0 Gas Industry Standards Board

1100 LOUISIANA, SUITE 4925, HOUSTON, TEXAS, 77002
PHONE -- (713) 757-4175, FAX -- (713) 757-2491, email gisb@aol.com
Home Page www.gish.org

January 9, 1998

TO: Chairs of the Day Trading Task Force for the Contracts Subcommittee, Posting on the
GISB home page for interested industry participants

FROM: Jo Ann Garcia

RE: Final Minutes of the January 9, 1997 Meeting

l. Administrative

The meeting opened at 9:00 a.m. with Mr. Bill Hebenstreit welcoming the attendees to the
meeting. Antitrust advice was given and the attendees were identified. The agenda was adopted and
the minutes of the last meeting were accepted as final.

1. Review of Proposed Contract Sequentially, Line by Line and Page by Page

Mr. Hebenstreit started the discussion by reviewing those changes that were reflected in the
workpaper provided prior to the meeting. He also asked the group to consider whether it would be
appropriate to consider opening the discussion to include other contractual obligations instead of just
interruptible, i.e. firm transportation. The group discussed their objectives for the use of this contract and
concluded that it should be used for interruptible transaction in the absence of any other document.

Discussion then ensued as to what constitutes a contract under the proposed default contract.
The question was asked of whether an oral agreement in the absence of a recorded conversation would
constitutes a contract. The group decided that a recording of a conversation was just evidence and that
an oral agreement was binding whether there was a recording of the conversation or not.

Mr. Mike Wallace joined the Committee and conversation continued and changes were made as
the group made a line-by-line reading of the document. Discussion also considered the name of the
contract and whether it reflected the use the group intended of the contract. A name change resulted
with all in agreement for this change. These changes are reflected on the attachment to these minutes
"The GISB Oral (GO) Contract".

Il. Next Steps

The revised contract reflecting the above changes will be made available prior to the next
meeting and further refined as needed.

V. Adjourn

The meeting adjourned at 4:30 p.m. The next meeting is scheduled for Houston at the El Paso
Energy offices on February 6, from 9 a.m. to 5:00 p.m. Call the GISB office to obtain the teleconference
number if you choose to monitor the meeting by phone.
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V. Attendees’
Phone/Fax GISB

Name Company Email Member

Jeff Hodge Enron Capital and Trade 713-853-6911/646-3490 v

Mike Wallace American Electric Power 614-223-1614/1687 v

Carolyn S. Hazel Conoco 281-293-2939/3174 v
carolyn.s.hazel@usa.conoco.com

Linda Craft Amoco Producing 281-366-3875/4934 v
linda_w_craft@amoco.com

Bill Hebenstreit El Paso Energy Marketing 713-757-1268/2180 v
hebenstreitb@epng.com

Marcia S. Greenblatt  Duke Energy Trading 713-260-5502/6511 v
msgreenblatt@duke-energy.com

Debbie Lessert Williams Energy Svs Co. 918-588-2844/918-594-1935 v

Scott McGough Southern Co. Energy Marketing 281-584-3932 v
scott.mcgough@southernenergy.com

Mary Collins PG&E 713-371-6718/713-371-6796 v
collinsm@pge-Texas.com

Lisa Lockhart Conoco Inc. 381-293-2939/3826 v
lisa.c.lockhart@usa.conoco.com

Sheila Nagel El Paso Energy Marketing 713-757-207/2180 v
nagels@epenergy.com

Robin Curnane Citizens Power 617-912-6053 v
robin@citizenspower.com

John Wright Exxon Company, USA 713-656-6297/9276 v
john.g.wright@exxon.sprint.com

Paul Heim Exxon Company U.S.A. 713-656-6716/3496 v
paul.j.heim@exxon.sprint.com

Kay. A Anderson Exxon Company U.S.A. 713-656-8306/9276 v
kay.a.anderson@exxon.sprint.com

Douglas Rasch Exxon Company U.S.A. 713-656-1691/3496 v

Jo Ann Garcia GISB 713-757-4567/2491 v
gisb4@aol.com

! The attendees' names that appear in BOLD are committee chairs. The others are participants.

One company representative from each company in attendance, regardless of membership
status, is permitted to vote.
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GENERAL TERMS & CONDITIONS
FOR FULLY-INTERRUPTIBLE SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS
THE ¢GISB BEFAULT-Oral (GO) InterruptibleCONTRAGT DAY")

When invoked orally and agreed upon during the course of an ord transaction agreement between two parties with the words “GISB
ORALDEFAULT(GO)- Contract GFSB-BAY”, the following General Terms and Conditions for Futhy-Interruptible Short-Term Sale and
Purchase of Natural Gas published by the Gas Industry Standards Board shall be incorporated by reference into such ord transaction
agreement to form the basis for a complete understanding (* Cont/rﬁ”) between the parties.

terms of contracts of purchase and sale of naturd gas. Such a Contract is intended for Interruptible transactions of one month or less and is not
suitable for Firm transactions_and is intended as a default. Further: , GISB does not mandate the use of such a Contract by any party. GISB
DISCLAIMS AND EXCLUDES, AND ANY USER OF THE CO ACT ACKNOWLEDGES AND AGREES TO GISB'S DISCLAIMER OF,
ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH
RESPECT TO THE CONTRACT OR ANY PART THEREQF| INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS
OF TITLE, NON-INFRINGEMENT, MERCHANTABILI OR/E¥TNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE
(WHETHER OR NOT GISB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY

SUCH PURPOSE), WHETHER A O ARISE BY LAW, BY REASON OF CU TRADE, OR BY COURSE
OF DEALING. EACH USER OF THE ONTmLSO AGREES THAT Q@R NO C CUMSTANC%S WIDLL GISB BE LIABLE FOR
ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE |OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF

THE CONTRACT.

DISCLAIMER: The purpose of the Contract formed by the ebov;zpr Jure is to facilitate trade, avoid misunderstandings and make more definite the|
h

Recommended Progedure To Implement

l. It is strongly recommended|that the parties desiring to irkpl emex{ the GISB Qral (GO) Contract use a procedure similar to

the following: \
1. As one representative summarizes thejterms of the wral transaction the parties are%\reeinq to, they add the

following words: — \, \
"absent an applicable basd agreement, thisis a GISB Default Yransastion”

2. The other representative definitively affirms agreement|with GISB Default by stating so.

. It is aso strongly recommended that each representative entering intol a GISB Default Transaction be duly authorized by
his/her respective corporation or organization to enter info and perform the Transaction.

NN -/ /S L
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GENERAL TERMS AND CONDITIONS

FOR THE FULLY-INTERRUPTIBLE SHORT-TERM

£GISB ORALBEFAULT(GO) CONTRACT GISB-BAY”)
These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on an FuHy-

SECTION 1. PURPOSE AND PROCEDURES

1.1.
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2.101. "Gas' shall mean any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting primarily of methane.

2.112. "Imbalance Charges' shal mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for failure to
satisfy the Transporter's balance and/or nomination requirements.

2.123. Interruptible’ shall mean that either party may interrupt its performance at any time for any reason, whether-or-het-caused-by-an
event-ef-Foree- Majedre, with no ligbility, except such interrupting party may be responsible for any Imbalance Charges as set forth in Section

4.3. related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed
by Transporter.

2.134. "MMBtu" shal mean one million British thermal units which is equivaent to one dekatherm.

2.1435. "Month" shal mean the period beginning on the firg Day of the cdendar month and ending immediately prior to the
commencement of thefirst Day of the next calendar month.

2.157. "Receiving Transporter" shall mean the Transpol Gas at a Delivery Point, or absent such receiving Transporter, the

Transporter ddlivering Gas at a Delivery Point.

2.168. "Scheduled Gas' shall m tity of Gas confirmed-hy Transporter(s) . ion or management.

2179 reemsrshien-Centrrerienthobmenathe ol eorec mea-bebwesi-the ol i es-daedrient; :

cettingforhtheters ot apupchooa cad eole tronecsiion fopmecl oubenonito Soctidin 1 fop ooporbonles DielbvepdPorioc I chesnce of o

writtan documeant  “ Trancaction Confirmation” chall Yavaral td anhanie recordina of tranaaction narticulare orallv anreed to hahvoon the

written-docurment—Transactioh-Confirmationt—shal-mean-a-telephonicrecording-bH-transaetion-particulcrs-orally—agreed-to-between-the

parties:

2.1820. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or logal Gas distribution companies| acting in the capacity of

a transporter, transporting Gas|for Sdller or Buyer upsiream or d ctively, |of the Delivery Point. pursdantto-aparticutar
X . on

SECTION 3. PERFORMANCE OBLIGATIO J

31 Sdller agrees to sdl and ddliver, and Blyer agrees o receive and the Contract tity fora particular transaction in

accordance with the terms herein. Sales and purchases will be on an Futhy-Int ' isonly.

EXCEPT AS OTHERWISE| SPECIFICALLY PROVIDED HER ENT |WILL EITHER PARTY BE LIABLE
UNDER THE CONTRACT, WHETHER IN| CONTRACT,|IN TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR
OTHERWISE, FOR INCIDENTAL, CONSEQUENTIAL, SRECIAL, OR PUNITIVE DAMAGES,

SECTION 4. TRANSPORTATION, NOMINATIONS AND IMBALANCES

4.1. Sdler shall have the-sele-responsibility for transporting the Gas to the Deli int(s) and for ddivering such Gas at a pressure
sufficient to effect such delivery but nat to exaeed thejmaximum opetating pressure of the Receiving Trangporter. Buyer shall have the-sole
responsibility for transporting the Gas from the Delivery Point(s).

4.2. The parties shall cooré?n@e@m\maﬂo{w activities, giving aﬁfiémﬁi/ et the ¢ ines of the affected Transporter(s).
Each party shall give the other party timely prior notice, sufficient to meet the requirements of al Transporter(s) involved in the transaction,
of the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual ddiveries at the Delivery
Point(s) are grester or lesser than the Scheduled Gas, such party shall promptly notify the other party.

4.3. The parties shdl use commercialy reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transporter that includes Imbalance Charges, the parties shal determine the validity as well as the cause of such Imbalance
Charges. If the Imbalance Charges were incurred as aresult of Buyer's actions or inactions (which shall include, but shal not be limited to,
Buyer's failure to accept quantities of Gas equa to the Scheduled Gas), then Buyer shall pay for such Imbalance Charges, or reimburse Sdller
for such Imbalance Charges paid by Sdller to the Trangporter. If the Imbalance Charges were incurred as a result of Sdller's actions or
inactions (which shall include, but shall not be limited to, Sdller's failure to deliver quantities of Gas equd to the Scheduled Gas), then Sdller
shdl pay for such Imbalance Charges, or reimburse Buyer for such Imbalance Charges paid by Buyer to the Trangporter.

SECTION 5. QUALITY AND MEASUREMENT

All Gas ddlivered by Sdller shal meet the quality and heat content requirements of the Receiving Transporter. The unit of quantity
measurement for purposes herein shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the
established procedures of the Receiving Trangporter.

Copyright © 1997 Gas Industry Standards Board, Inc. Page 3653 of 7 GISB Standard
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SECTION 6. TAXES

Seller shall pay or cause to be paid dl taxes, fees, levies, pendlties, licenses or charges imposed by any government authority (“Taxes’) on or
with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the and

after  Delivery Point(s)-and-all-Taxes-after-the-DeliveryPoint{s)— If a party is required to remit or pay Taxes that are the other party’s
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to

an exemption from any such Taxes or charges shall furnish the other party any necessary documentation thereof.

SECTION 7. BILLING, PAYMENT AND AUDIT

7.1 Sdler shall invoice Buyer for Gas ddivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptable in industry practice to suppott the amount charged. 1f the actua quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of /Scheduled Gas. The invoiced quantity will then be adjusted to the actua
quantity on the following Month's billing or as soon thereafter @s actua delivery information isavailable.

7.2. Buyer shall remit the amount due in the manner specified on the invoiceherein, in immediately available funds, on or before the
|ater of the 25" day of the month following the month of deli e

if the RemitPayrent Date is not a Business Day, payment is due on
amount payable by it when due, interest on the unpaid portton\shall
mtereﬂ publlshed under "Money Rates' by The Wall Street Journal, plus two percent per annum from the date due unt|l the date of payment

‘ interest r If Buyer ' in good faith, disputes the~amount oi@n%%l

Buyer will pay to Sdller such amount as it con¢edes tg be correct; provided , if Buyer disputes the
supporting documentation acceptable in industry practice to support the amount paid jor disputed.

7.3. In the event any payments are due Buyer hereunder, payment to Buyer shall|be made in accordance

74. A party shall have the right, at its own expense, upon reasonable natice and at reasonable times, t
of the other party only to the extent reasonably necessary to \verify the accuracy of|any statement, charge
herein. This examination right| shall npt be available with respect to propri informatian not directly n
Contract. All invoices and billings shall be conclusively presumed final\and objected to in wiriti
and/or documentation, within two years after the Month of Gas delivery.
the party owing payment within of not oeﬂmbstaiiaion of such'inaccur

SECTION 8. TITLE, WARRANT]Y AND IN
8.1 Unless otherwise specificaly| agreed, title tq the Gas shall
responsibility for and assume any liability with respect|to the Gas prid
have respongbility for and assume any liability|with respect to|said Gas after i

nt(s).
and merchantable title to all Gas sold hereunder and

8.2 Sdler warrants that it| will have the right to|convey and will transfer g
delivered by it to Buyer, free and clear of dl liens, encumbrances, and|claims.

83. Sdler agrees to indemnify Buyer and save it harmless from|all losses, Iiabiliti& on claims|including reasonable attorneys fees and
cogts of court ("Clams"), from any and al persons, arising from or out of clai onal injury or property [damage from said Gas or

3 yeti 0 Buyer. Buyer agr ler an from dl Claims, from
any and dl persons, arising from er-out of claims regarding paymer said Gas or other charges
thereon which attach after title passesto Buyer.

8.4. Notwithstanding the other provisions of this Section 8., as between Sdler and Buyer, Seller will be liable for al Claimsto the extent
that such arise from the failure of Gas delivered by Sdller to meet the quality requirements of Section 5.
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If any provison herein is determined to be invalid, void or unenforceable by any court having jurisdiction, such determination shall

not invalidate, void, or make unenforceable any other provision, agreement or covenant provided herein.

131
13.2.

Each party reserves to itsaf dl rights, set-offs, counterclaims, and other defenses which it is or may be entitled to arising from the

terms herein. No waiver of any breach herein shall be held to be awaiver of any other or subsequent breach.
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13.36. Thereisno third party beneficiary herein.
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