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This Agreement dated October 28, ~00~, is made between BEN

JBRSI~ NATURAL GA~ CO~P~Y, a New Jersey corporation, having an

office at 1415 Wyckoff Road, P.O. Box 1454, Wall, New jersey

07719 ("NJNG"}, and OCEAN P~ POWER, LLC, a D.elaware

corporation, havlr~ an oEr~ce at 122 Energy Way, Lakewood, New

Jersey 08701 (.Customer").

WHEREAS, NJNG owns and certain natural gas

distribution facilities in the State of New Jerse}- through whieh

it is able to provide ~im Transportation Service (’FT Service")

pursuant to We Standard Terms and Conditions of NJNG’s Tariff;

WHERF~, Customer is desirous of obtaining and has

requested NJNG to provide PT Service to certain facilities that

Customer owns and¯ at 12~ Energy Way, Lakewood, New

Jersey, (Customer’ s Facility") $

WHEREAS, NJNG is wi!ling to provide the FT Service

requested by Customer;

WHEREAS, Customer has received a complete copy of the

termm and conditions of service approved by the New Jersey Board

of Public Utilities ("BPU") for PT Service and agrees to be

bound by such, and further agrees that this A~reement is subject

to the terms and conditions of FT Service end the Standard Terms
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and Co~ditlons of NJNG’e Tariff and any changes therein as

approved by the B~Jt

NOW, THER~¥ORR, NJNG and Customer agree as follows~

Subject to the terms, con~itlons and li~Itatlons hereof,

of NJNG’s Service Classification FT, and Of the Standard Terms &

Csndltlons of NJNG’ s Gas Tariff, serv!ce

hereunder will he firm.

Customer shall ta~er to NJNG or cause to be tendered for

a maximum daily quanti~y {"MDQ") of

(Dth} of natural gas, plus gas for retalnage by NJNG,

for redeilvery "by NJNG to Customer at Customer’s Facility;

further, however, that Customer’ e entitlement to FT

Service under this Agree~.~nt shall be limited as follows~

A.    Summer Period.    During the Summer Period, .defined

herein for purposes of this AgreemenU as the period b~glnnlng

May 15 and endlnS September I~, Customer’s ~E~ enti~lemen~ to FT

Service shall be subject to a maximum hourly take limitation of

~er hour, at a minimum pressure of and shall

not exceed a total of per day.

B. N~n-Summer Perlod.    During th~ Non-Summer Perlcd,

defined herein for purpose~ of this Agreement as the period

heg~nnln~ September 16 and ending May 14, Customer shall not be

entitle~ to any specified m~nimum level of service; however,
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during such perlod~ NJ~G shall use i~s best efforts to provide

firm t~aneportation service to Customer a~ requested.

ARTICL~ ~I ~ ~0M~E~CRMRNT OF B]~’V~I.O~ ~ TERM OF AGREEMENT

Commencement of service under this Agreement and CusUomer°s

and NJNG’ s rights and obllga~ions under this are

expressly made subjsc~ to satisfaction of the followlng

conditions precedent (which NJN~, in its sole discretion, will

have the right to walve) ~

(A) NJNG" s receipt and of all necessary

authorizations from the New Jersey Board of Public Ut!llt~ss

(-SPU~), inclu0in~ ra~e and revenue ureat~ent a~provals, ~f any,

in connection wlth’NJNG’s providing firm Uransportation service

to Customer on the terms set forth herein; prov!ded, however,

that any such approvals .or authorlza~ions by the BPU relating

either ~o this Agreement, or to any related requests by NJNG for

BPU approval of ~he rate or revenue treatment of this Agreement,

shall be ~n terms acceptable to N~NG i~ its sole discretion.

(B) NJNG’ s    rece/pt    of    documentation    establishing

Customer’ s credi~worthineee relative to its

obligations under ~hi~ Agreement, as further set forth in

Article ~qII hereof, in form and substance acceptable to NJNG in

its sole discretion, which documentation Customer must provide

wi~hln twenty (~0) days after the execution date. of this

Agrsement.
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Upon full satisfaction (or wa±var by NJNG) of the Eoregoing

conctltlons precedent, service under this AgTeemenb will co~nce

on the date of co~clal operation of Customer’s Pacil±ty, or

by August I, 2003, whichever date is earlier, unless the Parties

hereto Otherwise a~ree in writing to a later co~ncement date.

The term of this A~ree~ent shall be from the

couuu~ncement date of service and shall =ontinue ~hereaf~er for

~r~ccesslve one (I) year ~er~s ~ess ~ermlnated by either Par~y

~n written no~ce to ~he other Par~y at least

prior to the expiration .of the Agreement.

Unless the Partlek hereto otherwise a~ree, C~s~omer shall

pay all generally applicable ac~i~is~ra~Ive, delivery and meter-

related rates and charges for Rate Schedule FT Service, as eat

forth in NJNG’s Tariff, and as ~he sa~ may hereafter by legally

changed, amended or superseded. Customer agrees that NJNG shall

have the unilateral ~o fil~ with the

reg~_latory author£ty and ~ake changes effective in such rates

a~ charges, and t~ the Standard Ter~s and Conditlone of NJNG’s

Gas Tariff, pr~ided t~mt ~ue~omar shall hay8 the right to

challen~e any such filL~gs or proposed changes in such ra~ee and
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Pursuant to this Agreement, Customer shall also pay monthly

demand charges, fuel retention, balancing and other

variable charses as specifically set forth on Exhibit A hereto.

If and to ~he extent any ratea or char~es set forth on Exhibit A

differ from the rates or cha~jes set forth Ln NJNG’s Gas Tariff

for t~e same or similar the rates and set

forth on ~hlblt A shall

~TI~ IV, POINT(S). OF RR~IPT AND POINT(B) OF D~XV~Y

The point of for all volumes of natural gas

Customer shall tender or cause to be tendered to NJ~G under this

Agreem~.nt shall be

. The point of

aellvery under this Agreement shall be Customer’s Facillty.

¯RTICLE V! D~LZVI~Y PROCURE

NJNG’s obligation to provide ser~ice ~c Customer u~er this

Agreement at a mini~mu opera~ing pressure ~all be

contingen~ upon and expressly subJec~ to NJNG’s receipt of

natural ~as under ~his Agreement at ¯

at a minimum normal operating

pressure of

~RTICL~ VI ~ NO~N~TIONS, OP~-sATI~ BAL~CY~ ~CCOUST

A. Nomdmatlcns. Customer’s nominations for service under

this ASrsement ~ust be mad~ on NJNG’s electronic bulletin board
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by 2:00 p.m. (E.S.T.) on the day prior Go requested dellvery,

and C~stomer’ s actual daily takes shall not exceed its

nomination~.

B. Operational Balancing Account and Overrun Usage. It is

the inten~ of the Par~les that Customer’s actual daily takes

under this Agreement exactly match Customer’s daily no~Lnatlons,

and ~hat Customer’ s actual daily deliveries exactly ~atch

Cu~.~omer’s actual daily takes. Notwithstanding the

if Customer’s actual deliveries vary from its acnual takes on

~ given gas day, each d~ka~herm of such u~ to

,. shall be credited to Customer’s Operational

Balancing Account (~OBA"), when Customer’s actual ~akes exceed

i~s actual deliveries, or shall be debited from Customer’s OBA,

when Customer’s actual deliverles exceed its actual takes.

Customer ~hall pay an Opera,lone1 Balancln~ Cha~e ("OBC,),

calculated on a daily basis, which shall equ~! the absolute

value of Customer’s OBA a~ ~he end of the gas day less a

tolerance le-~l mul~Ipl~ed by the daily ore indicated

on Exhiblt ~. No OBC shall apply for any day when ~he absolute

value of the OBA ~s less ~-han In no event

shall OBA exceed ,. or

negative.
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Customer is responslble for achieving a ~ero balance in its

OBA on September 30~ of each calendar year.    For the sole

purpose of Customer’s ability to lower i~S OBA,

~JNG may t~ke delivery of Customer volumes at a mutually

agreeable delivery point at or u~stream of NJNG’s facilities.

If Customer’s actual deliveries never~eless ~ry from its

actual takes by ~ore than on a given gas day,

or if C~stomer’e 0BA exceeds the limlt, ~e

amount of any such varlanoe or excess, as applicable, shell be

deemed to constitute u~authorlzed over--run usage. In Oat ~vent,

consistent with Special Pr~vislun 7 of Service ClassifiCation

FT, NJNG shall have the right to terminate service to Customer

and/or to bill Customer for usage at the rate of ~en (10) times

th9 highest cost of gas, as de, ermined by NJNG, used by NJNG on

the sas day.

Consisten~ wi~h Section 9.1 of the S~anda1~ Te~ns and

Co~ditlone of N~G’s Gas Tariff, NJI~ shall ha~ the right, u~pon

reasonable no,ice, to suspend, curtail or discontinue its

ser~Ioe to Customer for purposes of making repairs, changes,

replacemen~s, or improvements in any part of ~ts syetem~

however, in recognition of Customer’s entitlement to service

under this Agreement during ~he Summer Period, NJNG agrees to

use its best efforts to avoid and/or minimize the duration of
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any such su~penslon, curtailment or dlsoontlnuanoe of service to

Customer during the Sunuuer Period.

ARTICLE Villi ~EDITWORTHINESS AND PINANCIAL RE~PONSIBILZTT

Tu establlah Customer’s creditworthlness relative tO its

performance obligations under this Agreement, the parent company

of Customer shall provide NJNG with a standby irrevocable letter

of credit, ~ prepayment, a performance bond or a corporate

parent cor~pany and NJNG mutually agree.

In ~he event Customer e~hmll (1) make an asslgr~ent or any

general arransemant for the benefit of oreditors; (il) default

in its payment abllgatlon to ~JNG~ (iii) f~le a petition or

otherwise commence, authorize, or acquiesce in the commencement

of a proceeding or cause under any bankruptcy or s!utilar law for

the protection of creditors or have such a petition filed or

proceeding commenced a~ainst i~ (iv)otherwise become bankrupt

or insolvent (however evidenced); or (v) be unable to pay its

debts as they fall due, then NJNG shall have the right to either

withhold &nd/or suspend services under ~hi~ Agreement, or

terminate this Agree~nt, without prior nonlce, in addition to

any a~d a11 other remedlee available hereunder.

ARTI~E IX~ NECESSAR~ REGULATORY APPROVALN

SubJecE to the terms and conditions of this Agreement, NJNG

shall proceed with due diligence to obtain all necessary
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regulatory approvals, if any, from all                  and

author!~ie~ having competent jurisdiction over this

includln~ but not li~Ued to the BPU. N~G

the right to file ~ prosecute ~y ~ all ~tition~ or

for such ~ related for rate or

revenue treatm~t of the fi~ sa~ic~ to be p~ided hatcher,

in ~ch a ~er as it dee~ ~o be in i~s best ~erest.

~sto~r ~res~ly agrees to ~e dillgent ~ oo~rci~ly

reas~le efforts to su~o~ ~d cc~erate with, ~d ~t

oppose, obst~ct o~ othe~se interfere with ~ ~ ~er

whatsoever, t~ effo~s of N~G to obta~ all ~e~t~ or

re~ato~ authorlzati~, if any, as m~y he necess~ for

t9 prov!~ se~ce under t~s ~eem~t to Customer.

Ea~ Party hereto ~d w~s ~t {i)

~ee~n£ has been d~y aut~rized, ~e~ted ~d delivered by

and c0nsti~utes a ~lid ~d b~dins a~es~nt

~orce~le against It in acco~ce with its te~s, ~d (ii)

~e execution, dellve~ ~d perfo~nce of this Agreem~t ~

d~s not copilot wi~ or" violate a~7 te~ of its ~ter or

laws, or its ce~ificats of li~ted p~tners~p ur p~tners~p

(if applicable), as the caee ~y be, or ~y

contract ur a~em~t applic~le to it.
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The interpretation and performance of this Agreement shall

be in aooordance with the laws of ~he State of New Jersey,

without recourse to the law governing conflict of laws, and to

all present and future valid laws with respect to the subject

~t ter, ~noludlng present and future orders, rules and

regulatlcn~ of duly constituted authorities.

ARTICLE XIIs NOTICES

i%11 notice or or/let communication under this Agreement

shall be in writing and be deemed given when delivered, or when

mailed by regular mall or registered or certified mail, return

receipt requested, to the address designated below~

New Jersey Natural
Gas Company

1415 Wyc~off Road
Wall, N.J. 07719
Attn~ Joeeph P. Shields
Senlo!V~ce Presldenn
Facsimile~ 732-938-7~47

O~eanPeaking
12~ Energy Way
Lakewood, N,J. 08701
At~n: Michael Ma~a
V~ce Pres~d~ &Chief
Operating 0~flcer
Fac~Intile~ 73~-90~-6019

¯Any Company which ~hall succeed by purchase, merger, 9~

consolidation ~o the aub~antlally as an ~ntirety,

of Customer, or o£ NJNG, a~ the case may be, shall be entltled

to the rights and shall be ~ubJect to the of its

predecessor in ti~l~ under this Agreement; and either Customer

or NJNG may assign or pledge this Agreement under the provis±ons

of any mortgage, deed of trusu, indentttre, bank credit

I0
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agreement, asslgnment, receivable sale, or similar instrument

whiuh it has executed or. may ~xe~ute otherwise,

neither Customer nor NJNG shall assign nhle Agreement ~r any of

ire rights hereunder unless it first shall have obtained the

consent thereto in ~Titlng of the other; provided further,

however, that neither Customer nor NJNG shall be releaeed from

~ts obllgations hereunder without the consent of the other.

IN WITNESS WR~REOF, the Par~ies thereto have duly executed

this A~reement as of the date above.

Joseph P. Shields
(Print Name)

St. V.P.- EnerSy Services 11113/02
(Title) ,            (Date)

(Print Name)
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Monthly Dema~l Cha~je~

Variable Ra~e For the
~y 15-Septe~er 15

Vari~le Rate For ~he Period
Sappier 16-N~er 30

Vari~le Rate For ~he Period
DecaYer I- F~a~ 28

Vari~le P~e For the
~ 1 - ~y 14

~uel Reten~i~


