
calencar month and ending at 9:00 a.m. C.T. on the first day of the foliowing calendar
raanth, ‘ ‘

“Matural” means Natural Gas Pipeline Company of America.

*Northem Border Delivery Point{s)" means the points of interconnection between Buyer's

* faciliies and Northern Border Pipeline Company's facilities designated as Manhattan,

Mahha;tan South, Nerthern Border Pipeiine Company’s interconnection with ANR |
Pipeline Company’s facilities and in-path secondary receipt and delivery poinis available
io Buyer. ' ' S
"Parent Guaranty” means the guafanty in thé form of Exhibit A, attached hereto snd
made a part hereof, reJéting'to Seller's obligations pursuant te this Agreement, the
Master Agreement and the Transaction Agreements, dated as of ihe date hereof,

- executed by Enron Corp., 2n Oregon corporation, in favor of Buyer and North Shore Gas

Company, contemporaneously with the execution of this Agreement.

*Parties” shall refer lo Buyer and Selier, coliectively.

“Party” shall ;efe: to Buyer or Seller, as the confext in which the term is used requires.
“Person” means an individuai, corporation, partnership, joint venture, limited ﬁabilil}r
company, trust, university, unincorporatéd organization, or a'guvemme.nt or any agency
or political subdivision thereof.

*Representatives” shall have the meaning ascribed to s‘uéh term in Section 16.3.




43,

44.

45.
46.

47.

48.

49,

50
51,
52.
53.

- “Scheduling” or “Schedule,” when used in reference to Seller, means to make Gas avaiable, -

or cause Gas o be made svailable, at the Delivery Poin{{s) for delivery to or for the account

of Buyer, including making alt necessary and timely Interstate Pipefine nominations, When

used in reference to Buyer, “Schedule” or “Scheduling” means o make or cause to be made
available at the Delivery Point(s) transportation or other Gas take-away capacity sufficient .

to permit Buyer or its designes to receive the quantiies so Scheduled by Setler for deivery -

at such Delivery Point(s).
“BEC” means the United States Securities and Exchange Commission or any su:cessor

federal agency that may regulaie the issuance and sale of secunfles

*Seller” means Eﬂmn North America Corp.

“Seller's Deft ctency Quanhty shall have the meamng ascribed to such term in Sechon _
1.1, o

*Summer incremental Cuantity” means a quantity cf Gas equai toa quantﬂy from s
GRS Bl per Day to R
MMBtu per Day as determined by Seller pursuant to Sectaon 2 7 but inno evem shal! the
iota] quantity of Summer tncrernentai Quantity for the Summer Period exceed 30,500,000
MMBtu. '

“Summer Period” means the consecutive penod beginning at g Atam. CT.on Apﬁ 1

" and ending at 8:00 a.m. C.T. on December 1.

“Taxes” means any or all ad valerem, property, occupation, severancs, productian
extraction, first use, consewa tion, Blu or energy, gathering, pipeline, utility, g,ross
receipts, gas or oil revenue. gas or oif import, privilege, sales, use, consumption, excise, 7
lease, transaction, and other of New taxes, govefnmen!al charges, licenses, fees,
permits and assessments, or increases therein, but otherwise excluding taxes based on
netincome or net worth, o |

“Term"® shall have the meaning ascribed to such term in Article 3.

“Termination Date” shall have the meaning asctibed to such ferm in Section 14.2,
“Termination Payment” shall have the meaning ascribed to such term in Section 14.3.
"Transaction Agreement” shall have the meaning ascribed to such term in the Master

- Agreement.

“Winter Period” means the consecutive period beginning 2t 9:00 a.m, C.T. on December
1 2nd ending at 9:00 a.m. C.T. on Aprl 1.




TR : ‘
- ARYICLE2. PURCHASE AND SALE OBLIGATIONS
2.1 . Contract Quahti;y, Subject to the lerms and conditions of this Agreement, Seller agrees:
to deliver o Buyer 10 the exient of the Released Capacity, and the capacily of any of the Gas
’ Tranéponation Contracts for which Seller is acling as Bbyer"s ageni, if any, and Buyer agrees {o
receive from Seller, each Day during the Term of this Agreement, the sum of the following:
. ' {a}  the Baseload Quantity;
(b) Summer tncr_émentai Quantity, on each Day during the éummer Perod;
) and ' '
(¢} Daily Incremental Quantity,

2.2  Addifional Purchases and Sales. Seller shall not be obligated lo seli to Buyer, and Buyer
shall not be obligated to purchase from Seler, quantities of Gas in excess of the quentities of
. Gas specified in Section 2.1. However Seller may sell and deliver and Buyer may purchase and
receive such addltronalquantmes of Gas at such prices as the Parties may sgree upon from time '
to time. The terms and conditions of any such sales and purchases shall be set forlh ina
Transaction Agreement pursuant to the Master Agreement.
23 Minimum Purchase and Sale Qbligations. Seller shall deliver and sell and Buyer shal
purchase eng receive each Day during the Term the sum of the Baseload Quantity, the Summer
Incremental Quantity, and the Daily Incremental Quantity, unless ciherwise agreed by the '
Parties or except as excused by Force Majeure or except for unexcused delivery faitures by the
: Buyer under this Agreement ahd the Transaction Agreements, In which case such_quant‘;ﬁes will
. be correspondingly reduced. '

24 Resales under the Gas Supply Contracts. Buyer shall sell to Seller and Seﬂer shait
purchase from Buyer, pursuant to the Master Agreement, all Gas that Buyer is obligated or
entitled to purchdse under the Gas Supp{y Cantracts on Schedule 6.2. Deliveries of Gas under
the Master Ag_feement shall be made af the same poinl at which such Gas was defivered to
Bnyer under the applicable Gas Supply Contracts of at such other mutually agreeable delivery '
points at which Seller may lawfully obtain title and ownership of the_ Gas and to which poinis
Seller, acting 8s Buyer's agent, would be able to cause delivery of such Gas. The price payable
by Seller under such Master Agreement shall be the commodity price for the applicable Gas
. Supply Contract as of the Effective Date 2nd as listed on Schedule 5.2. For any Gas- Supply
Contrécts entered into subsegquently to the Effective Date, the price payable under the Master
Agreement shali be the price mutually agréEabfe to the Parties in the Transaction Agreement.
Schedule 6.2 shall be revised from time to time as necessary to reflect additions or deletions
therefrom.




25 Tender. Subdject to the terms and conditions of this Agreement, Seller agreés lo limely
{ender for delivery to Buyer, and Buyer agrees to receive from Seller if imely tendered, each Day
at the Delivery Point(s), the quantilies of Gas specified in Section 2.1, o -

2.6_ Scheduling- Subject to the termns and conditions of this Agreement, each of Sellerand
'Buyer shali Schedule the guantities of Gas specified in Seclion 2.1, or cause such quantities o
be Scheduled, at the Delivery Poini(s), on a firm basis each Day. '

27  Dajly Communications. Daily communications between the Parties for purposes of |
implementing rh:s Agreement shall be as follows. |

(@ No [ater than 8:00 a.m. C.T. on the Business Day prior to the reguiar nominatior:
deadline for the next Day, Bu;.rer shall notify Seller of any minimum quantities that, for
operational reasons tncludmg deiiveries at Graysiake, llinois for North Shore Gas Company,
must be delivered at specific Detwety Poini{s).

{b) No later than 8:45 a.m. C.T. on the Business Day prior to the reguiar nomlnahcn
deadfine for the next Day, Seiler shall notify Buyer of the portion of the Summer Incrementat .
Quantity that Setler shall defiver on such Déy and of the Baseload Price Adjustment, if ahy.

{c) No jater than 9:15 a.m. C.T. on the Business Day prior to the reguler nomination
deadiine for the next Day, Buyer shall notify Sefier of the portum of the Datty incremental '
Quantity that Buyer shall purchase for such Day.

(d)  Noiater than 11:30 a.m. C.T. on the Business Day prior to the regular nomination

. deadline for the next Day, Seller shall notify Buyer of the Delivery Point(s) and associated '
quantities of Gas at which the quantities of Gas specified In Section 2.1 shall be delivered by

- Seller and received by Buyer ‘ '

28 mem The Parties shall meet anoually, as
soon 25 reasonably possible but no iater than August 1, or more frequen’dy if either Party
requests a meeting, (o discuss any necessary or appropriate adjustments to the Baseload .
Quantity and the Summer Incremental Quantity. If the Parties agree to adjust either or both of -
" ihe Baseload Quahtity.or_ the Sumrmer Incremental Quantity, such adjustment shall be reflected
in a revised Schedule 2.1 or Section 1.47, as appropriate.

2.9  Quality. All Gas delivered under this Agreement shall conform to the applicable quality
specifications of the Interstate Pipeline. In addition to any other remedies available to Buyer, if
the Gas offered for sale to Buyer shall atany time fail to meel the quality specifications set forth
in the Interstate Pipeling’s tariff, Buyer or the Interstate P:pelme on Buyes's behalf, shall have
the right to refuse to accept such Gas and, in that event, Buyer shall have the right not to pay for
such Gas. Buyer shall have no obligation to test Seller's tendered deliveries to detesmine
whether they meet the Interstate Pipeline’s quality specifications.

8




2.10 Measurement, The quantity of Gas defivered and sold by Seller under this Agreement
shall be determined al the Defivery Point(s) by the lnterstate'PipeIine in accordance with ils tanff.
211 Resale of Gas by Buyer to Selier. Buyer shall resell o Seller on eny Day akf or any
portion of the quantities of Gas that Buyer is abligaled to purchase under Section 2.1 that Buyer
does not need on such Day for iis utility obligation from a minimum quantity of MMBIU
per Day up jo a maxirnum guantity of eGSR, i\ 5t per Day,
provided that Seller is timely notified ‘pursuam to Section 4.1(e) snd quantities are Scheduled
pursuant to Section 2.6, B .

ARTICLE 3. TERM
A 3.1 Term. The termn of this Agreement (the “Term”) shall commence on October 1, 1999,
and shali end on Oclober 31 » 2004, inclusive of the commencement and ending dates.
_ ARTICLE 4. PRICE |
41 Gas Price. Unless the parties have modified the price pursuant to Section 4.2 hereln, the
quantities of Gas to be purchased by Buyer pursuant to Section 2.1 for each Day shall be priced
as foliows: ' , ' 7
_ (8)  Baseloed Quantity. The price per MMBLu for the Baseload Quantiy
deliverad by Selier shall be the QBRI oot (o
that portion of the Baseload Quaniity subject to the Baseload Price Adjustment, the price for
~ which will be the Dafly Price saumNIENL,
' ' <)) Summer Incremeniat Quantity. The price per MMBtu for the Summer
Incremental Quantity delivered by Selier shall be the m
- {e) Daily Incrementat Quantity. The price per MMBlu for the Daily
lncremental Quaﬁtib,/ delivered by Seller shall be the Dally Price. _
)] Section 2.2 Quantily.. The price for quantities of Gas delivered by Seller
pursuant 10 Section 2,2 shall be as set forth in the Transaction Agreeme_nt to the Master
Agreement, ' |

{e) Quantitiesr Resold by Buver 1o Sellsr. For any quantily of Gas properly

Scheduled for repurchase by Sefter pursuant to Section 2.11, Seller provides the following
" standard offer price service 1o essist the Buyer in meeting its uility chligation. This sarvice is not
intended to provide Buyer with a marketing opporiuﬁity: 7 _ | .
1) Business Day before nominations by 3:30 p.m. C.T.. quantity of iR
@R M8ty per Day - Daily Frice WM or mutuatly agreed to price; quantity of S -




Wy MBiu per Day - Daily Price_or mutually agreed to price; quantity of-:
SEENP MBtu per Day Daily Pnce-or mutually agreed to price. '
2)  Business Day of nominations by 9:00 a.m. C.T.. quantity nf—
MMBtu per Day - Dally Price-or mutually agreed to price; quantity of NG
SMBNNg MMBtu per Day - Daily Price SSNNNENEE or mutually agreed to price; quantity of
CRENSERRES !MEt per Day - Daily PricoQ I or mutually agreed 1o price.
3} " For additional quantities, the Parties shalt work together lo enter into &
Transaction Agreement in which Buyer and Seiler shall mutually determine the quantities and
price. All other quantities notifications and prices would be mutually agreed upon. -
42 Flexible Pricing. (a) Nolwithstanding anything to the contrary in this Agreement, Buyer ,
may. at any time and from time to {ime in accordance with the provision entitled "Flexible Pricing"
in the Master Agreement, request different pricing for ali or any'ponion of the quantitiés set forth
in Section 2.1, | '

(b) On or before October 1, 1928, Selter shall notify Buyer that Seller w;shes to etect tha
following right to change the Gas Price: Notwathstandmg anything to the contrary in this
Agreement, in addition to the Baseload Price Adjustment, Seller may, al any time and from time
1o time during a Winter Period, change the Gas Price for any Day in the Winter Period from the
price set forth in Section 4.1(a) 1o the Daily Price for a portion of the Baseload Quantity equal to’

S 1Bl per Day.

_ {c} On or before January 1, 2000, Selter shall notify Buyer that Seller wishes {o eiect the
follow:ng right to change the Gas Price: Notwithstanding anything fo the contrary in this
Agreement, in addauon to the Baseload Price Adjustment and the adjusiment pursuant to
Section 4 Z(b} Seler may, at any time and from time {o time during 2 Winter Period, change the
Gas Price for any Day in the Winter Period from the price set forth in Section 4.1(a) fo the Daily
Price for a portion of the Baseload Quantity equal tod P MMBt per lﬁay.

. 4.3 Reimbursement of Certain Charges.

(8)  Buyeragrees to reimburse Seller o RN of 2! demand

and reservation or similar charges not varying with usage Sefler pays to suppliers, as Buyer's
agent, under the Gas Supply Contracts which are listed on Schedule 6.2. For purposes of this
Section 4.3, any minimum take or minimum bilt provision in @ Gas Supply Contract shall
constitute a demand or reservation charge at the level of such minimum take or minimum bill.
Such reimbursements shall be bilied to Buyer In accordance with Article © herein. '

(b)  Buyer agrees to reimburse Seller for (N IINENGEEEEEEEN] o' he cemand
or resesvation charges paid by Sefler to an Interstate Pipeline for Reieasecf Capacity up tothe
amount for which Buyer is liable under its contract with the Interstate Pipeiine which are iisted on '
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Schedule 6.1. Buyer shall be entitied to ail credits. refunds and in kind reimbursement from any _
Interstate Pipeline for such demand or reservation charges. Such reimbursements shall be
billed o Buyer in accordance with-Articie 9 herein, - ' |
| (¢)  Buyer agrees to reimburse Seller for SRR o <! increased
costs under any Gas Transportation Contract that arise as-a result of any change in the tariff rate
strutture or any increase int the tarlff‘rates of any Interstate Pipeline filed for approval with any -
Govemmental Authorty. Buyer shall bear any increase or decrease in variable transporiation
costs and fuel attributable 1o Buyer's usage and created due to changes in the tariff charges
applicable to the Gas Transportation Contracts. Upon Buyer's request after Seller has
presenied, on or before O_ctnberi of each year during the Term, a final accounting of the credits
and costs to the Parties from ;_:_ha_nges in the tariff rates, Arthur Andersen LLP or some other
mutually agreeable third parly (hereafter (*Arthur Andersen LLP™) will verify in writing that Seller
calculated all costs and tredits in compliance with the Agreed Upon Procedures Letter. f Arthur
Andersen LLP verifies that Seller calculaled the credits and costs materially In compliance with
the Agreed Upon Procedures Letter, then Buyer and Seller agree that no additional
chargesfcredits need 10 be paid, Hcrwe;uer. If Arthur Andersen LLP determines that Seller has
- not calculated the credits or costs mgteria'l}y in eompliance with the Agreed Upon Ffocedures .
Letier, then Seller and Buyer will make the recommended accounting reconcilation and make
paymenis accordingly. The costs for Arthur Andersen LLP will be bome by Selier,
44  3ubstitulion of Indices. To the extent that any of the indices necessary lo determine the
Gas-Pﬁg:e are not available at ény time during the Term, the Parties agree, on notice from either
Party to the other Party (an “Index Notice™ to negotiate promptly and in good faith a mulually
sa!isf%ct'ory substitute index. If the Parties cannot agree on & substitute index within thiﬂy'(BD)
days of the date of the Index Notice, Seller and Buyer each in good faith shall prepare a lisl of up '
to five {5) substitute indices for the prices of Gas sald and delivered 1o third parties at thé.
Delivery Point{s), which may be comprised, without limitation, of aliemative published reference
postings or prices. Each Panty shall sort its proposed substifute indices in that Party's priority
order, with its most preferred substitute index Jisted first, and deliver its list to the other Party
within forty (40) days of the date of the Index Notice. The first listed index appeering in Buyers
" fist that also appears in Seller’s iist shall become the substitute index, effective as of the date the
previous index became unavailable (with retroactive édjustment of billings under this Agreement
as necessary). If either Party fails to provide a list of its proposed substitute indices within the
time herein provided, su;h Party's preferences shall not be considered, and the first listed index
2ppearing in the other Party’s list shall become the substitute index.
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15 Conversion fo Performance Based Rates. If during the Term hereof, Buyer decides fo
make a filing 1o implement performance based rales, including a filing pursuant to Section 8-
220{d} of the iliinots Public Ulilities Act to eliminate its purchased gas adjustment clause:or '
pursuant to Section 8-244 of the Winois Public Utilities Act to implement aliernative rate
regulation, Buyer shall 80 notify Seller. From fime to time during the proceeding before the
llinois Commerce Commission to review such filing, Seller shall provida Buyer with relevant
pricing oplions and other proposed revisions to this Agreement that would be necessary and
appropriate for Buyer to implement such new rate structure under this Agreement. If the Parties
agree to such afternativé structure, the Parties will negotiate and document any amendments or:
new contratts as are deemed necessary {o effect such naw rate structure of Buyer. ‘
| ARTICLE5. DELIVERY POINT(S) |
5.1 Deliverv Points. Unless the Parties otherwise agree, Seller shall make all defiveries to
Buyer under this Agreement at the Delivery Point(s), consistent with the {erms and conditions of
the Gas Transportation Contracts. Seller shall specify the Delivery Poini(s) and the quantity of
~ Gas at which Buyer shall receive Gas purchased under this Agreerent in accordance with
~ Section 2.7; provided, however, that on each Day during the Tenm, all quantities of Gas specified
in Section 2.1 up to the maximum daily capacity under the Gas Transportation Contracts with
Northern Border Pipeline Company will be transported on Northemn Border Pipefine Company
and delivered to Buyer at the Northern Border Delivery Polnt(s).
52  Restriclions on Delivery Point(s). Either Party shall notify the other Pary on 2 ﬁnie’iy
basis of any operational restrictions applicable to spé;iﬂc Delivery Poin{(s) of which a Perty
becomes aware. The Parties shali Schedule deliveries of Gas iné meanner that assures
compliance with any applicable restrictions st such Delivery Point{s). In the event a Parly
requests the use of altemaltive delivery points and such request is granted, then the requesting
Party wilt reimburse the other Party for any additional costs incurred by such other Party to use
such altemative delivery points,
ARTICLE 6. CAPACITY RELEASE AND AGENCY
8.1  Capacity Release of Gas Transporiation Contracts. Subject to the terms and condmons
cuntaaned herein, Buyer agrees, to effect Capacity Releases i in favor of Seller, effective for the
iesser of the remaining term of such Gas Transpor‘atnon Contract or the Term, for all of Buyer's
fight, title and interest in the Gas Transportahon Contracls sel forth on Schedule 6.1. Each such
Capacity Release shalj be mede pursuant to a pre-arranged teal at a rate equal to the rate paid
by Buyer and in the manner contemplated by 18 C.F.R. Part 284 or SUCCESSOF regutations, and
shalt immediately be subject to recall by Buyer at the earfier of the canclusion of the last Day of
the Term or upon Seller's 'non‘performance. If the rules set forih at 18 C.F.R. Part 284 or the ‘
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applicable Interstate Pipeline fariff require the Capascity Reieasé_cohtemptated by this Section

6.1 to be posted [or bidding, then Selier agrees 1o exercise its right to match any bid that a thirg

party makes in excess of the rate set forth in the prearranged deal. '

| 6.2 Agency for Gas Suppl_y Confracts. Subject 1o the lerms and conditions contained herein

Buy}er_hereby appoints Selfer as jts agent for the Gas Supply Contracis. As agent, Seller shall
be responsibie for nominations to the supplier and Scheduling for Gas.thal Buyer has an _
obiligation lo purchase or a right to burchase under the Gas Supply Conltracts and fof receipt and
timely payment of invoices from suppliers. Neither Party shall amend or lerminale 2 Gas Suppfy

Contract or xercise any pricing options included in a Gas Supply Contract without the other

Party's consent. To the extent that Buyer solicits bids Tor additional Gas Supply Contracts that

are atceplable to Seller, Buyar will reseli such Gas to Selfler under the Master Agreement at

agreed upon rates. Nothing in this Section 6.2 shall limit or reduce Seiler's Qbﬁga tion to deliver

the quantities of Gas specified in Seciions 2.1,

6.3  Pressrvation of Contracts. During the Term, Buyer shali not sell, convey, transfer, assign

ot deliver any interestin any Gas Supply Contract or Gas Transportanon Contract to any Person.

axcept as specifically provided in this Agreement and as set forth in Schedule 8.3. Seller shau
take no action with respect to any Gas Supply Contract or Gas Transportahon Contract that
prevents Buyer from receiving the fuf! economic henefits of all of the Gas Supply Contracts or
Gas Transportation Contracts after the end of the Term with no diminution in such assets
"+ eeeurring during the Term. Buyer may not terminate or otherwise recall Seller's agency except
as provided in Article 14; p}ov‘:ded, however, Buy.er may gdvise any supplier that Buyer's
designétion‘ of Seller as its agent {or any Gas Supply Contract is subject {o recall.

6.4 ' Extension of Existing Gas Transporiation Contracl. At the expiration of Buyer's Rate
Schedule FTS Contract No. 113418 with Natural, Buyer agrees 1o enter into a new contract
under Naturai's R_ate Schedule FTS for no less than the remainder of the Term ang for no less
than the current maximum daily quantities set forth on Bchedule 6.1 at the primary receipt and
primary delivery points sat forth in such contract Buyér shall release tﬁis capaciy pursuant to
Section 6.1. Excepf as sel forth in this Seciion 6.4, Buyer shall have no obligation io extend any
existing Gas Transportation Contracis, nor to consult with Selier prior fo entering into any new
- Gas Transportation Contracts. If Buyer extends any existing Gzs Transporiation Contracts or

enters into any new (Gas Transpoﬁaiiop Contracts during the Term, Buver and Selier may, upon
- mutual agreement, correspondingly revise this Agreement, including schedules of quantities and

price. :
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ARTICLE7. COMNDITIONS PRECEDENT

Each Party agrees to use commercially reasonable efforts to lake, or cause !o be taken
all actions and to do or cause 1o be done, all things necessary, proper or advisable forsuch -
Party fo satisfy the conditions precedent set forth in this Article 7 applicabie to it, on or afier the '
Effective Date, as follows: _ :
7.1 Bringdown of Representations and Warrenties. For each Party, each of the ,
representations and vfarranties set forth in Article 8 shall be true, accurate and correct at the .
Effective Date with the same effect as though made at and as of such time. - '
7.2 Gas Transporiation and Supply Contracts. Buyer shall have designated Seller as its
replacement shipper or agent, as applicable, for the Gas Transportation Contracts and Gas
Supply Conlracts, and shall have used commercially reasonable efforts to obtain waivers of all
requisite consents o such designation. _ ' ; _
1.3 Aoreé}nents. The Parlies shail have executed and delivered the Master Agreament.
7.4 Parent Guaranty. Enron Corp. shall have executed and delivered the Parent Guaranty.
7.5  No Proceedings or Litigation. No action, suit or praceeding before any Govemmenta!
Authority shall have been commenced, and no investigation by any Governmental Authority shat}
have been commenced or threatened, against Seller, Buyer or any of either Party's respective
officers or directors, seeking to restrain, prevent or change the Irensactions contemplated by this
Agreerﬁent. or seeking damages in connection with such transactions. :
7.8 Failure of Condilions Precedent. Each Party shall provide the other Party with written -
- notice promptly following the salisfaction of the conditions precedent applicable to such notifying‘
Party, as described in this Article 7, butin no event later than the Effective Date. in the e»fént a
vondition precedent set forth in this Articie 7 has not been satisfied, or walved in writing by the
Parly entitled to rely on such condition precedent, on or prior 1o the Effective Date, then this
Agreement and any ‘cuwer;ti’y effective Transaction Agreements shall lerminate three (3)
Business Days foliowing notice sent by one Party to the other, except that such termination shall
not be effective if within such three {3) Busmess Day penod such condition precedent is salisfied
or waived.

*

ARTICLE 8. REPRESENTATiO’NS WARRANTIES AND COVENANTS
8.1 Buyer. Buyer represents and watrants as follows at the Effactive Date with the seme
eﬁ’ect as though made at and as of sueh time: ‘

(8) - Buyer is & corporation duly organized, validly ex:shng and in good
standing under the faws of (he State of ihincis.
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' (6}  Buyer has all requisite corporate power and authority to own its respective
properties and assats and to carry on its respective businesses as currently conducted and as
. proposed to be conducted during the Term, o
. ) Buyef has all requisite corporate power and authority to execute, deliver
and perform its obiigations under this Agreement and the Master Agreement.

"~ (d)  Each of this Agreement and the Master Agreement has been duly
authorized, executed and delivered by Buyer and constitutes a legal, valid and binding obligation
of Buyer enforceable against it in accordance with its terms, except as such enforceability may
be limited by applicab!é bankruptcy, insolvency, fraudulent transfer, recorganization, moratorium
or other laws from time to time in effect relating to creditors® rights generally and by general
equity principles. L ' '

{e¢}  The execulion and delivery by Buyer of each of this Agreement and the
Master Agreement, and of all other agreements and instruments to be executed and defivered
by Buyer pursuant to this Agreement and the Master Agreement, do noi. as of the Effective
Date, and performance and compliance with the terms and provisions of each of this Agreement
and the Master Agreement, shall not, as of the Effective Date, (i) viclate any material provision of
 any law, statUte, rule or regulation, order, writ, judgmeht. injunction, decree, govemmental
permit, determination or a»&ard 'h_aviﬁg applicabilify to Buyer or any of ils properties or gssets, {if)
conflict with or result in a breach or violation of or constitute a default under any provision of the
 charter documents, bylaws or other comparable documents of Buyer, or (ili) except for the
consents from suppliers to Buyer's appointment of Seller as Buyer's agent, require any consert,
appf?.\_rai ar notice under or result in a violation or breach of or constitute {with or without due
notice 6{ lapse of time or both) a default (or give rise lo any right of termination, tanceliation or
aci:eleration} under any note, bend, morigage, license, coniract, agreement or loan or credit
agreement to which Buyer is a party or by which Buyer or any of its properiies or assels may be
bound or affected. S '
{H There is no action or proceeding pending or, to the knowledge of Buyer,
contemplated of threatened against or affecting Buyer or its properties or assets before or by
- any, Governmental Authority that refates to or chaflenges the legality, vatidity or ehforcea'bﬂfty of
" this Agreement and the Master Agreement or the abiiity or obligation of Buyer to perform fully on
a timely basis any obligalion that it has or shall have under this Agreement and the Master
Agreemert. S '
| {g) Excepl for processes in the ordinary course. of business such as notices
and postings fequlfed for Capacity Releases under 18 C.FR. Part 284 and consents from
suppliers to Buyer's ap;_miriiment of Selier as Buyer's agent, no authorization, consent, approval,
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walver, license, quaiification or formal exemption from, nor any filing, declaration, qualificslon or .‘
| reg‘strétion with, ény Govemmental Authority or any other Person is reguired in connection wlth
the execution, delivery or performance by Buyer of each of this Agreeme-nt and the Master
Agreernent. _
) Except as has besn disclosed to Seller and set forth on Schedules 6.1,
6.2 and 6.3, Buyer is the owner of all right, title and interesl in.and to the Gas Transportation
Coniracts and Gas Supply Conlracts, free and clear of all Liens, and no person or enﬁty has any
" glaim to use of any portion of the Gas Transpontation Coniracts or Gas Supply Contracts during
the Term. Except as set forth on Schedule 6.1, sach of the Gas Transportation Contracts is in
full force and effect and is valid, binding and enforceabie in accordance with the tems t’nereof
© with no material default, an;iclpaled or threatened defaull or failure of performance of
observance of any abligations or conditions contained therein, and no notice of default orno
notice of intention to terminate any Gas Transportation Contracts and Gas Supf:?y Contracts has
* ‘peen provided. . _ |
WM Seller has not received copies of the Gas Transportation Coniracis and
(3as Supply Contracts (including any exhibits and schedules constituting part thereof) and
amendments thereto, waivers refating thereto and other agreaments that may affect the terms
thereof during the Term. Seler has relied upon the information regarding the Gas
' Transbcrtation Contracts and the Gas Supply Contracts set forth on Schedules 6.1, 6.2 and 6.3.
§)] The information provided In Schedules 6.1, 8.2 and 6.3 is true and comrect
In alt material respects. ,
8.2  Seler. Seller represents and warrants as follows:.
(2} Seller is a corporation duly organized, valldly existing and in gcod
l standing under the laws of the Slate of Delaware.

(b}  Seller has all requisite corporate power and authority 10 own its respective
properiies and assets and to carry on its respeclive businesses as currently conducted and as '
propased to be conducted as of the date of this Agreement.

] Selier has alll requisite corporate pnwei' and autherity to execute, deliver
and perfonn its obligations under this Agreement and the Master Agreement.

{d) Each of this Agreemenl and the Master Agreemni has been duly
authorized, executed and de!:vered by Seller and constitutes a legal, valid and binding obligation
of Seller enforceable against it in accordance with its terms, except as such anforceab:ltty may
be limited by applicable bankruptey, insolvency, fraudulent transfer, reorganization, moratoriurn
or other faws from time 1o time in effect relating to credilors' rights generally and by general
equity pringiples.
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()  The execution and defivery b;’ Selier of each of this Agreement and the
Master Agreeméni, and of all other agreements and instruments 1o be executed and delivered
by Seller pursuant to this Agreeméntfand the Master Agreement, do nol; as of the Effective
~ Date. and performance and compliance with the terms and pmvisions of each of this Agreement
end the Master Agreement, shall not, as of the Effective Dals, (i) viclate any material provision of
any law, statute, rule or reghlation.-ordsr. writ, judgmeny, injunction, decree, govemmental
~ parmit, deteminétion or award having appiicabllity to Seller or any of iis properties or assets, {ii)
conflict with of result in a breach or violation of or constituta a default under any provision of the |
charter documents, bylaws or other comparable documents of Seller, or {iii} require any consent,
appraval or nolice under or result in a violation or breach of or constitute {with or without due
notice or lapse of time or both) a default (or give rise to any nght of termination, cancellation or
acceleration} under any note, bond, morigage, license, contract, agreement or loan or credit
agreement to which Selleris a party or by which Seller or any of its pmpgrtxes or assets may be
bound or affected. ' |

. ) There is no action or preceeding pending or, to the knowiedge of Sefler,
contemplated or threatened against or aifecting Seller or its propérﬁes or assets before or by
any Governmental Authority that relates to or challanges the legality, validity or enforceability of
this Apreernent and the Master Agreément or the ability or obligation of Selier to perform fully on
a fimely basis any obligation that it has or shall have under this Agreement and the Master
‘Agreement.

‘ (@)  Exceplior processes in the ordinary course of business such as entering
into contracts with and satisfying credit and other requirements of Interstate Pipelines in
connedid_n with C_a pacity Releases, no authorization, consent, approval, waiver, license,
quariﬁqatidn or formal exem;;t!on from, nor any filing, declaration, qualification or regisb'éﬁon
with, any Govemnmental Authority or any olher Person is required in connection with the .
execution, delivery or performance by Seller of this Agreement and the Master Agreement.:

8.3  Covenant Otherthan its actions in executing and parforming under this Agreement,
Buyer hereby agrees nol to take any action that would or might cause Seller to be reQuIated asa
public ulflity subject to the liinois Commerce Commlssaon s Junsdtctmn as 8 result of this
Agreement

ARTICLE 9. BILLING AHD F’AYMENT
o1 Invoices On the tenth day of each Menth {or the next succeeding Business Day if the
temth day is not a Business Day_) folfowmg a Month during the Term,- Seller shall provide Buyer
with a written s_tétemént. with detailed supporting documehtation, setting forth amounts due
hereunder wilh respect to Gas sales under this Agreemém during the preceding Month, and
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other charges due Seller or credits due Buyer under this Agreement. If actual quantities of Gas
sold under this Agreement during the preceding Month cannot be determined, billing and
payment shall be based on Scheduled quantities, subject to reconcifiation as soon as aclual

| quantities are known. Detailed supparting dccumentaﬁon shall include quantity of Gas delivered

~ at each receipt point with supporting Interstate Pipeline documentation if necessary, to support '

Seller's receipt of Gas from Buyer, Gas Price assessed by Seller and the assocuated quantity of
Gas and copies of invoices from suppfiers under the Gas Supply Contracts. _

9.2 Pavment Due Date. Forali Interstate Pipeline charges, Buyer shail remit the amounts _
due by the twentieth day of the Month, otherwise Buyer shall remit 21l other amounts due by the
twenty-fifth day of the Month in which the statement and delailed supportmg documentalion. were

© received, or if the appllcable payrment due day is not & Business Day, the next Business Day. If
presentation by Sefler of the written statement is deleyed until after the tenth day of the Month,

the due date for Buyer's payment shall be extended for a like pericd, untess the delay in
rendering such statement was due to Buyer's failure to provide information reasonably -
necessary for the preparation of such siatement. Payment of all funds shali be made by wire
transfer, in U.8. funds, on 2 same day basis or'by automated clearinghouse {ACH) to the
account designaled in Section 17.1. . - :

9.3  Inferest. If Buyer or Seller shouid fail to remit any amounts in full when due as required
heréunder, or if any adjustments are made under this Agreement, including but not fimited to,
adjustments as a result of the conciusion df-any audits or as a resuit of the resolution 'of a billing
dispute, interest on the unpaid portion shalf accrue at the Interest Rate.

. 84 Sugoanslo If Buyer fails to make timely payment and such fa'lure isnot remedled
within five (5) Business Days after Seller gives Buyer writlen notice of such failure, Seller. in
addition to any other remedy it may have, may suspend further sale and delivery of Gas until
such am-ount, including interest, is paid; provided, that i Buyer, in gﬁcd faith, shall dispule'lhe

-amount of any such billing or part thereof and shalf pay to Seller such amounts as Buyer
concedes fo be comect, Seller shalt continue to sell and deliver Gas as provided hereunder.
Selier shall promptly investigate any such disputed amount and submit an adjusted bill, i .
necessary, to Buyer. Buyer shall remit 2ny amount due plus interest within thirty (30) days after
Buyér‘s receipt of an adjusted bill from Seller. Alternatively, Seller shall remit to Buyer any
necessary refund plus interest within thi.'fy (30) days after determination of such overpayment.
9.5  Audit Rights. Buyer or Seller or any third party representative thereof shafl have the right,
upon reasonable notice and at reasonable times, o examine the books and records of ihe other
Party with respect to this Agresment and the Master Agreement to the extent reasonably
7ECessaly to verify the accuracy of any billing statement, payment or computation made under
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L] '
this Agreement, for a period exlending until a final, non-appealable order is issued in the

. reconcifiation proceeding initiated by the Wlinois Commerce Commission under Section 8-220 of
the Iifinois Public Utilities Act perfaining to the transactions that are :eﬂécted ins such books and
records. The books and records of the Parties shall be maintained in accordance with Section
189, | ' |
8.6 ' Netting. In the event that Buyer and Seller are each required 1o pay an amount in the
sarne Month pursuant to this'Agreement and the Master Agreement, then such amount wilth
respect to each Party may be aggregated and the Parfies mey discharge their obligations 1o pay
through neting, in which case the Party, if any, owing the greater aggregate amount may pay {o
the other Parly the dif‘erance between the amounts owed.
‘ ARTICLE 10. CONTROL, POSSESSION RISK OF LOSS AND TITLE
10.1 Seller's Rigk of Loss. Exceptas otherwise provided in the Master Agreament, as .
between the Parties, Seéller shalt be deemed {0 be in exclusive control and po'.ssession of 21l Gas
to be delivered under this Agresment prior to its delivery to Buyer at the Delivery Point(s), and
Seller shait bear the risk of loss and be reSpcnsib\e for eny damage or injury caused by such
Gas prior to its delivery to Buyer ét the Delivery Point(s}. Seller shall indemnify Buyer and hold
Buyer harmiess from all lizhility and expense on acegunt of any and all. damages, ¢laims or -
actions, fncluding injury to and death of persons, arising with respect to such Gas prior o its
delivery to Buysr at the Delivery Poini{s).
10.2 Buver's Risk of Loss. Exceptas otherwisa provided in the Mastar Agreement as
between the Parties, Buyer shall be deemed to be in exclusive control and possession of all Gas
- o be deiivered tindef this Agreement after its delivery to Buyer at the Delivery Point(s), and '
Buyer shall bear the risk of loss and be responsible for any damage or injury caused by such
Gas after iis delivery to Buyer atthe Delivery Point(s). Buyer shali indemnify Seller and hold
Selfer harmless from ali liability and expense on account of any and all damages, claims or -
* actions, including injury to and death of persons, arising with respect to such Gas after its
delivery lo Buyar at the Delivery Point(s).
10.3  Transfer of Title. Title to all Gas sokd and purchased under this Agreement shail pass
from Selter to Buyer at the Delivery Point applicable to the sale and purchase of such Gas, _
10.4  Seller's Warranty of Title. - Sefler wairants title o all Gas sold and ail Gas delivered under
this Agreement, free and clear of alf liens, encumbrances, production burdens and olher adverse
claims whatsoever. Seller shall indemnity, defend and hold Buyer harmiess from any and 2ii '
suits, actions, debts, accounts, damages, costs, lasées, and expenses ansing from or out of
iiens, encumbrances, production burdens and other adverse claims of any or all persons to said
Gas orto royatties, license fees or cherges thereon that are applicable to said Gas at ér prior to
19




its delivery to Buyer at the Defivery Poinl(s;). Buyer, in adcition to all other available remedies,
‘may refuse to accept ali Gas failing 1o meet the foregoing title requirements.

105 Buver's Wamanty of Tille. “With respect to the Gas sold by Buyer to Seller pursuant to

Section 2.11, Buyer warrants title to all Gas sold and all Gas delivered under this Agreement,

free and clear of alt liens, encumbrances, production burdens and other adverse ciaims

whatsoever. Buyer shall indemnify, defend and hold Seller harmless from any and alf sults,

actions, debls, accounts, damages. i:osls. losses, and expenses arsing from or out of ligns,

encumbrances, production burdens and other adverse claims of any or all persons fo said Gas
or to royalies, license fees or tharges thereon that are applicable to sald Gas at or prior to its
delivery to Seller at the Delivery Point(s). Seller, in addition o ail other available remedies, may
refuse to accept all Gas f'aiiing‘to meet the foregoing title -requiréments. '
ARTICLE 11. DEFAULTS AND REMEDIES
11.1  Buyer's Cover. "To the extent Seller fails to provide the guantities of Gas specified in
Sections 2.1 in accordance with the terms of this Agreement on any Day and such failure is not
excused by Force Majeure or by non-performance or curtailment by Buyer of supply under the
Transaction Agreements, Seller shall pay to Buyer an amount equal to the Replacement Price
Differential muitiplied by Seller's Deficiency Quantity. As 1o Seller's default, the “Replacement
Price Differential” means the positive difference. if any, obtained by subtracting the Gas Price
from the cost to Buyer int an incremental amms-length purchese from a third party per MMBt at
the Delivery Point(s) to replate Seller's Deﬁcienﬁy Quantity for such Day plus all schedﬁling.
nomination, unauthorzed overrun and balancing penaltles incurred by Buyer as a resuli of
Seller's failure. "Seller's Deficiency Quantity” means the (the quantities of Gas specified in
Section 2.1} minus {the quam'mes of Gas Scheduled and delivered by Seller) on any Day.'
Additionatly, if, on any Day, the quantity of Gas delivered by Seller is in excess of the quanﬂtiés '
of Gas specified in Section 2.1 and causes Buyer to incur any scheduling, nomination,
vnautherized overrun and balancing penslties, Seller shall pay to Buyer an amount equal {6
such penalties. . _
11.2 Seller's Cover. To the exient Buyer faifs to Schadule the gquantifles épeciﬁed In Section
2.1 or fo receive such quantilies in accordance with the terms of this Agresment on a'n]} Dayand
' such failure is not excused by Force Majeure, Buyer shall pay to Seller ari amount equal to the
Replacement Price Differentiat multiplied by Buyer's Deficiency Quantity. As to Buyer's defauit,
the “Replacement Price Differential” means the positive diffetence, if any, cbtained by
subtracting the price oblained by Seller in an incrementel, 2rms-length sale{s) to 2 third party of
a guantity equal to Buyer's Deficiency Quantity for such Day, from the applicable Gas Price for
such quantities, plus all scheduling, nornination, unauthorized overrun and balancing penalties
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incurred by Seller as a result of Buyer’s failure. “Buyer's Deficiency Quantity” means {the

. guantities of Gas that Buyer is required fo purchase in Section 2.1) minys {the quantity of Gas
Scheduled and taken by Buyer} on any Day. Additionally, if, on any Day, the quanlity of Gas
received by Buyer is in excess of the quantities of Gas specified in Section 2.1 and causes

Seller {0 incur any scheduling, nomination, unavthorized overrun and balancing penalties, Buyer -
shall pay to Sefler an amount equal 16 such penaities.

113  Notice of Default. Each Parly's authorized representative shall notify the other Pary's
authorized repr_esentétive tvéhich nolification may be by telephone, provided itis confirmedin . -
wrifing within two {2) Business Days]) as soon as possible each day if the Party will not be sbie to.
fully perform under this Agresmen! at any time. In the event of Sellar’s non;perf'ormar‘nce wnder
this Agreement, in addition fo any othet remedies available to Buyer, Buyer shall have the right,
bt not the ohligation, to nominate, schedule and operate the Gas Supply Contracts and fo recal
the Gas Transportation Contracts without regard to Seller's request, and to req uire Selier, via
notice to Seller's authorized representative (which notification may be by telephone, prov'ided it

is confirmed in writing within two {2) Business D_ays) to use, schedule and nominate underany
Gas Supply Contract or Gas Transportation Contract to serve Buyer and mitigate Seller’s non- -
performance under this Agreement, In the event of Buyer's non-performance of its delivery
obligation under the Transaction Agreements, Seller shall have the right o reduce its obligation
1o deliver the guantities in Section 2.1 by the quantity of such delivery failure.

11.4 Termination. This Agreement may be terminated prior to the conclusion of the Term
pursuant to Section 14.1 . In addition, if for any reason {exciuding Force Majeura) on more than
two (2) Days during any Winter Period, but in no event more than six {8) Days during the Winter
Periods during the Term, Seller's Deficiency Quantity under this Agreement and the Gas
Purchase and Agency Agreemnent dated Seplember 16, 1989, by and between North Shore Gas
Company and Enron North America Corp; is greater than 45,000 MMBtu on any Day, Buyer shall
be entitied 1o terminate this Agreement and any then currenlly effective Transaction Agreements
upon ten {10) Days wiitten naizce to Seller In such event, Buyer shall bave no cbligation to pay
the Termmation Payment

- ARTICLE 12. FORCE MAJEURE

12,1  Effect of Force Majeurs. Except with regard fo Buyer's or Seller’s obligations to make

payments due under this Agreement, in the event either Party {the "Affecled Party”) is rendered

unsbie, wholly or in part, by Force Majeure fo perform any or ail of iis obltgations under this

Agreement, and not due to the fault or negligence of the ARected Party or Tailure of the Affected
' Party to take aclions within its control, upon the Affected Party's giving hoﬁce and full pariculars

of such Foree Majeure (0 the other Party as soon as reasonably possible (such notice may be
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oral or by telephone provided it is confirmed in writing within two (2) Business Days), the
. obligations the Affected Party is unable to perform due to the Force Majeure shal be suspended
during the continuance of such in'ab'i.!ity.‘ provided that naither Party’s obligations shall be
'su5pended for any reason cr reasons of Force Majeure for an aggregate period of greater than
sixty (80) Days disring any twelve (12) Month period. The Affected Party's obfigations shall be
suspended only for sueh time as, and anly 1o the extent that, they are affected by such Farce
'Majeure, and éke not susceplible of cure or replacement as heceinafier provided, The cause of
the Force Majeure shall as far as possible be remedisd with all reasonable diligence and
dispaich; provided, that no provision of this Agreement shall be interpreted to require Seller to
deliver, or Buyer to recelve, quantmes of Gas at points other than the Delivery Pount(s] Further,
Seiler shall not be excused from its obligations under this Agreement for reason of Force
Majeure uniess 2l the Gas Transportation Cantracts and Gas Supply Contracts are then being
used Io deliver ta Buyér the quaniities of Gas specified in Sections 2.1,

12.2 Force Majsure Defined. The term *Force Majeure™ shall mean acts of God, stikes,
tockouts, or other industrial disturbances, epidemics, landslides, lightning, eaﬂhduakes, fires,
é.tonns, floods, washouts, inability of any Party lo obtain necessary materials, supplies (oihe_i‘
-than Gas), or-permits due to existing or future rules, urders, laws of governrental authorities
{both Federal and state), civil disturbénces. explosions, sabotage, breakage or accident to
machinery or #ines of pipe, freezing of lines of pipe, and any similar causes, that couid not
reasonably have bean a'nﬁcipated as of the Effective Date, that are not within the control of the
Party clalming suspension and that by the exercise of due diligence such Parly is unable fo

overcome. i is expressly agreed by the Parties that neither {i) Buyer's inability economically to

use or rasell Gas after & is purchased under this Agreement, nor (i) Seifer's loss of suppiy or
abtlﬂy 1o seli Gas to a market at a more advantageous price, nar (i} depletion of Seller's
* reserves shall constiiute an event of Force Majeure. . _
12.3 Third-Party Transporiers. The term “Force Majeure” also shali include any event of
Force Majeure occurring with respect to the faciities or service of a Party's third party
transparters defivering or recefving Gas at a Delivery Poinit, but shall not include curtaiiment or
inlerruption of either firm or interruptible service by such third-parly transporter, unless such
curtailment or interruption was a result of an event of Force Majeure. ‘
12.4 Labor Dispules. It is understood and agreed that the settlement of strikes or lockouts
shall be entirely within the discretion of the Pary having the difficulty, and that the above
requirement of the use of diligence and dispatch in restonng norma[ operational conditions shalt
not requrre the seniement of sirikes or jockouts.
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. ARTICLE 13. ARBITRATION .

. 13.1 Disgu!es to be Arbitrated. Any and alf ciaims, demands, causes of action, disputes,
controversies, and other matters in question arising out of or relating 1o this Agreement, any of -
its provisions, or the relatnonshfp between the Parlies created by this Agreemeant, whether
sounding in contract, fort or ctherwise, whether provided by statule or the common law, for
damages or any other relief {all of which are referred to herein as “Disputes”), shall be reso.lved
by binding arbitration pursuant o the Federal Arbitration Act. The arbitration may be initiated by
either Party by providing fo the other a written notice of arbitration spécifying tha Disputes to be
arbitrated. f a Party refuses 1o honor its obligations to arbitrate, the other Party may seek to
compe! arbitration: in either federal or state court. The arbitration proceeding shail be conducted
in a neutral jocation mutually agreed upon by the Parlies. Within th'irty {30) days of the notice
initiating the arbitration provedure, each Party shall designate an arbitrator, who need not be
impartial, If 2 Party fails 1o designate an arbiirator, the other Party may have an arbitrator
appointed by applying to the senior active United States District Judge for the district in which
the arbitration is taking place. The two arbitrators shall select  third arbitrator. Hfthe two
arbitrators chosen by the Parties fail to agree upon the third arbitrator, both or either of the
Parties may apply to the seniar active United States District Judge for the district in which the
arb‘ltrétion is to take place for the sppeintment of a third arbitrator, The third arbitrator shall take:
an oath of neutrality. ' '

3.2  Arbitration Procedures. The thiee arbnraims snall make all of their decisions by majority

vote. The enforcemeni of this Agreement to arbitrate, the validity, construction, and
interpretation of this Agreement to arbitrate, and all procedural aspects of the proceeding
pursuant to this Agreement lo arbitrate, including, without fimitation, the Issues subject to
arbitration, the scope of the arbitrable | jssues, atlegations of *fraud in the inducernent’ to enter
into this entire Agreement or 1o arbitrate, allegations of waiver, delay or defenses to arbitrabiiity,
and the rules governing the conduct of the arbitration, shal b_e governed by and construed
pursuant to the Federal Arb‘rtraﬁon‘.ﬂct. in declding the substance of the parties’ Disputes, the
arbltrators shall apply the substantive laws of the State of Wlinois {excluding inois é:hoice-of{aw
principles that might call for the application of some other State's law), The arbitration shalibe
conducted in accordance with the Commeréiai Arbitration Rules of the American Arbitration

Association except as modified in this Agreement. Itis contemplated that, glthough the
arbitration shall be conducted in accordance with the Commercial Arbilration Rules of the
American Arbitration Association, the arbitration proceeding shall be self-administerad by the
Parties; provided, if a Party\beriaves ihe process shali be eﬁhanced if it is admiristered by the
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Armerican Arbitration Assoctation, such Party shalt have the right to cayse the process to

become administered by the American Arbitration Association by applying to the American

~ Arbitration Association and, thereafter, the arbitration shall be conducied pursuant io the:

B administration of the Amen‘cgn Arbitration Associéﬁon. In determining the extent of discovery,
the number and"length of depositions, and all other pre-hearing matters, the arbitrators shall
endeavor to the exten? possibie to streamline the proceedings and minimize the time and cost of
the proceedir;gs. There shall be no' transcript of the hearing. The final hearing shalthe -
conducied within one hundred twenty (120) days of the selection of the third arbitrator, Ezch
Party shall submit to the arbitrators and exchange with each other in advance of the final hearing
their last, best calculation of the damages due under ihis Agreement. The final hearing shali not
excead ten (10} Business'Da'ys, with each Party to be granted one-hzlf of the aliocated time to
present its case to the arbitrators. All pmceedingé canducted hereunder and the decision of the
arbitrators shall be kept confidential by the Parties, At the conclusion of the final hearing, the
arbifrators may allow a Party fo resubmit its Jast, best calculation of the damages due under this
Agreement {o reﬂ_ect any information, evidence or other factual material brought' forth during the
'ﬁnai hearing.

13.3 Arbitrafion Award. The arbttrators shall be limited fo se!ectmg either one of each Party’s
last, best damages calculations, chooslng the proposal that the arbitrators find most reasonable
ang appropriate. Chnly damages-allowed pursuant to this Agreement may be awarded. itis
expressly agreed that the arbnrators shall have no authority to award treble, exempiaw or
pum!we damages of any type under any circumstances regardless of whether such damages
may be available under lilinois law, the Parties hereby waiving their right, if any, to recover treble,
exemplary o me‘tJVe damages in connettion with any Dispute, either in arbitration or m
 fiigation, except as pravided in Section 15.4. The arbitrators shall render their ﬁnal declswn
within twenty {20 days of the completion of the final hearing fully resoiving all of the Disputes
that are the subject of the arbitration proceeding. The arbitrators’ ultimate decision after final
hearing shall be in writing. The arbitrators chal c;erﬂfy in their decision that no part of their award
includes any amount for treble, exsmplary or punitive damages not 2llowed hereunder except as
provided in Sectien 15.4; The arbitratore’ decision shali be fina! and non-appealable {o the
maximum extent permitted by law. Any and all of the arbitrators” ofders and decisions may be
enforceable in, amj judgment upon any award rendered in the arbitration procesding may be
confimmet and enered by, any federal or stale court having jurisdiction. .
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' " ARTICLE 14. DEFAULT AND TERMINATION OF AGREEMENT _

141 Eary Termination. The following shall be grounds for tarmination of this Agreement prior
o the conclusion of the Term, including, without limitation, prior fo the Effective Date, and alt of
the currently effective Transaction Agreements then currently efiective: ,

{a) Either Party may terminate this Agreement and the then cumenily effective
Transaction Agreements if the ather Party fails to make payment of any undisputed amoﬁnts due
under any provision of this Agreement and currently effective Tmns_acﬁon Agreements, which
failure continues for & period of five {5) Business Days after receipt of written notice of such
nonpayment. ' _ _
' {b)  Either Party may terminste this Agreement and the then cumrently effective
Transaction Agreemenis if any representation or warranty made by the other Party in th:s
Agreement shali prove tb have been false or misleading in any materiai respect when made or
deemed o be repeated.
(<) Either Party may terminale this Agreement and the then currently effeciive -
Transaction Agreements if the other Party failé o comply substaﬁtiaiiy with any material
provision of this Agreement of any then curently effective Transaction Agreements, which
faifure continues jor 2 period of five (5) Business Days after delivery of written notice of such
noncomphance _
_ {d) Either Parly may terminate ihis Agreement and the then currently effective
Transaction Agreements if the other Party shall: (i) make an assignment or any general
arrangement for the benefit of creditors, (i) file a petition or otherwise commence, authorize or
acquissce in the commencement of a proceeding or case under any bankrupicy or simiar law
for the proteclion of creditors, or have such petition filed against it and such proceeding remains
undismissed far sixty {60) days, (ili} otherwise become bankrupt or insolvent {however
- evidenced), or {iv} be unable to pay its debis as they fall due.
{€}  Either Party {the "Notifying Party”}, upon the occurrence of 2 Material
Adverse Change of the other Party (the "Affected Party”), may terminate this Agreement and the
then currently effective Transaction Agreements. For purposes of this section, a “Material
Adverse Change” means (i) if the Alecled Party orits parent 'corp-oraiicn shal} have long-term
debt unsupported by third party credit enhancement that is raled by Standard & Poors
Corporation at 88+ or below or by Muody s at Bat or below or (i) if the Affected Party oris
parent corporation shalt have defaulted on any debt obfigations In zggregate of rmare than 350
million; provided, such Material Adverse Change shall not be considered if the Affected Panty.
establishes and maintains throughout the Term hereof a Letter of Credit (naming the other Party
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as the beneficiary) ("Letter of Cradit™ in an amount equa! 1o the sum {in each case rounding

- upwards for any fractional amount to the next $100,000) of {a) the Notifying Party's Termination -~

. Payment plus {b) if the Notifying Pa;‘ty is the Seller, the aggregate of the armnounis Seller is

| entitied to receive under this Agreement for Gas Scheduled during fhe sixty (60) day period

preceding ihe Material Adverse Change (the amount of said Letter of Gredit to be adjusted

quarterly to reflect amounts owing at that point in time. '
N Buyer may terminate this Agreemehl and the then cumently effective

Transaction Agreements upon a breach of ihe Parent Guaranty.

, {g) Buyer may terminate this Agreement and any of the then cumrenfly
effective Transaction Agreements if any regulatory body or Govemmental Authority having

jurisdiction prohibits any of the transactions described in this Agreement or any of the currentiy

efiective Transaction Agreements or otherwise materialty conditions such transactions, including
pursuant to Section 9-220 of ihe liinels Public Utilities Act, in a form that is unaccepiable in the
sole judgment of Buyer. Buyer shall be obligated to pay Seller the Termination Payment. For
purposes of calculating any Termination Payment required by this Section 14.1(g), Seller shall
be desmed to be the “terminating Party” as such term is uéed in Seclion 14.3. '

* (h}  Buyer may terminate this Agreerﬁen! and any of the then currently

effective Transaction Agreements if Selier fails to take the sleps necessary to become a

replacement shipper under the Gas Transportation Contracts, as required by Section 6.1. There

" shall be no Terminatian Payrnent asscaiated with termination purstiant to inis Sectian 13.1(h).

' (3] Buyer may terminste this Agreement or an'y of the then currentty effective

- Transactron Agreements In accordance with Sect:on 11.4. There shallbe no Temtmatwn
Payment assocJated with termination pursuant to this Section 14. 14i).

' )  Seller may terminate this Agreement and the then currently ﬂffectwe
sransact:on Agreements if a court or agency of any Govemmenial Autharity with jurisdiction
determines that Selfer is subject to the jurisdiction of the Ifinois Commerce Commission during
the Term as a result of the execytion, delivery or performance of this Agresment. Seller shall be
obligated to pay Buyer the Termination Paymenl. For purpeses of calculating any Termination

‘Payment reguired by this Section 14, (). Buyer shall be deemed tu be the "termmatmg Party as
such lerm is used in Seclion 14.3.

(k) Elther Party may teminale this Agreement and any then currently
effzciive Transaclion Agreeménts if the Gas Purchase and Agency Agreement dated September
16, 1999, by and between Nn'rth Shore Gas Company and Enron Norlh America Corp. is
terminated for any reason. The Party causing the default under such terminated contract will be
rgspcnsib%e for paying the Termination Payment under this Agreemeht.
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142 Remedles for Breach.

{a) A Party that may and desires to terminate the Agreement or any.of the
then currently effective Transaction Agreements pursuant to Section 14.1 shall give written
notice of its intention fo terminate, specifying the grounds therefor 1o the other Party and the
effective date of such termination (the “Termination Daté”), which Termination Date shak be
effective no earlier than the thirtieth {30th) day following the receipt of said notice, whereupon
(unless during such thirty (30} day period such grounds for termination shall have been cured)
the terminating Party shail be excused and relieved of all cbligations and liabilities under this-
Agreement or any of the cumently effective Transaction Agreements and except for those
tzbilities incurred before the effective date of termination or as a result of the termination.
l\atwithstanc!mg the t’megmng. termination pursuan! o Sectlon 14 (i) shall be effactive on the
tenth {10th) day followmg the receipt of sajd notice. ) ‘

(b}  Each Party shall use every reasonable effort o mitigate any damages
resulting from a breach and/or termination of this Agreement or any of the then cumentiy
effettive Transaction-Agreements, Provided, héwever. that Seiler's responsibility to mitigate
damages shall be reduced 1o the extent that such mitigation requires use of the Gas Supply
Contracts and Gas Transportation Contracts pursuant to this Agreement, and such use is
unavailable pursuant to Section 14.2(c).

_ {c) Upon termination of this Agreement, Seller's, agency, authority or cther
rights with respect lo. the Gas Supply Contracts and Gas Transpontation Contracts shalt
immedialely terminate and the Released Capacity shall be recalled as soon as possible

: pursuant to 18 C.F.R. Part 284.

{d) In the avent that this Agreement is terminated by either Party pursuant to
the provisions of Section 14.1 as the result of the acts or omissions of the other Party, the non-
terminating Party shall be obligated, except as otherwise provided in Seclion 14.1, to pay the

- Termination Payment to the terminating Party. . | '

'14.3  Termination Payment. "Termination Payment” shali mean the aggregate of Gains,
Losses, ang Costs 2% determined under this Agreemer;t. The Gains, Losses and Costs shali be
calculated in good faith by the terminating Party as such Gains, Lossgs and Gosts result from

the termination of this Agreement and any curfen‘.ty effective Transaction Agreements. The
Gains, Losses and Costs shail be delermined by comparing the value of the remaining Term
and amount of Gas and transportation capacity that would have been provided wnder this
Agreémént had it not been terminaied to mé equivaient quantities and relevant markel prices for
the remaining Term fof this Agreement, sither quoted by a bona fide third-party offer or which '
are reasonably expested to be available in the market under replacement agreements for this
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Agreement individually. To ascertain the market prices of a replacement contract, the
terminating Party may consider, among other valuations, any or all of the setfement pr}’ées'of
NYMEX Gas futures conlracts, guotations from feading dealers in energy swap contracts and
" other bona fide third-parly offers, all adjusted for the length of the remaining Term and
differences in transportation. A Party shall no! be required to enter into a replacement
transaction to determine & Termination Payment. if the terminating Party's aggregate Losses
and Caosts exceed its aggregate Gains, the nel amount shalt be the Termination Paymant. If the
terminating Party’s aggfeg ate Gains excsed its aggreéate Losses and Costs, if any, resulting
from the termination of this Agreement and any currently effective Transaction Agreements, the
Termination Payment shalf be zaro, '
14.4 Winding Up. Atthe end of the Term or eadlier termination thereof {2) Seller immediataly
shall cease to be Buyer's agént for the Gas Supply Contracts and Gas Transpostation Contracts
and replacement shippar for the Released Capacity, and {b) any smounts due and owing either
Party under this Agreement and the Master Agreement shall be paid pursuant 10 the terms of
such agreement and any corrections of adjusiments o payments previously made shallbe -
delermined and any refunds due 1o sither Party shalt be made at the eariiest possible time and
inany event no fater than thirty (30) days. In addmon, upon conclusion of the Tem, ‘Seller shalt
cooperate in the transfer of records to Buyer or its designee in order to facilitate proper trensfer
of .Seiier's functions under this Agreement to Buyer or its designee, provided that such
‘ -cooperabon shall give rise 1o no nghts thal shall survive the terminztion of this Agreement.
ARTICLE 15, INDEMNIFICATION
i15.1  Indemnifi ication Obligations of Buver. Subject to Section 15.4, Buyer shall mdemnify and -
hold harmiess Seller and its Affiliates and each of their respective Representatives from and
againist any clair, liability, joss, cost, damage or expense (including, without limitation,
- rezsonable aftorneys’ (ees, charges and disbursements) made agalnsf such indemnified pasty
by third parties arising out of, or resulting fmm or In any way related to the breach of or failure to
perform or satisfy any of the representations, warranlies or covenants made by Buyer in this
Agreement or the Master Agreement.
15.2.  Indemniicalion Obliaations of Seller. Subject to Section §5.4, Seller shali mdemnrfy and
hold harmless Buyer and its Affiliates and each of their. respestive Represenlatives fromand
zgainst any clgim, liabllity, loss, cost, damage or expénse (including, without firmitation,
reasonable auorneys’ fees, charges and disbursements) made against such indemnified party
by third pariies ansing out of, resuiimg from of in any way related to the breach of or failure to
perform or satisfy any of the representatlons warrant:es or covenants made by Seller in 1his
: Agreement or the Master Agreement.

28




153 Third Party Claims. With respect to claims made by third parties, the indemnifying party
" shall have the right fo assume, at its sole cost and expense, ihe defenses of 2ny such claimor -
actioh with counse! designated by the indemnifying party and reasonably satisfactory to the
indemnified panty. No indemnified parly shall setfle any claim or action with respect 10 which it
has sought or intends to seek indemnification pursuant o thié Articie 15 without the prior wiitten
consent of the indemnifylng party, which consent shall not be unreasonably withheld. _

154 No Consgouentigl Damages. Neither Party shall be liable to the other Pardy oriis
Affiliates for cansequémia!, incidental, indirect, punitive or special damages {collectively,

“‘Consequential Damages”} resulting from any cause whalsoever, including without fimitation,
any loss of profits, sales or goadwill, or any other claim whether arising in contract, wamanty, tort
{including negligence), strict Iiabifi_ty, indemnity or otherwise an‘sjng out of or relating lo this
Agreement, and each Panly hereby releases the other Party from any liability for all such losses
and damages, No fallure by either Parly to this Agreement to futfil any condition hereof shall
constitute 3 failure of essential purpose entitling any party to seek Consequential Damages.
Notwithstanding the foregoing, i, as a consequence of Seller's gross negligence or willful fallure -
to perform its obligations purstient to this Agreement, Buyer's customers file an action for and
obtain a ﬁnal'juﬂgmsnt ior Conseguential Darmages against Buyer il 2 court of competent
junisdiction (after any ard all appeals thereof shall have been exhausted), Seller shalf indemnify
Buyér for the amount of such Consequential Damages; provided, however, that Selier's liability
herein shall be limited fo Buyer's lisbility o its customers as set forth in Buyer's tariffs as such
%ériffs may be amanded from time to time. Seller shall receive notice of the pendency of any
such action and shall have the right to participate in and defend against such action and 0

‘ prosecute any appeals thareof at Seller’s sole expense.
155+ Sunvival The provisions of this Article 15 shall survive the termination of (his Agreement
indefinitely. s ' ' . | '

ARTICLE 18, CONFIRDENTIALITY

164 Confidentiality: Public Statements. Except as provided in Secticn 18.2, each Party
agrees that, during the Terrn, it shall hold in strict confidence and shall not without the prior
written consent of the other Party disciose to ény Person (a) any Confidential information with
respec! to the other Party (and its Affiliates) or (b} the terms and conditions and other information
conlained in any Transaction Agreement, The Parties shali consult with each other and, subject
to Section 1€.2, no ‘F'arty shall issue any public announcement of statement with respect to the
existence of this Agreement or the Master Agresment, Or any transaction contemiplated hersby

‘or thereby without the consent of the other Party. |
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