== EL PASOENERGY
amm MARKETING

VIA E-MAIL

June 10, 1997

Gas Industry Standards Board
1100 Louisiana, Suite 4925
Houston, Texas 77002

Attention: Rae McQuade

RE: R97096 Standard Purchase and Sales Contract
“Day Trading”

Per your request, attached please find the proposed “ General Terms & Conditions’ relating to the
formation of a“Day Trading” contract. As previously discussed, when these GT& C’s are invoked
and agreed upon during the course of a successful oral transaction, they form the basis of a complete
Contract between the parties. This procedure would completely eliminate the need for execution of
aseparate “Base” contract between the parties. It should be noted that the attached applies only to
fully-interruptible (sometimes referred to as “ Swing”) transaction obligations.

| appreciate GISB’ s consideration of the attached and look forward to putting “GISB DAY” into

place.

Very truly yours,

Bill Hebenstreit
Manager, Contract Services

Attachment

El Paso Energy Marketing Company  P. O. Box 4369 Houston, Texas 77210-4369 1001 Louisiana Street Houston, Texas 77002
Phone (713) 757-2131 Fax (713) 757-2180



GENERAL TERMS & CONDITIONS
FOR FULLY-INTERRUPTIBLE SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS
(“GISB DAY”)

When invoked orally and agreed upon during the course of an ord transaction agreement between two parties with the words “GISB DAY,
the following Genera Terms and Conditions for Fully-Interruptible Short-Term Sde and Purchase of Naturd Gas published by the Gas
Industry Standards Board shall be incorporated by reference into such oral transaction agreement to form the basis for a complete
understanding (“ Contract™) between the parties.

DISCLAIMER: The purpose of the Contract formed by the above/procedure is to facilitate trade, avoid misunderstandings and make more definite the|
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. Further, GISB does not mandate the ugg, of such a Contract by any party. GISB DISCLAIMS AND EXCLUDES, AND
ANY USER OF THE CONTRACT 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 THEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT,
MERCHANTABILITY, OR FITNESS OR SUITABILITY F RTICULAR PURPOSE (WHETHER OR NOT GISB KNOWS, HAS
REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED
TO ARISE BY LAW, BY REASQN/@?ESTOM OR USAGEINTHE TRADE, OR??BOUR% G. EACH USER OF THE
CONTRACT ALSO AGREES/THAT, UNDI%F{N% CIRCUMSTANCES WILL\GISB \BE LIABLE "FOR Y DIRECT, SPECIAL,
INCIDENTAL, EXEMPLARY, PUNITIVE OR|CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THE CONTRACT.

-/
R
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GENERAL TERMS AND CONDITIONS
FOR FULLY-INTERRUPTIBLE SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS

(“GISB DAY”)

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Fully-

that either party (“Confirming Party”) may confirm a telephonic transaction by sending the other party a Transaction Confirmation
by facsimile, EDI or mutually agreeable electronic means: firming Party adopts its confirming letterhead, or the like, as its
signature on any Transaction Confirmatien as the identificati d authenticatio

13. If a sending party's Tfansaction Confirmation is materiall the rg'ving paTy under anding of the agreement
referred to in Section 1.2., such receiving party shall notify the sending i imile py the ¢ ine, unless such receiving

party has previoudy sent a Transaction Confirmation to the sending receivi otify the sending party in
writing by the Confirm Deadlir ne recalving party's agr erms of| the tray ibed in the sending party's
Transaction Confirmation.  If materia diffefences timely| sent Transact ions governing the same
transaction, then neither Trans: ation shall be bi such difference including the use of any
evidence that clearly resolvestt in the Transacti entire agreem between the parties shall
be those provisions contained in both these General Terms & Conditi ivie Transaction Confirmation.  In the event of a
conflict between the terms of (i) a Transaction Confirmation, and (ii) t a Terms and Conditions, the terms of the former shall

govern.

SECTION 2. DEFIT - R

2.1 "British thermal unit" or "Btu shall have themeaning ascribed to it by the Receiving Transporter.

2.2. "Business Day" shall mean any day except Saturday, Sunday| or Federal R e Bank holidays.

23. "Confirm Deadling" 3 ean 5:00 p.m. in the receiving party's time zone on [the second Business Day following the Day a
Transaction Confirmation is recel or if applicable, on the Business Day |agreed [to by the parties in the Base Contract; provided, if the

Transaction Confirmation is time stam
next Business Day.

24, "Contract" shall mean ally-binding relationship established by orally invoking and agreeing to the term “GISB DAY™” during

an oral transaction involving t d purchase of natural gas. | The CDQt@ S @pomd of (i) the Gﬁal Terms and Conditions
enumerated herein and (i) the provisons:specifiedin the oral transaction.

d after 5:00 pim. in the receiving party's time zone, |t shal be deemed recejved at the opening of the

2.5. "Contract Price" shall mean the amount expressed-in-U.S. Dollars per MMBLtu, as evidenced by the Contract Price on the
Transaction Confirmation.

2.6. "Contract Quantity” shall mean the quantity of Gasto be delivered and taken as set forth in the Transaction Confirmation.

2.7. "Day" shall mean aperiod of 24 consecutive hours, coextensive with a*day” as defined by the Receiving Transporter in a particular
transaction.

28. "Dédlivery Period" shall bethe period during which deliveries are to be made as set forth in the Transaction Confirmation.

29. "Delivery Point(s)" shall mean such point(s) as are mutually agreed upon between Sdller and Buyer as set forth in the Transaction
Confirmation.

2.10. "EDI" shdl mean an eectronic data interchange pursuant to an agreement entered into by the parties, specificaly relating to the
communication of Transaction Confirmations under these General Terms and Conditions.

211,  "Gas' shal mean any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting primarily of methane.

2.12.  "Imbalance Charges' shall mean any fees, pendties, costs or charges (in cash or in kind) assessed by a Transporter for failure to
satisfy the Transporter's balance and/or nomination requirements.
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2.13.  "Interruptible’ shall mean that either party may interrupt its performance at any time for any reason, whether or not caused by an
event of Force Majeure, with no liability, except such interrupting party may be responsible for any 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.
2.14.  "MMBtu" shal mean one million British thermal unitswhich is equivalent to one dekatherm.

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

2.16.  "Payment Date' shall mean the date or before which payment is due Sdller for Gas received by Buyer in the previous Month which
shall be the twenty-fifth (25™) calendar day of the Month.

2.17.  "Receving Transporter”" shall mean the Transporter reg
Transporter ddlivering Gas at a Delivery Point.

2.18.  "Scheduled Gas' shdl mean the quantity of Gas confifmed b

aiving Gas a a Delivery Point, or absent such receiving Transporter, the

Transporter(s) for movement, transportation or management.

antidly in the form of Exhibit A, setting forth the terms of a purchase
Delivery Period. In absence of a written document, “Transaction
Confirmation” shall mean atelephonic recording of transaction/particulars orally agreed to between the parties.

SECTION 3. PERF RI\/’IAN(@BLIGATI

d deliver, and Buyer |agrees to recei
accordance with the terms herein. Sales and purchases will be on a Ry

EXCEPT AS OTHERWISE| SPECIFICALLY PROVIDEL WILL EITHER PARTY BE LIABLE
HETHER IN| CONTRACT,|IN TORT (INGLUDI NCE AND STRICT LIABILITY), OR
OTHERWISE, FOR INCIDENTAL, GCONSEQUENTIAL, SRECIAL, QR PUNITIVE DAMAGES]

SECTION 4. TRANSPORTATION, NOMINATIONS AND IMBALANCES

4.1. Sdler shall have the sole responsibili l;. or-transporting the Gas to tl i nd fordelivering such Gas a a pressure
aufficient to effect such delivery but not to exceed the maximum o i ) Transporter. Buyer shall have the sole
responsibility for transporting the Gas from the Delivery Point(s).

Quantity for a particular transaction in

4.2. The parties shall coordinate their nomination activities, givit eet the deadlines of the affected Transporter(s).

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 ether party become aware that|actual ddiveries at the Delivery
Point(s) are greater or lesser than the Scheduled Gas, suich party shall promptly notify the other party.

4.3. The parties shall 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 Imbaance Charges we eincur@asﬂ;j result of Buyer's actions or inactions (which shall i shdl not be limited to,
Buyer's failure to accept quantiti al 10 the Scheduled Gas), then Buyer sh harges, or reimburse Sdller
for such Imbalance Charges paid by Sdler to the Transporter. If the Imbalance Charges were incurred as a result of Seller'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 Transporter.

SECTION 5. QUALITY AND MEASUREMENT

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

SECTION 6. TAXES

Seller shall pay or cause to be paid al 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 al Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes after the Delivery Point(s). If aparty 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.
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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 support 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 as actual delivery information isavailable.

7.2. Buyer shal remit the amount due in the manner specified herein, in immediately available funds, on or before the later of the
Payment Date or 10 days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, payment is due on
the next Business Day following that date. 1f Buyer failsto remit the full amount payable by it when due, interest on the unpaid portion shall
accrue at arate equa to the lower of (i) the then-effective prime rete of interest published under "Money Rates' by The Wall Street Journal,
plus two percent per annum from the date due until the date of /jpayment; or (ii) the maximum applicable lawful interest rate. If Buyer, in
good faith, disputes the amount of any such statement or any part thereof, Buyer will pay to Sdller such amount as it concedes to be correct;
provided, however, if Buyer disputes the amount due, Buye S\ provide supporting documentation acceptable in industry practice to
support the amount paid or disputed.

7.3. In the event any payments are due Buyer hereundef

7.4. A party shall have the right, at its own expense, up sonable notice and at reasonable times, to examine the books and records
of the other party only to the extent reasonably necessary to verifythe accuracy of any statement, charge, payment, or computation made

herein. This examination right available with reg propri&ﬂonrm@pmrdmlﬁém% y relevant to transactions under the
Contract. All invoices and billings shal becon@;iﬁy presumed final and accurate unless'objected to in writing, With adequate explanation
and/or documentation, within two years after the Month of Gas ddivery. All|retroactive adjustments under Section|7. shall be paid in full by
the party owing payment within 30 days of notice and substantiation of such inaccuracy.

SECTION 8. TITLE, WARRANTY AND INDEMNITY
8.1 Unless otherwise specifically| agreed| title tq the Gas shall m Sdllér to Buyer at the Ddjvery Point(s). Sdler shall have

responsibility for and assume any liability with respect|to the Gas prion\to its deli to Buyer at the specified Delivery Point(s). Buyer shdl
have responsbility for and assume any liability|with regpect tojsaid Gas after its ddlivery to Buyer a the Delivery Point(s).

8.2 Sdler warrants that it| will have the right to convey and will tr and merchartableﬂ{le to &l Gas sold hereunder and
delivered by it to Buyer, free and clear of al liens[encumbrances, and claims.

83. Sdler agreesto indemnify Buyer and|save it harmless from a-or iabilities'or clamsincluding attorneys fees and costs of court
("Clams"), from any and al persons,| arising from ar out of claims of title, personal injury or property [damage from said Gas or other
charges thereon which attach before title passes to Buyer. Buyer agreesto in and save it hatmless from al Claims, from any
and all persons, arising from or|out of ¢laims regarding payment, pers damage from said Gas or other charges thereon
which attach after title passesto Buyer.

8.4. Notwithstanding the other pravisions of this $Section 8., as between Sdller and Buyey, Seller|will belliable for al Claimsto the extent
that such arise from the failure of Gas delivered by Sdller to meet the quality requirements of |Section| 5.

SECTION 9. NOT
S ("Noiic%"/)/ sh@b/e made to the addresses

9.1. All Transaction Confi 3 ianpwmmts and |other anicmi
specified in writing by the respective parties from time to tjme.

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic means, a nationally recognized
overnight courier service, first classmail or hand delivered.

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actud receipt date, the
following presumptions will apply. Notices sent by facsmile shdl be deemed to have been received upon the sending party's receipt of its
facsimile machine's confirmation of successful transmission, if the day on which such facsmile is received is not a Business Day or is after
five p.m. on a Business Day, then such facamile shall be deemed to have been received on the next following Business Day. Notice by
overnight mail or courier shal be deemed to have been received on the next Business Day after it was sent or such earlier time as is
confirmed by the receiving party. Notice viafirg class mail shall be considered delivered two Business Days after mailing.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1.  When reasonable grounds for insecurity of payment or title to the Gas arise, either party may demand adequate assurance of
performance. Adeguate assurance shall mean sufficient security in the form and for the term reasonably specified by the party demanding
assurance, including, but not limited to, a standby irrevocable letter of credit, a prepayment, a security interest in an asset acceptable to the
demanding party or a performance bond or guarantee by a creditworthy entity. In the event either party shall (i) make an assignment or any
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genera arrangement for the benefit of creditors; (ii) default in the payment obligation to the other party; (iii) file a petition or otherwise
commence, authorize, or acquiesce in the commencement of a proceeding or cause under any bankruptcy or similar law for the protection of
creditors or have such petition filed or proceeding commenced againgt it; (iv) otherwise become bankrupt or insolvent (however evidenced);
or (v) be unable to pay its debts as they fal due; then the other party shal have the right to either withhold and/or suspend ddliveries or
payment, or terminate the Contract without prior notice, in addition to any and al other remedies available hereunder. Sdler may
immediately suspend deliveries to Buyer hereunder in the event Buyer has not paid any amount due Seller hereunder on or before the second
day following the date such payment is due.

10.2.  Each party reservesto itsdf al rights, set-offs, counterclaims, and other defenses which it is or may be entitled to arising from the
terms herein.

SECTION 11. FORCE MAJEURE

11.1.  Except with regard to a party's obligation to make payme
the other for failure to perform, to the extent such falure was

t for Imbalance Charges under Section 4, neither party shal be liable to

11.2.  Force Maeure shdl include but not be limited to/the/fallowing: (i) physica events such as acts of God, landdides, lightning,
earthquakes, fires, ssorms or storm warnings, such as i S

explosions, breakage or accident or necessity of repairs to
temperatures which cause freezing or failure of wells or lines:of pi
(iv) acts of others such as drik or other industrialdisturbances, riots, wars, and (V) governmental
actions such as necessity for comrpliancg'with qmyéﬁu(t order, law, statute, ordinance, or regulation promutgated W agovernmental authority
having jurisdiction. Sdller and Buyer shal make reasonable efforts tg avoid the adverse impacts of a ForceMajeure and to resolve the event
or occurrence once it has occurred in ol

(i) interruption of transportation and/or storage by Transporters;

der to resume performance.

11.3.  Notwithstanding anything to| the contrary herein, the parties agree that the settlement |of strikes, lockouts or other industrid
disturbances shall be entirely within the sole discretion of the party experiencing such disturlbbance.

11.4.  The party whose performance is prevented by Force Mg eure must provide notice to the pther party. Initial notice may be given
ordly; however, written notification with reaspnably full particulars of the occurrence is required|as soon as reasonably possible.
Upon providing written notification of Force Mg eure tothe other party, party will be relieved df its obligation to make or accept
delivery of Gas as gpplicable to the extent and for the duration of Force Mgeure and neither party M deemed to have failed in such
obligations to the other during such occurrence

O

SECTION 12. TER

These General Terms & Conditions shall rem
rights of either party pursuant to Section 7.4., t
other, pursuant hereto shall survive thejterming

SECTION 13. MISCELLANE

13.1.  If any provision herein is determined
not invalidate, void, or make unenforceable any n, agreement o covenant provided herein.

13.2. Nowaiver of any br shall vaiver of any oﬁhe@yé.lbsequént bresch. / J

13.3.  These General Terms & Conditions and the respective Transaction Confirmation(s) set forth all understandings between the parties
respecting each transaction subject hereto, and any prior contracts, understandings and representations, whether oral or written, relating to
such transactions are merged into and superseded by the Contract.

13.4.  Theinterpretation and performance of the Contract shall be governed by the laws of the state specified solely by Sdller, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction.

ring the Delivé e respective Transactipn Confirmation(s). The
0 make|payment hereunder, and the obligation of either party to indemnify the
tract.

oid or unenforceable by any court having jurisdiction; such determination shall

h herei

135. The Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any
Federal, State, or local governmental authority having jurisdiction over the parties, their facilities, or Gas supply, the Contract or Transaction
Confirmation or any provisions thereof.

13.6.  Thereisno third party beneficiary herein.

13.7.  Each party to the Contract represents and warrants that it has full and complete authority to enter into and perform the Contract.
Each person who orally executes the Contract on behalf of either party represents and warrants that it has full and complete authority to do so
and that such party will be bound thereby.
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“GISB DAY” TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

L etterhead/L ogo Date: ,199
Transaction Confirmation #:

This Transaction Confirmation is subject to the General Terms & Conditions for Fully-Interruptible Short-Term Sale and
Purchase of Natural Gas (“GISB DAY"). The terms of this/ransaction Confirmation are binding unless disputed in writing
within 2 Business Days of receipt.

SELLER: kUYER:
L )
Attn; 1/ Adn:
Phone: Phone:
Fax: Fax:
Transaction Reference No. ) Transaction Reference No. )
Transporter: Transporter:
Transporter Contract Number: Transporter Contract Number:
Contract Price: $ /MMBtu or
Delivery Period: Begin: , 199 End: 199

Delivery Point(s):
(If apooling point is used, list a specific geng%kic and pipeline location); N\

Special Conditions:

Seller: Buyer: Y
By: By:
Title: Title:
Date: Date:
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