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LME Aluminum Stocks, chart prepared by the Permanent Subcommittee on
Investigations.

Metro Freight Incentives, chart prepared by Goldman Sachs.

[Source: Goldman Sachs Counsel letter to the Permanent Subcommittee on
Investigations, GSPSICOMMODS00046232, included in Exhibit 39.]

Aluminum Tonnage Shipped (Metro Warehouse (Detroit) to Metro Warehouse
(Detroit), chart prepared by Goldman Sachs. [Source: Goldman Sachs Counsel letter to
the Permanent Subcommittee on Investigations, PSI-GoldmanSachs-20-000002.]
Goldman Employees Who Served As Metro Board Members, 2009 to 2014, chart
prepared by the Permanent Subcommittee on Investigations.

Aluminum Merry Go Round Transactions, chart prepared by the Permanent
Subcommittee on Investigations.

Detroit Queue and Platts MW Aluminum Premium, chart prepared by the Permanent
Subcommittee on Investigations.

Wentworth Ownership Structure, chart prepared by the Permanent Subcommittee on
Investigations.

Overview of North America Gas, Power and PI Assets, as of 03/31/2011, chart prepared
by J.P. Morgan. [FRB-PSI-623097, included in Exhibit 58]

JPMorgan internal email, dated October 2010, re: Please sir! mor BCR!!!!

Excerpts from 2013 CNR Financial Statement, prepared by CNR.
[GSPSICOMMODS00046374, included in Exhibit 17]

Queue Length, chart prepared by the Permanent Subcommittee on Investigations.

Documents Related to Goldman Sachs/General:

2.

Excerpts of Goldman Sachs responses to questions from the Federal Reserve on 4(o)
Commodities Activities, dated May 26, 2011, re: 1997 v. 2010 physical commodity
activities. [FRB-PSI-200600-6021, 608-610]

Excerpt from Goldman Sachs Presentation, Federal Reserve Bank of New York Discovery

Review: Global Commodities - US Natural Gas & Power, dated March 2010, (Financial vs.
Physical Trades FY 2009). [FRB-PSI-400006, 008]
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Goldman Sachs Presentation, Global Commodities, Presentation to the Board of Directors
of The Goldman Sachs Group, Inc., dated October 2011, including Metro, CNR and
Cogentrix highlights. [FRB-PSI-700011-030]

Excerpts from Goldman Sachs Memorandum, dated July 2012, re: Firmwide Client and
Business Standards Committee Meeting, (...Merchant Banking include CNR, Metro and
Vale.... *** . Nufcor - treated as part of firm’s own activities).

[FRB-PSI-200984, 995-996, 1000-001]

Goldman Sachs Memorandum to the Federal Reserve, dated July 2013, re: commodity-
related activities, including environmental/catastrophic risk. [FRB-PSI-201245-268]

Goldman Sachs Presentation, Global Commodities & Global Special Situations Group,
Presentation to the Board of Directors of The Goldman Sachs Group, Inc., dated
September 2013, including Metro and CNR (short coal hedge) highlights.
[FRB-PSI-400077-098]

Consolidated Holding Company Report of Equity Investments in Nonfinancial Companies -
FR Y-12, dated June 30, 2014, prepared by The Goldman Sachs Group, regarding its
merchant banking investments. [FRB-PSI-800013-016]

Documents Related to Goldman Sachs Involvement with Uranium:

9.

10.

11.

12.

Goldman Sachs New Product Memorandum, dated December 2008, re: Uranium Trading.
[FRB-PSI-400039-052]

Goldman Sachs Physical Commodity Review Committee: Meeting Minutes, dated May
2013, re: enriched uranium (UF6). [FRB-PSI-400053-055]

Nufcor Organization Chart, prepared by Goldman Sachs.
[GSPSICOMMODS00046240]

Excerpts from Goldman Sachs’ counsel letter to the Subcommittee, dated October 2014, re:
Nufcor, attached chart, Nufcor Uranium Utility Supply Contracts at the time of the Nufcor
Acquisition (June 30, 2009)).

[PSI-GoldmanSachs-21-000001, 004 and GSPSICOMMODS00046532-533]

Documents Related to Goldman Sachs Involvement with Coal:

13.

CNR Organization Chart, prepared by Goldman Sachs.
[GSPSICOMMODS00046318]
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14. Excerpt from Coalcorp Mining Inc., Notice of Special Meeting of Shareholders to be Held
on February 11, 2010 and Management Information Circular.
[PSI-CI-01-000001-003]

15. Goldman Sachs submission to the Federal Reserve, Report of Changes in Organizational
Structure - FR Y-10, dated April 2010, re: CNR.
[GSPSICOMMODS00046301-303]

16. Excerpt from C.I. Colombian Natural Resources I SAS and J. Aron & Company Marketing
Agreement, dated September 2011. [GSPSICOMMODS00046496-501, 509]

17. Excerpt from C.I. Colombian Natural Resources I S.A.S, Financial Statements for the years
ended on the 31° of December of 2013 and 2012 and Statutory Auditor’s Report, dated
March 2014. [GSPSICOMMODS00046366-367, 373-376]

18. Excerpts from Goldman Sachs counsel letter to the Subcommittee, dated October 2014, re:
CNR. [PSI-GoldmanSachs-19-000001, 004-005]

19. Goldman Sachs counsel letter to the Subcommittee, dated November 2014 (...J. Aron acted
as the exclusive marketing and sales agent for CNR....).

[PSI-GoldmanSachs-25-000001-003]

20. Goldman Sachs Metals & Mining, Background to Environmental and Social Due
Diligence, updated 2012. [FRB-PSI-300221-230]

Documents Related to Goldman Sachs Involvement with Aluminum:

21. Excerpt from Goldman Sachs counsel letter to the Subcommittee, dated October 2014,
including chart, Aluminum Tonnage Shipped. [PSI-GoldmanSachs-20-000001-002]

22. a. Invoice List of Glencore Ltd. and Red Kite Master Fund Limited.

[GSPSICOMMODS00046871-872]

b. Glencore Ltd. invoice to Metro International Trade, dated June 21, 2013, in the amount
0f'$9,909,280.66. [GSPSICOMMODS46873]

c. Glencore Ltd. invoice to Metro International Trade, dated June 21, 2013, in the amount
of $402,190.77. [GSPSICOMMODS46874]

d. Glencore Ltd. invoice to Metro International Trade, dated September 24, 2013, in the
amount of $321,105.33. [GSPSICOMMODS46875]

e. Red Kite Master Fund Limited invoice to Metro International Trade, dated November
13, 2012, in the amount of $5,735,700. [GSPSICOMMODS46876]

f. Red Kite Master Fund Limited invoice to Metro International Trade, dated December
20, 2012, in the amount of $632,720. [GSPSICOMMODS46877]



23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

4-

g. Red Kite Master Fund Limited invoice to Metro International Trade, dated January 28,
2014, in the amount of $2,932,731.43. [GSPSICOMMODS46878]

h. Red Kite Master Fund Limited invoice to Metro International Trade, dated November
13, 2013, in the amount of $14,084,401.27. [GSPSICOMMODS46879]

Warrant Finance Agreement, DB Energy Trading LLC and Metro International Trading
Services, LLC, dated September 2010. [GSPSICOMMODS00047434-447]

Excerpt from Goldman Sachs Presentation, MITSI Holdings LLC, Board of Directors
Meeting, dated December 2012, slide entitled Overview Off-warrant Deals re: Red Kite
deals. [GSPSICOMMODS00009348]

Metro internal email, dated November 2012, re: Detroit Ali - off warrant storage deal.
[GSPSICOMMODS00046684-686]

Glencore/Metro email exchange, dated April 2013, re: New Deal - Glencore Detroit (,,,all
91,000 mt for Glencore scheduled to ship outbound in May/June will do so as scheduled
but will go to other Metro locations in Detroit (we of course decide) and remain off
warrant until June/July 2013 at which point the material will be rewarranted.).
[GSPSICOMMODS00046687-691]

Charts related to last Red Kite deal and Glencore deal, prepared by Metro for LME in 2014.
[GSPSICOMMODS00046666-683]

Metro internal email, dated December 2010, re: Montreal (...blocking others. *** ...Q
management....). [GSPSICOMMODS00047422]

Metro internal email, dated February 2012, re: Stemcor 12 Kt to Detroit (...queue
management...). [GSPSICOMMODS00047423-429]

Metro internal email, Michael Whelan, Metro, email, dated June 2013, re: Resignation (I
have some questions and concerns regarding the Chinese Wall Policy that is in place which
regulates the interaction between Metro International, its customers, and J. Aron. This
morning’s confrontation was extremely questionable.) [GSPSICOMMODS00047430]

Metro International Trade Services (2011-2013), chart regarding agreements of sharing
physical premiums. [GSPSICOMMODS00046531, 46630]

Goldman Sachs/Metro International Trade Services, Management Brief, June 2011

(Extraordinary income from counterparties sharing physical premium with Metro...).
[GSPSICOMMODS00009668]



33.

34.

35.

36.

37.

38.

39.
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LME counsel letter to the Subcommittee, dated November 2014 (...while the LME would
view such behavior as a contravention of the “spirit” of the relevant requirements, it may
be difficult to argue that it constituted a contravention of the “letter” of those
requirements.). [LME_ PSI10002459-462]

Aluminum Users Group Memorandum, dated October 2012 (The LME'’s terminal market
model ... is broken.). [PSI-AlumUsersGroup-01-000010-012]

Goldman Sachs Presentation to Firmwide Client and Business Standards Committee,
Metro International Trade Services, dated August 2011, including slide entitled, Metro
Financial Summary. [FRB-PSI-707486-500]

a. Excerpt from Goldman Sachs Presentation, MITSI Holdings LLC, Board of Directors
Meeting, dated December 2011, including slide entitled Current Deal Pipeline.
[GSPSICOMMODS00009287, 296]

b. Excerpts from Goldman Sachs Presentation, MITSI Holdings LLC, Board of Directors
Meeting, dated March 2012, including slides entitled Current Deal Pipeline and
Overview Off-warrant Deals. [GSPSICOMMODS00009423, 433, 437]

c. Excerpts from Goldman Sachs Presentation, MITSI Holdings LLC, Board of Directors
Meeting, dated December 2012, including slides entitled Current Deal Pipeline and
Overview Off-warrant Deals. [GSPSICOMMODS00009332, 343, 348]

d. Excerpts from Goldman Sachs Presentation, MITSI Holdings LLC, Board of Directors
Meeting, dated March 2013, including slides entitled Current Deal Pipeline and
Metro’s Annual Financial Performance. [GSPSICOMMODS00009355, 364, 370]

London Metal Exchange (LME) document listing terms and conditions applicable to all
LME listed warehouse companies, dated April 2014. [LME PSI0001406-427]

a. Conflict Management Procedures Between Metro and Other GS Businesses and
Personnel, Policy Issued To: Global Commodities Sales and Trading, Global
Commodities Principal Investment, Metro Board Members, Metro Management and
Staff, dated February 2010. [FRB-PSI-602457]

b. Information Barrier Policy: Metro and other GS Businesses and Personnel; For:
Global Commodities Sales and Trading, Global Commodities Principal Investment,
Metro Board Members, Metro Management and Staff, dated March 2014.
[GSPSICOMMODS00004059-076]

Excerpt from Goldman Sachs counsel letter to the Subcommittee, dated September 2014,
including table listing Total Annual Freight Allowance Paid by Metro and Annual Freight
Allowance Paid by Metro to J. Aron.

[PSI-GoldmanSachs-15-000001 and GSPSICOMMODS00046232]
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40. Excerpts from Goldman Sachs counsel letter to the Subcommittee, dated August 2014,
including list of authorized Goldman Sachs employees given access to confidential

information. [PSI-GoldmanSachs-17-000001 and GSPSICOMMODS00046225-226]

Documents Related to Morgan Stanley/General:

41. Morgan Stanley Presentation, Global Commodities Overview, dated May 2009.
[FRB-PSI-618889-908]

42. Morgan Stanley Presentation, Morgan Stanley Commodities, Business Overview, dated
February 2013, prepared for the Permanent Subcommittee on Investigations.
[PSI-MorganStanley-01-000001-027]

43. Consolidated Holding Company Report of Equity Investments in Nonfinancial Companies -
FR Y-12, dated June 30, 2014, prepared by Morgan Stanley, regarding its merchant banking
investments. [FRB-PSI-800009-012]

Documents Related to Morgan Stanley Involvement with Natural Gas:

44. Excerpt from Morgan Stanley Presentation, Federal Reserve Bank of New York, Morgan
Stanley Infrastructure Platform Review, prepared by Morgan Stanley, dated September
2013.

[FRB-PSI-400321-329, 331-333, 341, 351-352, 365-366]

45. a. Application of Wentworth Gas Marketing LLC for Long-Term Authorization to Export
Compressed Natural Gas, submitted to the Department of Energy, Office of Fossil
Energy, dated May 2014.
b. Department of Energy, Olffice of Fossil Energy, In re Wentworth Gas Marketing LLC,
Order Granting Long-term Authorization To Export Compressed Natural Gas, dated
October 2014. [PSI-DOE-01-000004-016]

46. Excerpt from Morgan Stanley Presentation, Morgan Stanley Infrastructure Partners,
Overview of Southern Star, dated August 2014.
[MS-PSI-00000001-016, 019-020. 023-027, 035, 037]

47. Morgan Stanley counsel letter to the Subcommittee, dated September 2014, re: Morgan
Stanley’s purchase of the Deutsche Bank natural portfolio and involvement with Wentworth
Holdings LLC. [PSI-MorganStanley-13-000001-009]

48. Excerpt from Morgan Stanley Presentation, Morgan Stanley Infrastructure Partners,
Southern Star Followup Questions, dated October 2014.
[MS-PSI-00000455-460, 465-469, 472-475]
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Documents Related to Morgan Stanley Involvement with Crude Oil:

49. Excerpts from Morgan Stanley counsel letter to the Subcommittee, dated October 2014, re:
early New York oil storage. [PSI-MorganStanley-17-000001-002]

50. Excerpts from Morgan Stanley counsel letter to the Subcommittee, dated June 2013, re:
TransMontaigne. [PSI-MorganStanley-06-000001-004]

51. Excerpts from Morgan Stanley counsel letter to the Subcommittee, dated October 2014, re:
oil storage data, revenue, and Olco Petroleum Group.

[PSI-MorganStanley-19-000001-003]

Documents Related to Morgan Stanley Involvement with Jet Fuel:

52. Excerpts from Jet Fuel Supply Agreement between Morgan Stanley Capital Group Inc. and
United Airlines, Inc. and United Aviation Fuels Corporation, dated September 2003.
[PSI-UnitedAirlines-01-000003, 013, 016, 020-022]

53. Morgan Stanley counsel letter to the Subcommittee, dated September 2014, re: Emirates.
[PSI-MorganStanley-15-000001-004]

54. Emirates counsel letter to the Subcommittee, dated October 2014, re: jet fuel purchases and
hedges. [PSI-Emirates-01-000001-004]

55. Emirates counsel letter to the Subcommittee, dated October 2014, re: jet fuel purchases and
hedges. [PSI-Emirates-02-000001-007]

Documents Related to JPMorgan Chase/General:

56. a. Notice to the Board of Governors of the Federal Reserve System by JPMorgan Chase &
Co., submitted July 21, 2005, requesting complementary authority for physical
commodity activities. [PSI-FederalReserve-01-000004-028]

b. Notice to the Board of Governors of the Federal Reserve System by JPMorgan Chase &
Co., submitted November 25, 2008, requesting complementary authority for refining
activities. [PSI-Federal Reserve-01-000553-558]

57. Federal Reserve letter to JPMorgan Chase, dated April 9, 2009, granting complementary
authority re: refining activities. [PSI-FRB-11-000001-002]

58. JPMorgan Presentation, Global Commodities — Operating Risk, dated April 2011.
[FRB-PSI-623086-127]

59. JPMorgan Chase physical inventory positions, 2008-2012.
[JPM-COMM-PSI-000015-016]
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61.

62.

63.

64.

65.

66.
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Merchant Banking Investment in Henry Bath, undated, prepared by JPMorgan.
[FRB-PSI-000580-582]

Excerpt from JPMorgan Presentation, Commodities Physical Operating Risk, Update to
CIBRC, dated January 2013, with slide entitled Physical Operating Risk Review of Project
Liberty. [FRB-PSI-301379, 381]

Consolidated Holding Company Report of Equity Investments in Nonfinancial Companies -
FR Y-12, dated June 30, 2014, prepared by JPMorgan, regarding its merchant banking
investments. [FRB-PSI-800005-008]

Excerpts from Global & Regional Investment Bank League Tables — 1H2014, dated
September 2014, prepared by Coalition Analytics Intelligence.
[PSI-Coalition-01-000019-021]

JPMorgan Chase counsel letter to the Subcommittee, dated June 2014, re: J.P.Morgan
Ventures Energy Corporation (JPMVEC). [PSI-JPMC-11-000001-002]

JPMorgan Chase counsel letter to the Subcommittee, dated October 2014, re: JPMVEC and
Project Liberty. [PSI-JPMorganChase-14-000001-009]

JPMorgan Chase counsel letter to the Subcommittee, dated October 2014, re: various
commodity issues. [PSI-JPMorgan-15-000001-008]

Documents Related to JPMorgan Chase Involvement with Electricity:

67.

68.

69.

70.

Power Plans Owned or Controlled via Tolling Agreements, 2008 to present, chart prepared
by JPMorgan. [JPM-COMM-PSI-000022-025]

Federal Reserve Bank of New York letter to JPMorgan, dated March 2008, granting 2-year
grace period for power plants and other assets acquired from The Bear Stearns Companies
Inc. [FRB-PSI-900001-003]

Excerpts from JPMorgan Presentation, Global Commodities Deep Dive Risk Review, dated
October 2009. [FRB-PSI-200634-638, 640-642, 644-645, 649-655]

a. Notice to the Board of Governors of the Federal Reserve System by JPMorgan Chase &
Co., submitted December 30, 2009, requesting complementary authority for energy
management activities. [PSI-FederalReserve-01-000561-567]

b. Notice to the Board of Governors of the Federal Reserve System by JPMorgan Chase &
Co., submitted December 30, 2009, requesting complementary authority for tolling
activities. [PSI-FederalReserve-02-000012-059]



71.

72.

73.

74.

75.

76.

77.

78.

9.

JPMorgan letter to the Federal Reserve, dated February 2010, requesting extension and
additional complementary authority. [FRB-PSI-300286-290]

Federal Reserve letter to JPMorgan, dated June 2010, granting complementary authority
regarding power plants. [FRB-PSI-302571-580]

JPMorgan Transaction Overview, dated August, 2010, regarding purchase of Kinder
Morgan Power Plant. [FRB-PSI-300066]

Undated document prepared by JPMorgan regarding power plant restructuring.
[FRB-PSI-300352-353]

JPMorgan Presentation, Commodities Operational Risk Capital, dated May 2011.
[FRB-PSI-300727-736]

JPMorgan internal email, dated April 2010, re: Resume for Power, attaching resume of
John Howard Bartholomew (Identified a flaw in the market mechanism Bid Cost Recovery
that is causing the CAISO to misallocate millions of dollars.). [PSI-FERC-02-000009-010]

JPMorgan internal email, dated October 2010, re: Please sir! mor BCR!!!!
[PSI-FERC-02-000042]

JPMorgan internal email from Francis Dunleavy to Blythe Masters, dated March 2011, re:
CAISO update (I will handle it but it may not be pretty.). [PSI-FERC-02-000067]

Documents Related to JPMorgan Chase Involvement with Copper:

79.

80.

81.

82.

&3.

JPMorgan Presentation, JPM Commodity Capabilities, dated January 2012.
[FRB-PSI-200832-865]

Excerpt from JPMorgan Presentation, FED/OCC Quarterly Meeting, dated February 2013,
including slide entitled, Physical Inventory Limits from FED & OCC.
[FRB-PSI-301443, 447]

Federal Reserve email to the Subcommittee, dated October 2014, re: treating copper as
“bullion.” [PSI-FRB-16-000001]

JPMorgan counsel email to the Subcommittee, dated October 2014, re: metals trading desk.
[PSI-JPMorgan-16-000001]

JPMorgan cou.Onsel letter to the Subcommittee, dated October 2014, re: JPMorgan copper
activities. [PSI-JPMorgan-18-000001-008 and JPM-COMM-PSI-000064-066]
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84. OCC Interpretive Letter No. 553, dated May 1991, re: treating platinum as bullion.
[PSI-OCC-01-000112-113]

85. OCC Interpretive Letter No. 693, dated November 1995, re: treating copper bullion.
[PSI-OCC-01-000135-141]

86. a. Comment Letter of Senator Carl Levin to the Securities and Exchange Commission,
dated, July 2012, re: JPM XF Physical Copper Trust Pursuant to NYSE Area Equities
Rule 8.201.
b. Comment Letter of Senator Carl Levin to the Securities and Exchange Commission,
dated, March 2013, re: JPM XF Physical Copper Trust, Form S-1 Registration
Statement.

87. Comment Letter of law firm representing cooper fabricating companies to the Securities
and Exchange Commission, dated July 2012, re: rule change allowing copper ETF. [PSI-
VandenbergFeliu to SEC(July2012)-000001-005]

88. LME email to the Subcommittee, dated November 2014: re: LME’s public Warrant
Banding Report dated December 15, 2010. [PSI-LME-06-000001]

Documents Related to JPMorgan Chase Involvement with Size Limits:

89. Methodology for Calculating Capacity Payments for Purposes of 5% Limit, undated,
prepared by JPMorgan. [FRB-PSI-300345-347]

90. Excerpt from JPMorgan Presentation, FED/OCC/FDIC Quarterly Meeting, dated
September 2013, Physical Inventory Limits from FED & OCC.
[FRB-PSI-301383, 387]

91. Excerpt from JPMorgan Chase counsel letter to the Subcommittee, dated October 2014,
including chart with inventory levels for copper, platinum, and paladium as of September
28,2012 held by JPMorgan Chase Bank. [PSI-JPMorgan-15-000001 and JPM-COMM-
PSI-000049]

92. JPMorgan internal email, dated January 2012, re: Consolidated OCC Summary 10 Jan
2012, providing inventory levels for metals held by JPMorgan Chase Bank.
[OCC-PSI-00000336]

93. JPMorgan internal email, dated January 2012, re: Consolidated OCC Summary 19 Jan

2012 (...took further action yesterday to lend 100k tonnes of materials to the market as well
as sell 400k tonnes of material to JPMVEC.). [OCC-PSI-00000344]
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95.

96.

97.

98.

99.
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JPMorgan internal email, dated January 2012, re: Consolidated OCC Summary 19 Jan
2012 (It will not happen again that you learn about it after the fact when it is an issue
within our control.). [OCC-PSI-00000340]

JPMorgan internal email, dated February 2012, re: 5% Limit Calculation (Following are
our current and proposed methodologies for calculating the [OCC] 5% limit.).
[OCC-PSI-00000324]

JPMorgan Chase counsel email to the Subcommittee, dated November 2014: re: JPMCB'’s
daily aluminum inventory values and the corresponding LME cash price for aluminum.
[PSI-JPMorgan-23-000001]

Excerpt from JPMorgan Chase counsel letter to the Subcommittee, dated October 2014, re:
aluminum trades and 5% limit. [PSI-JPMorgan-17-000001-002]

Excerpt from JPMorgan Chase counsel letter to the Subcommittee, dated November 2014:
re: JPMCB aluminum holdings. [PSI-JPMorgan-19-000001-003]

a. Metro legal counsel letter to LME, dated January 27, 2014.
[GSPSICOMMODS00046661-665]

b. Metro legal counsel letter to LME, date April 15, 2014.
[GSPSICOMMODS00046834-848]

&



UNITED STATES OF AMERICA
BEFORE THE DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY
)
WENTWORTH GAS ) FE Docket No. 14-63-CNG
MARKETING LLC )
APPLICATION OF

WENTWORTH GAS MARKETING LLC
FOR LONG-TERM AUTHORIZATION TO
EXPORT COMPRESSED NATURAL GAS
Pursuant to Section 3 of the Natural Gas Act (“NGA”)1 and Part 590 of the Department
of Energy’s (“DOE”) regulations,” Wentworth Gas Marketing LLC (“Wentworth Gas™) hereby
submits this application with the DOE, Office of Fossil Energy (“DOE/FE”) for long-term
authorization for Wentworth Gas to export up to approximately 60 billion cubic feet (“Bef”) per
annum (60 trillion Btu/year) (equivalent to approximately 5.0 Bef per month (5.0 trillion
Btu/month) or 0.166 Bef per day (0.166 trillion Btu/day)) of domestically produced compressed
natural gas (“CNG™) for a 20-year period, commencing on the earlier of the date of first export or
five (5) years from the date the requested authorization is granted (the “Application”).
Wentworth Gas seeks authorization to export CNG using intermodal transportation containers
via truck and ocean-going carrier from the State of Texas to any country with which the United
States currently has, or in the future may enter into, a free trade agreement (“FTA™) requiring
national treatment for trade in natural gas.
Wentworth Compression LLC (“Wentworth Compression”), an affiliate of Wentworth

Gas, intends to construct, own and operate a CNG compression and container loading facility

(the “Facility”) near the Port of Freeport, Texas, off Brazoria Interconnector Gas Pipeline

"15US.C. § 717b (2013).
210 C.F.R. Pt. 590 (2013).

Permanent Subcommittee on Investigations
EXHIBIT #45a




(“BIG™), an intrastate pipeline performing natural gas transportation within Texas. Wentworth
Compression will receive gas from the BIG system via a third-party, intrastate lateral pipeline,
approximately eleven miles in length. Wentworth Compression will compress and containerize
the natural gas, and sell up to 60 Bcf per year (0.166 Bef per day) of containerized CNG to
Wentworth Gas. Wentworth Compression will ensure that all requisite regulatory approvals are
obtained for the CNG compression and loading facilities contemplated in this Application. The
timing for completion of the Wentworth Compression Facility is approximately 12 months from
the date that final regulatory approvals are obtained.

Wentworth Gas, in turn, will make both domestic and export sales of the containerized
CNG purchased from Wentworth Compression. At this time, potential domestic markets include
vessel fuel sales, enhanced oil recovery applications, and local CNG fueling stations. It currently
is contemplated that all containerized CNG sold by Wentworth Gas for export will be sold to
entities located in FTA countries. Wentworth Gas will act as export agent for these CNG sales to
entities in FTA countries. Wentworth Gas reserves its right to seek an export authorization to
countries with which the United States does not have a Free Trade Agreement (non-FTA) in the
future, should appropriate market opportunities present themselves in such jurisdictions.

Wentworth Gas’s authorization as described herein is consistent with the public interest
and should be granted by DOE/FE under the applicable statutory provisions governing the
exportation of natural gas to FTA countries.” Wentworth Gas requests this authorization both on
its own behalf and as agent for others for up to approximately 5.0 Bef/month of CNG to any
permitted destination, In the near term, the project intends to sell domestically produced CNG to
entities in the Dominican Republic, Panama, Guatemala, El Salvador, Honduras and Costa Rica

(each an FTA country).

*15U.8.C.§ 717b.



In support of this Application, Wentworth Gas respectfully states the following:

I. COMMUNICATIONS AND CORRESPONDENCE

All communications and correspondence regarding this Application should be directed to

the following persons:

Deborah Hart Paul F. Forshay

Vice President Michael A. Stosser

Wentworth Gas Marketing LLC Sutherland Asbill & Brennan LLP
2000 Westchester Avenue 700 Sixth Street, N.W., Suite 700
Purchase, New York 10577-2530 Washington, D.C. 20001-3980

Tel: 914-225-1430 Tel.: 202-383-0100

Fax: 212-507-8843 Fax: 202-637-3593

Email: Deborah.Hart@morganstanley.com Email: paul.forshay@sutherland.com;

michael.stosser(@sutherland.com

I1. DESCRIPTION OF THE APPLICANT

The exact legal name of the applicant is Wentworth Gas Marketing LLC, a Delaware
limited liability company with its principal place of business at 2000 Westchester Avenue,
Purchase, New York 10577. Wentworth Gas is a wholly owned subsidiary of Wentworth
Holdings LLC, a limited liability company organized under the laws of Delaware, which in turn
is indirectly owned by Morgan Stanley, a corporation formed under the laws of Delaware, with
its principal place of business at 1585 Broadway, New York, New York. Wentworth Holdings
LLC also wholly owns Wentworth Compression LLC, a Delaware limited liability company with
its principal place of business at 2000 Westchester Avenue, Purchase, New York 10577, which
will construct, own and operate the Facility. Upon completion of the Facility and the initiation
of service by Wentworth Compression, Wentworth Gas will engage in the business of natural gas
sales through the sale of CNG produced at the Facility. The gas sold by Wentworth Gas will be
consumed in both domestic and export markets, and Wentworth Gas also will act as export agent

for sales of CNG to entities in FTA countries.



III. DESCRIPTION OF THE PROPOSED EXPORT ACTIVITY

Wentworth Gas seeks long-term, multi-contract authorization to export domestically
produced CNG obtained from the natural gas compression and container loading facility to be
constructed, owned and operated by its affiliate Wentworth Compression. Wentworth
Compression intends to construct the Facility on a 50-acre site near the Port of Freeport, Texas.
The parcel where the Facility will be built will be leased from the Port of Freeport. The Facility
will have the capacity to load up to 270 Department of Transportation-approved International
Organization for Standardization (“ISO”) containers of CNG per day. Wentworth Compression
will sell up to 60 Bef per year (0.166 Bef per day) of containerized CNG to Wentworth Gas. All
of the Facility’s output would be sold to Wentworth Gas.

Once sourced, CNG will be compressed and stored in ISO containers, staged temporarily
and transported from the Facility via truck approximately one mile to the Port of Freeport, and
shipped on vessels chartered by Wentworth Gas to various destinations. There will be no
facilities for permanent or long-term gas storage at the Facility, nor will there be a warehouse to
store the ISO containers. Of course, Wentworth Compression will comply with all of the Port of
Freeport’s regulations relating to container storage, as will be set forth in the lease agreement
between Wentworth Compression and the Port of Freeport.

As contemplated, the Facility would comprise a “mixed use” CNG project. As described
above, Wentworth Gas anticipates selling CNG to be consumed in both domestic markets and
export markets in FTA countries located in the Caribbean and Central America regions.
Wentworth Gas has not yet entered into any long-term supply agreements with entities in the
Caribbean, Central America or elsewhere. As described in Section IV of this Application,

Wentworth Gas commits to filing with DOE/FE copies of any future executed agreements. As



indicated in the attached letter, Wentworth Compression has entered into a letter of intent
regarding CNG supply with Wentworth Gas, and Wentworth Compression has entered into (1) as
indicated in the attached letter, Wentworth Compression has entered into an engineering,
procurement and construction (“EPC”) contract for construction of the Facility and (ii)
Wentworth Compression’s EPC contractor has entered into an access agreement with the Port of
Freeport regarding the site for the Facility, a copy of which is attached. In addition, Wentworth
Compression anticipates executing additional agreements to purchase containers and to finalize
arrangements with the Port of Freeport regarding the loading of containerized CNG onto ships

for export.

Iv. AUTHORIZATION REQUESTED

Wentworth Gas requests authorization to export up to approximately 60 Bef per year
(0.166 Bef per day) of domestically produced CNG, via truck and ocean-going carrier for export
from Texas to any country with which the United States currently has, or in the future will have,
an FTA requiring national treatment for trade in natural gas. Wentworth Gas requests this long-
term authorization for a 20-year period, commencing on the earlier of the date of first export or
five (5) years from the date the requested authorization is granted. Wentworth Gas requests this
authorization both on its own behalf and as agent for others.

DOE/FE’s regulations require applicants to submit information regarding the terms of the
transaction, including long-term supply agreements and long-term export agreements.’ DOE/FE
has found that an applicant need not submit this information at the time of its original application
if such transaction-specific information is not available because the contracts have not yet been

executed.” In such instances, DOE/FE has permitted applicants to submit such information

410 C.F.R. § 590.202(b)(4).
> See, e.g., Jordan Cove Energy Project, L.P., DOE/FE Order No. 3413 (Mar. 24, 2014).
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within 30 days of contract execution, which DOE/FE has found conforms to the requirement in

its regulations that such information be submitted “to the extent practicable.”

Wentworth Gas
requests that DOE/FE make the same finding in this proceeding and commits that it will file
within 30 days of execution, a copy (both a confidential, non-redacted version and a publically
available, redacted version) of any long-term agreement entered into between Wentworth Gas

and an entity for the export and sale of CNG.”

V. PUBLIC INTEREST

Wentworth Gas’s authorization as described herein is consistent with the public interest
and should be granted by DOE/FE under the applicable statutory provisions governing the
exportation of natural gas to FTA countries.® NGA Section 3(c), as amended by Section 201 of
the Energy Policy Act of 1992 (Pub. L. 102-486), provides that:

[T]he exportation of natural gas to a nation with which there is in effect a

free trade agreement requiring national treatment for trade in natural gas,

shall be deemed to be consistent with the public interest, and applications

for such importation or exportation shall be granted without modification

or delay. 4

Under this statutory presumption, this Application to export CNG to nations with
which the United States currently has, or in the future may enter into, a FTA requiring
national treatment for trade in natural gas, shall be deemed consistent with the public interest
and should be granted by DOE/FE without modification or delay. Consistent with this statutory

provision, Wentworth Gas requests that DOE/FE promptly grant its request to export CNG to

FTA countries.

6
Id.
7 See, e.g., Dominion Cove Point LNG, LP, DOE/FE Order No. 3331 (Sept. 11, 2013).
*15U.8.C. § 717b.
P15 U.8.C. § 717b(c).



VL EXPORT SOURCES

Wentworth Gas seeks authorization to export natural gas available from the United States
natural gas pipeline supply and transmission system. The Wentworth Compression Facility will
interconnect with the BIG system via a third-party, intrastate pipeline approximately eleven
miles in length. Through this interconnection with BIG, Wentworth Compression will be able to
indirectly access the national natural gas pipeline grid, providing Wentworth Gas and its
potential customers with a variety of stable and economical supply options.

VIIL APPENDICES

The following appendices are included with this Application:

Appendix A Opinion of Counsel
Appendix B Verification
Appendix C Letter of Intent and Access Agreement
Appendix D Letter of Intent
CONCLUSION

For the reasons set forth above, Wentworth Gas respectfully requests that the DOE issue
an order granting Wentworth Gas long-term authorization to export up to approximately 60 Bef
per annum (approximately 0.166 Bef per day) of CNG for a 20-year term to any country with
which the United States currently has, or in the future may enter into, an FTA requiring national
treatment for trade in natural gas. Wentworth Gas requests this authorization on its own behalf
and as agent for others. As demonstrated herein, the authorization requested is consistent with
the public interest and, accordingly, should be granted pursuant to Section 3 of the NGA without

modification or delay.



Dated: May 12, 2014

Respectfully submitted,
/]
"
Iy
,L/J /

Michael A. Stosser

Paul F. Forshay

Sutherland Asbill & Brennan LLP

700 Sixth Street, N.W., Suite 700
Washington, D.C. 20001-3980

Tel.: 202-383-0100

Fax; 202-637-3593

Email: michael stosser@sutherland.com
paul.forshay(@sutherland.com

Counsel for
Wentworth Gas Marketing LLC
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CHAD E, MILLS
DIRECT LINE: 713.470.6167
E-mail; chad.mills@sutherland.com

May 12, 2014

Mr, John Anderson

Office of Fuels Programs, Fossil Energy
U.S. Department of Energy

Docket Room 3F-056, FE-50

Forrestal Building

1000 Independence Avenue, S.W.
Washington, D.C, 20585

Re:  Wentworth Gas Marketing LLC
Application for Long-Term Authorization to Export Compressed Natural Gas (FE
Docket No. 14 - -CNG)

Dear Mr. Anderson:

This opinion is furnished to you pursuant to Section 590.202(c) of the Department of
Energy’s Regulations, 10 C.F.R. § 590.202(c) and in connection with the application of
Wentworth Gas Marketing LLC (Wentworth Gas) for long-term authorization to export
compressed natural gas, I am counsel for Wentworth Gas, a limited liability company organized
under the laws of the State of Delaware. I have reviewed and relied upon the corporation
formation documents of Wentworth Gas and information provided to me by its upstream parent
company Morgan Stanley Capital Group Inc. Based on the foregoing, and for the purposes of
Wentworth Gas’s application to the Office of Fossil Energy, I am of the opinion that the
proposed exports as described in the application are within the corporate powers of Wentworth
Gas.

Respectfully submitted,

S s

Chad E. Mills, Partner

Sutherland Asbill & Brennan LLP
1001 Fannin Street, Suite 3700
Houston, TX 77002-6760

Tel.: 713-470-6100

Fax; 713-654-1301

Email: chad.mills@sutherland.com

Counsel for Wentworth Gas Marketing LLC
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UNITED STATES OF AMERICA
BEFORE THE DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY
)
WENTWORTH GAS ) FE Docket No. 14- -CNG
MARKETING LLC )
VERIFICATION

The undersigned, being duly sworn, states that I am the authorized representative of
Wentworth Gas Marketing LL.C; that [ am duly authorized to make this Verification; that I have
read the foregoing application and am familiar with the contents therein; that all the statements
and matters contained therein are true and correct to the best of my information, knowledge and
belief; and that I am authorized to execute and file this application with the United States

Department of Energy.

Michael A. Stosser
Of Counsel
Sutherland Asbill & Brennan LLP

Subscribed and sworn to before me
this 12th day of May 2014.

WW?/

otaly Puplic
for the State of New York

-
My commission expires: Q/ 6'«&/91 /; * 073

MARITZA MARTINEZ
Notary Public, State of New York
No. 0111A8086008
Qualified in Kings County "
Gommigsion Expires July 21, 201
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111 West Olmos  San Antorio TX 78212 PO Box 436317 Louisville KY 40253

9 May 2014

Wentworth Compression LLC
2000 Westchester Avenue
Purchase, NY 10577

USA

Re: EPC Contract and Access Asreement - CNG Project

Ladies and Gentlemen:

This letter confirms that HP Industries, LLC (“Holt™} and Wentworth Compression LLC
(“Wentworth”) are parties to an Engineering, Procurement, and Construction Contract, dated April Z,
2014 (the “EPC Contract”) pursuant to which Holt has agreed to construct a facility for the compression
of natural gas to be owned by Wentworth (the “CNG Facility”). In connection with the EPC Contract,
Holt has entered into an [Access Agreement] with the Port Freeport dated L_Mlmwi] for purposes of
obtaining rights.to access the real property on which the CNG Facility will be located, a copy of which
is attached. ”

a

Yery truly yours,

s A,
Byé;w - ‘
Name: /é?!\a f‘m,xﬁ HO(T?%
Title: fﬁf‘bﬁ*r ﬁéw\ o

_;
'S



Access Agreement

May 12, 2014

H.P. Industites LLC

P11 W Olmos Drive

San Antonio Texas 78212

Attention | Bew Holt - 502.724-7225

Re: Reguest FLP. Industries LLP (“Licensee™) for authorization to condust ecnvironmental studies,
sarveying and geotechnical investigations on property belonging to Port Freeport (the * Pord™

Tnspection Authorization gnd Hold Harmless Agrccmnm

Diear Mr, - Ben Holt

You have requested that the Port allow H.P. Industries LLP access to cortain iracts of land
owned by the Port for the purpoese of conducting surveying, geotechnical studies, environmental studics
and other nvestigations (“Inspections”™. We understand that this request is being made for the purpose
of evaluating the property’s suiiableness for development of vour project. This letter sets forth the terms
on which the Port will allow Licensee, Hs surveyors, agents, confractors, subcontractors and emplovess
{collectively, the “dethorized Persons”) access fo property owned by the Port for such purposes of
performing the Inspections you decm necessary. This letter does not congtitule # lease or an casemontor
an agreement to grant 4 lease or an easement.

i License. Subject to the terms and provisions set forth hereinr, the Port hereby grants
Licensee a lmited, non-exclnsive and nen-iransfernble license (o enter upon the property more
patticulacly described as Parcel 19 as showss on the Port Property map aitached  hereto (the "Prapery”)
for the sole purpose of the Inspections. The {oregoing license shall automatically terminate on the carlier

to ooenr of (B completion of the fieldwork required for the Inspections, or (ii) {insert Dates please]. |2~ 3 j

: 2. Rules and Repulations, At all times while on the Propesty, Licensee will and will canse
all Authorized Persons to comply with all state and forderal safety rules snd rogulations now i ¢ffect or
herenfter promulgatod by the Port and goverming activities on Port lands. T addition, Licensee will
identify to the Port, in g manner sptisficiory to the Port, all employoees, agents, contractors, subcontractors
and surveyors of Liconsce who ave to enter upon the Property, The Port shall have the absolute right to
refuse enfry upon the Property to any person (a) who fails to comply with the Port’s safely rules and
regulations, or () to whont the Port hiss 2 reasouable objestion,

3, Insurance Requirements. Licensee agrees that all contrasts entered into by and between
Licensee and o third party (including but ot limited to surveyors, contractors and subconirgetors) for the
work relating o the Ingpections and all contracts providing for the use of the Port’e land for ingross and
egress to other arcas, shall contain & olause requiring snch third party to assume Hability Tor loss to the
Port’s property, facifities, and its operations, and loss to property of third parties, and for injwry to or
death of the Port’s employeoes, agents or any other persons caused by or ansing from the work performed
by such third party on the Property. Such clause shall also require the third party to furnish and maimtain
in force throughout the thme that work is being performed, a general comprehendfve lability inswrance

P

».,, ;
P




policy (in the oage of & conimacior a comprehenstve Commercial Ceneral Linbility Insprance Polioy), the
limits of the lisbiliy of such policy o be not Jess than $300,000,00 per person and §1,000,000.00 per
accident for bodily infury or death, but not limited as to the number of accidents and in an nmount of nol
logy than §500,000.00 for property Ioss ar denrage. Such olause will further provide fat prior to
commencerent of any work the thind parly will tender to the Port a certificate or written statement from
the insurance carrier evidencing the above tequired insurance, and showing flic Port ss an additional
insured party, The policies evidencing the required insurance will contaty an endorsement to the effect
that cancellation or eny material change in the polisies advorsely affecting the infercsts of the Port in such

i

insurance shail not be effective until 20 days after written notice thereof to the Port, Licenses will carry -

and maiatato similar coverage with similar endorsements tn favor of the Port (snd shall fiomish copies of
same to the Port bofore any feldwork relating o the Inspections beging).,

4, Indomnity, Licengee hereby assames «ft Hability for, and agrees to defond, Indomaily
and kold the Port, ity commissioners; divectors, employesy, attorneyy, agents, suctessors and assigns
{collectively, the “Indewmificd Partics™), harmless from il clalms, demands, fines, damages,
finbilities, losses, costs, expenses (ncluding without Hmitation veasonable attorneys” fees and court
cosfs), penaltics, assexyments, envivonmental response costs, and/or injumctive obligations, which
mny be auffered or incurred at any time by the Indemnified Parties, on seconnt of injurics to or
death of any persons, damape 0 or destroction of any property, and/or any violation of any
applicable law, rule, repuintion, or order of any governmental entily, caused by, resulting from, or
arising out of the entry upon the Property by any of the Avthorized Persons and the ficldwork
velating to the Inspections to be performed hereunder oy the rights granted herdla.

i is the ntention of the Port and Licensce that the indemnity obligations of Licensee are
without regard to whether the strict liability, fault, concurrent ov contributory aegligence of any of
the Tademiificd Parties is a factor snd such obligations arc intended to protect the Indemnificd
Parties againgt the conseguenees of thelr own strict lability, fault, concurrent or contributory
nogligence. Only those matters which are determined to be a result of the sole negligence of any of the
Indemnified Parties not cansed or comtributed to by the veplipence or faglt of Licensee, its employees,
agents, contractors, subsonftactors, surveyors or other third partlos, shull be excluded from Licenses's
obligations to indemnify. The obligations of this paragraph shall survive fhe cancellation, expiration, or
texrmination of this letter apreement and shall be binding upon Licensve, its successors and sssigns,

3, » Dglivery of Reporte. Licensee will deliver fo the Port (on or bofore thitty (30) days
following the expiration date of this authorization) & copy of all surveys, stidies, invesiigations, tests, test
resalts, reports or other work produst produced by any of the Authorized Persons with respect to any of
the samples taken, As o such of the Authorized Persons porforming physical work to the Property, prior
to the commencement of any such work, Licensee shalk

@ pive wiitien notice to the Port listing the work {o be podformed and the namo, address,
. telephorne nuinber and the individual responsible for the warlk;

15y obtain and deliver to the Port the writlen agreement of the Contractor that a copy of any
survey, study, investipation, test, repart or other work product will be delivered to the
Port gt the same time that it 19 delivered to Licensee, and confirming that the Port is a
named indirect beneficiary of the wrillen product of the work without any obligation to
pay any related fees or expenses and that the Port is entitled freely to the use and benefit
of the written product of the work and to tely on any express and all usnal and customary
implied warranties.

In addition, upon request of the Port, Licengee will roturn afl soil samples taken pursoant {o this

authorization (1o the exient that same were not destroyed in the course of testing}. It is understood and

N
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agreed that all such soil samples shall be and revaain the sole property of the Port.

6. Proverty Condifions, Licensee will promptly repair and restore all damage to the
Droperty arising out of or in connection with any omiry gpon the Pmpeﬂy by Liconsee or any of the
Authotized Persons,

& Confidentiality, Licenses shall keep, and shall cause all of s apents, cmployees, and .-
constltants fo keep, all information or data ohiained from any reviow of the records, Inspection, test, or
report confidential, except for disclosures required by law. The provisions of this subsection ghall survive:
tenmination of this Agreement.

8. Port Representative; Reirabursement of Expenses. The Port shali have the rigﬁt bt sliall

not be obligated, to have a representative presont during the Inspccuon Woﬂc Althouph the representative
ghtlhsve e viokite ston sk ab anv Yo die eprésdataive 18 s Ahie site golely Tor (e lengh

of e Port and is not responsible for the safety of work crews; If the Port réquires 4 tepresentative 10 be
pregent, Licenses : agrees to pay the Port & reasonable fee in an amount 10 be establighed by the Port fram
time to time (subjoct to such dovwmentation as Licensce may réasonably request), which fie covers
reinrhirsement of the cost of the reprosentative smd related administrative costs. The foe for this
represeniative will be billed wien the work has been completed and is to be paid within thirty (30) days
of invoice.

Please eyidence your aceeptance of and sgresment To the foregoing torms by signing in the space
provided below and retutming a copy of this letter to me at your carliest convenience. Work related o the
Inspections can begin once we have received a signed copy of thig Ieiter along with the insuranco
cerfificates descritied above. 1 vou have any questions, please 16t me know.

Port chport

(Henn Carlzon ‘
” CEQ/Executive Port Director
Port Preeport
AGREED TO and ACCEPTED on this.

e j}day of ﬂﬂﬂ 2014

et et

25 DA —

Name: »’6@’? J lb ?7!@
Title: . /Jf\‘z “;76@}“\ +\

Hp, Iﬂdustr
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WENTWORTH COMPRESSION LLC
2000 WESTCHESTER AVENUE | FLOOR 01
PURCHASE, NEW YORK 10577-2530

May 12, 2014

Wentworth Gas Marketing LLC
2000 Westchester Avenue
Purchase, New York 10577

Re: CNG Sales Transaction
Dear Sirs:

This letter (“Letter”) confirms the intent, subject to Paragraph 1 below, of the undersigned,
Wentworth Compression, LLC (the “Seller”) and Wentworth Gas Marketing LLC (the “Buyer”)
to engage in discussions with the objective of Seller and Buyer entering into a definitive
agreement or agreements (collectively, and together with any related or supporting documents,
the “Definitive Agreement”) regarding the sale of compressed natural gas to Buyer (the
“Transaction”). Seller and Buyer may each be referred to in this Letter as a “Party” and,
collectively, as the “Parties”.

1. Obligations of the Parties. The terms and conditions of the Definitive Agreement and the
rights and obligations of each party with respect to the Transaction would be governed by
the terms set forth on the term sheet attached as Exhibit A to this Letter (the “Term
Sheet™). The Parties acknowledge and agree that (i) essential terms required to be
addressed in the Definitive Agreements have not been agreed as of the date hereof and

(ii) without prejudice the provisions of this Letter.

. Announcements. There will be no public announcement made relating to the proposed
transaction unless agreed to in writing by Seller and Buyer.

Expenses. Each Party shall pay its respective costs for all consulting, legal, accounting
fees and other expenses incurred by it in connection with the preparation, negotiation,
execution and delivery of the Definitive Agreement and with respect to the Transaction,
unless otherwise specified in the Definitive Agreement. In the event the Parties are
unable to conclude the Definitive Agreement for any reason, no Party shall be required to
reimburse any other Party for any losses, foregone profits, expenses or any other darmages
associated with such unsuccessful conclusion.

U2

4. Assignment, Any assignment of this Letter by either Party shall be null and void without
the express written consent of the other Party.

23895116.1




10.

Third Party Compensation. No Party has been contacted by or negotiated with any
finder, broker or other intermediary in connection with the Transactions who is entitled to
any compensation with respect thereto.

Governing Law. Jurisdiction and Waiver of Jury Trial. This Letter shall be governed by,
construed and enforced under the laws of New York. Each Party hereby irrevocably
submits to the exclusive jurisdiction of any federal court of competent jurisdiction
situated in New York, New York, or, if any federal court declines to exercise or does not
have jurisdiction, in any New York state court in New York, New York, and to service of
process by certified mail. Each Party hereby irrevocably waives, to the fullest extent
permitted by law, any objection to personal jurisdiction, whether on grounds of venue,
residence or domicile. Each Party waives, to the fullest extent permitted by law, any
right it may have to a trial by jury in respect of any proceedings relating to this Letter.

Entire Agreement. This Letter constitutes the entire agreement of the Parties regarding
the matters contemplated herein or related thereto, and supersedes any prior agreement or
understanding between the Parties, whether written or oral. No representations or
warranties shall be implied or provisions added hereto in the absence of a written
agreement to such effect between the Parties after the date of this Letter.

Invalidity. If any provision of this Letter is determined to be null and void, voidable or
invalid by a court of competent jurisdiction, then for such period that the same is void or
invalid, it shall be deemed to be deleted from this Letter and the remaining portions of
this Letter shall remain in full force and effect.

Interpretation. All headings herein are intended solely for convenience of reference and
shall not affect the meaning or interpretation of the provisions of this Letter. Unless
expressly provided otherwise, the word “including” as used herein does not limit the
preceding words or terms.

Counterparts. This Letter may be executed by the Parties in separate counterparts and
initially delivered by facsimile transmission or otherwise, with original signature pages to
follow, and all such counterparts shall together constitute one and the same instrument.

[Signature Page Follows]

23895110.1




Please indicate your agreement to the terms of this Letter by signing and returning a copy of this
Letter to the undersigned. We look forward to working with you towards execution of Definitive
Agreements.

Sincerely,
Wentworth Compression LLC

_ v
By: ,Mm%%@f{

Name: Deborah L. Hart
Title: Vice President

Accepted and agreed as of
May 12, 2014

ay Mﬁ”m
“Ient\VO]:j}h’yGas .Nlﬁr RSl

Bv:/ ,s’f

Name Petbr Shark
Title;: Vice President

23895110.1




EXHIBIT A

Indicative Terms for CNG Sales Agreement

THESE INDICATIVE TERMS ARE FOR DISCUSSION ONLY. THE SUMMARY THAT
FOLLOWS IS SUBJECT TO INTERNAL APPROVAL AND SATISFACTORY DUE DILIGENCE
AND DOES NOT CONSTITUTE AN OFFER OR COMMITMENT TO ENTER ANY
TRANSACTION.

Buyer Wentworth Gas Marketing LLC
Seller Wentworth Compression LLC
General Seller will sell and Buyer will purchase containerized

compressed natural gas (“CNG™) on terms consistent with the
terms set forth in this Term Sheet and pursuant to a sales
agreement ( “Sales Agreement”).

Monthly Volume To be agreed.
Term Twenty (20) years, subject to extensions.
Price Buyer will purchase CNG at prevailing market prices in

accordance with a mutually acceptable gas pricing index.

Force Majeure The Sales Agreement will include customary force majeure
provisions.

Payment Terms Net 15 days.

Conditions Precedent Seller’s obligations will be subject to the satisfaction or waiver

of certain conditions precedent to be specified separately in the
Sales Agreement, including Seller having made a final
investment decision to construct its CNG project. Such final
investment decision will be dependent upon: (a) arrangement
of logistics and construction arrangements with third parties on
terms that are acceptable to Seller, including, without
limitation, with respect to the construction of compression
facilities, transportation of natural gas to the compression
facilities, rail transportation, acquisition or leasing of
containers, and chartering of vessels; and (b) receipt by Seller
of necessary governmental approvals, including, without
limitation, the export authorization required from the US
Department of Energy.




Governing Law New York

Additional Terms The Sales Agreement would include, numerous essential terms
not detailed herein, including: (a) customary representations,

warranties and covenants, and (b) customary indemnification

provisions.

PINGIIN ]
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

WENTWORTH GAS MARKETING LLC ) FE DOCKET NO. 14-63-CNG

ORDER GRANTING LONG-TERM AUTHORIZATION
TO EXPORT COMPRESSED NATURAL GAS BY VESSEL
FROM A PROPOSED CNG COMPRESSION AND LOADING FACILITY
AT THE PORT OF FREEPORT, TEXAS,
TO FREE TRADE AGREEMENT NATIONS

DOE/FE ORDER NO. 3515

OCTOBER 7, 2014

PSI-DOE-01-000004

# Permanent Subcommittee on Investigations
EXHIBIT #45b




L DESCRIPTION OF REQUEST

On May 13, 2014, Wentworth Gas Marketing LI.C (Wentworth Gas) filed an application
(Application) with the Office of Fossil Energy (FE) of the Department of Energy (DOE) under
section 3 of the Natural Gas Act (NGA)' for long-term, multi-contract authorization to export

compressed natural gas (CNG) produced from domestic sources in a volume equivalent to

approximately 60 billion cubic feet per year (Bef/yr) of natural gas, or 0.166 Bef per day (Bef/d).

Wentworth Gas seeks authorization to export the CNG for a 20-year term from a proposed CNG
compression and loading facility (Facility) to be constructed, owned, and operated near the Port
of Freeport, Texas, by its affiliate, Wentworth Compression LL.C, to any country with which the
United States has, or in the future will have, a free trade agreement (FTA) requiring national
treatment for trade in natural gas, and with which trade is not prohibited by U.S. law or policy
(FTA countries).” Wentworth Gas seeks to export this CNG on its own behalf and as agentl for
other entities who hold title to the CNG at the time of export. Wentworth Gas requests that this
authorization commence on the carlier of the date of first export or five years from the date the
authorization is issued (i.e., October 7, 2019).

II. BACKGROUND

Description of Applicant. Wentworth Gas is a Delaware limited liability company with

its principal place of business in Purchase, New York, Wentworth Gas is a wholly owned
subsidiary of Wentworth Holdings, LLC (Wentworth Holdings), a limited liability company

organized under the laws of Delaware. Wentworth Gas states that Wentworth Holdings is

! The authority to regulate the imports and exports of natural gas, including liquefied natural gas, under section 3 of
the NGA (15 U.S.C, § 717b) has been delegated to the Assistant Secretary for FE in Redelegation Order

No. 00-002,04F, issued on July 11, 2013,

? The United States currently has FTAs requiring national treatment for trade in natural gas with Australia, Bahrain,
Canada, Chile, Colombia, Dominican Republic, El Salvador, Guatemala, Honduras, Jordan, Mexico, Motocco,
Nicaragua, Oman, Panama, Peru, Republic of Korea, and Singapore. FTAs with Israel and Costa Rica do not
require national treatment for trade in natural gas,

PS8I-DOE-01-000005




indirectly owned by Morgan Stanley, a corporation formed under the laws of Delaware with its
principal place of business in New York, New York.

Wentworth Holdings also wholly owns Wentworth Compression LLC (Wentworth
Compression), a Delaware limited liability company with its principal place of business in
Purchase, New York., Wentworth Gas states that Wentworth Compression will construct, own,
and operate the Facility. Upon completion of the Facility and the initiation of service by
Wentworth Compression, Wentworth Gas intends fo engage in the business of natural gas sales
by selling CNG produced at the Facility for both domestic and export markets and by acting as
export agent for the sale of CNG, as described below,

CNG Export Project. Wentworth Gas states that Wentworth Compression intends to

construct the Facility on a 50-acre site near the Port of Freeport, Texas, which it will lease from
the Port of Freeport. Aécording to Wentworth Gas, the Facility is anticipated to be completed
approximately 12 months from the date that final regulatory approvals are obtained.

Wentworth Gas asserts that the Facilityi will be located off of the Brazoria Interconnector
Gas Pipeline (BIG), an intrastate pipeline providing natural gas transportation within Texas.
According to Wentworth Gas, Wentworth Compression will receive gas from the BIG system via
a third-party, intrastate lateral pipeline approximately 11 miles in length, Wentworth
Compression will sell up to the requested volume of CNG (60 Bef/yr) —all of the Facility’s
output—io Wentworth Gﬁs. Once sourced, Wentworth Compression will compress the CNG,
store it in ISO containers staged temporarily at the Facility, then transport the ISO containers
approximately one mile via truck to the Port of Freeport, where it will be shipped to various

destinations on vessels chartered by Wentworth Gas.
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Wentworth Gas notes that the Facility will have the capacity to load up to 270 ISO
containers of CNG per day. According to Wentworth Gas, there will be no facilities for
permanent or long-term gas storage at the Facility, nor will there be a warehouse at the Facility
to store the ISO containers. Wentworth Gas states that Wentworth Compression will comply
with all of the Pott of Freeport’s regulations relating to container storage, which will be set forth
in the lease agreement between Wentworth Compression and the Port of Freeport,

Source of Natural Gas. Wentworth Gas states that it seeks to export natural gas

available from the U.S. natural gas pipeline supply and transmission system. As noted above,
the Facility will interconnect with the BIG system via an intrastate pipeline approximately 11
miles in length, Wentworth Gas asserts that, through the interconnection with BIG, Wentworth
Compression will be able to indirectly access the natural gas pipeline grid, which will provide
Wentworth Gas and its potential customers a variety of stable and economical supply options.

Business Model. Wentworth Gas states that the Facility will comprise a “mixed use”

CNG project. Wentworth Gas anticipates selling CNG to be cénsumed in domestic and export
markets in FTA countries located in the Caribbean and Central America regions, and acting as
export agent for sales of CNG to entities in those regions.’

Wentworth Gas notes that it has not yet entered into any long-term supply agreements
with other entities for the export and sale of CNG, Wentworth Gas commits to observing all

DOE/FE reporting requirements for exports, Citing DOE/FE precedent,’ Wentworth Gas

commits to filing a copy of any relevant long-term commercial agreement entered into between

* Wentworth Gas states that, in the near term, the project intends to sell CNG to entities in the Dominican Republic,
Panama, Guatemala, El Salvador, Honduras, and Costa Rica, which it states are “each an FTA country.”
Application at 2. As noted above in footnote 2, however, Costa Rica is not considered a FTA country for purposes
of this authorization, See also infig at 9 (Ordering Para, B) (listing FTA counlries),

4 See, e.g., Dominion Cove Point, LNG, LP, DOE/FE Order No. 3331, FE Docket No., 11-128-LNG, Order
Conditionally Granting Long-Term Multi-Contract Authorization to Export Liquefied Natural Gas by Vessel from
the Cove Point LNG Terminal to Non-Free Trade Agreement Nations (Sept. 11, 2013),
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Wentworth Gas and an entity for the sale and export of CNG within 30 days of the agreement(s)
being executed, including both a confidential, non-redacted version and a publicly available,
redacted version.

As Appendix D to its Application, Wentworth Gas submits a signed letter of intent
between Wentworth Compression and Wentworth Gas, dated May 12, 2014, regarding the sale
of CNG. As Appendix C to its Application, Wentworth Gas submits additional documents
purporting to show that: (i) Wentworth Compression has gntered into an engiﬁeering,
procurement and construction (EPC) contract for construction of the Facility, and ii) Wentworth
Compression’s EPC contractor has entered into an access agreement with the Port of Freeport
regarding the site for the Facility, Wentworth Gas further asserts that Wentworth Compression
plans to execute additional agreements to purchase containers for the Facility gnd to finalize
arrangements with the Port of Freeport regarding the loading of containerized CNG onto ships
for export.

III. FINDINGS

(1) Section 3(c) of the NGA was allnended by section 201 of the Energy Policy Act of
1992 (Pub. L. 102-486) to require that applications authorizing (a) the import and export of
natural gas, which includes CNG, from and to a nation with which there is in effect a FTA
requiring national treatment for trade in natural gas, and (b) the import of LNG from other
international sources, be deemeci consistent with the public interest and granted without
modification or delay. This Application falls within section 3(c), as amended, and therefore,

DOE/FE is charged with granting the Application without modification or delay.’

% DOE further finds that the requirement for public notice of applications and other hearing-type procedures in 10
C.F.R. Part 590, are applicable only to applications sesking to export natural gas, including LNG, to countries with
which the United States does not have a FTA requiring national treatment for trade in natural gas.
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(2) In light of DOE/FE’s statutory obligation to grant the FTA portion of the
Application without modification or delay, there is no need for DOE/FE to review other
arguments asserted by Wentworth Gas in support of the Application. The instant grant of
authority should not be read to indicate DOE’s views on those arguments,

(3) The countries with which the United States has an FTA requiring national treatment
for trade in natural gas currently are: Australia, Bahrain, Canada, Chile, Colombia, Dominican
Republic, El Salvador, Guatemalé, Honduras, Jordan, Mexico, Morocco, Nicaragua, Oman,
Panama, Peru, Republic of Korea, and Singapore, |

(4) As described above, Wentworth Gas requests authorization to export CNG on its own
behalf and as agent for other entities who hold title to the CNG at the time of export. DOE/FE
previously addressed the issue of Agency Rights in DOE/FE Order No. 2913,% which granted
Freeport LNG Expansion, L.P. and FLNG Liquefaction, LLC (collectively, FLEX) authority to
export LNG to FTA countries, In that order, DOE/FE approved a proposal by FLEX to register
each LNG title holder for whom FLEX sought to export LNG as agent. DOE/FE found that this
proposal was an acceptable alternative to the non-binding policy adopted by DOE/FE in The
Dow Chemical Company,” which established that the title for all LNG authorized for export must
be held by the authorization holder at the point of export. We find that the same policy
considerations that supported DOE/FE’s acceptance of the alternative registration proposal in

DOE/FE Order No. 2913 apply here as well,

§ Freeport LNG Expansion, L.P. and FLNG Ligquefaction, LLC, DOE/FE Order No. 2913, FE Docket No, 10-160-
LNG, Order Granting Long-Term Authorization to Export Liquefied Natural Gas from Freeport LNG Terminal to
Free Trade Nations (Feb. 10, 2011). ,

" The Dow Chemical Company, DOE/FE Order No. 2859, FE Docket No. 10-57-LNG, Order Granting Blanket
Authorization to Export Liquetied Natural Gas (Oct. 5, 2010), at 7-8, discussed in freeport LNG, DOE/FE Order
No, 2913, at 7-8.
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DOE/FE reiterated its policy on Agency Rights procedures in Gulf Coast LNG Export,
LLCY In Gulf Coast, DOE/FE confirmed that, in NG export orders in which Agency Rights
have been granted, DOE/FE shall require registration materials filed for, or by, an LNG title-
holder (Registrant) fo include the same company identification information and long-term
contract information of the Registrant as if the Registrant had filed an application to export LNG
on its own behalf’

To ensure that the public interest is served, the authorization granted herein shall be
conditioned to require that where Wentworth Gas proposes to export CNG as agent for other
entities who hold title to the CNG (Registrants), Wentworth Gas must register with DOE/FE
those entities on whose behalf it will export CNG in accordance with the procedures and
requirements described herein.

(5) Section 590.202(b) of DOE’s regulations requires applicants to supply transaction
specific factual information “to the extent practicable.”® Additionally, DOE regulations at 10
C.F.R. Part 590.202(e) allow confidential treatment of the information supplied in support of or
in opposition to an application if the submitting party requests such treatment, shows wﬁy the
information should be exempted from public disclosure, and DOE determinés it will be afforded
confidential treatment in accordance with 10 C.F.R. § 1004.11."

(6) DOE/FE will require that Wentworth Gas file or cause to Be filed with DOE/FE any
relevant long-term commercial agreements (contracts) pursuant to which Wentworth Gas exports

CNG as agent for a Registrant once they have been executed, DOE/FE finds that the submission

8 Gulf Coast LNG Export, LLC, DOE/FE Order No. 3163, FE Docket No, 12-05-LNG, Order Granting Long-Term
Multi-Contract Authorization to Export Liquefied Natural Gas By Vessel from the Proposed Brownsville Terminal
to Free Trade Agreement Nations (Oct, 16, 2012).

? See id, at 7-8.

210 C.E.R. § 590.202(b).

U 1. § 590.202(e).
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of all such agreements or contracts within 30 days of their execution using the pfocedures
described below will be consistent with the “to the extent practicable” requirement of sectibn
590.202(b). By way of example and without limitation, a “relevant long-term commercial
agreement” would include an agreement with a minimum term of two ye.ars, such as a long-term
contract involving CNG stored or compressed at the Facility.

(7) DOE/FE also wiﬂ require Wentwérth Gas to file any long-term contracts Wentworth
Gas enters into providing for the long-term export of CNG on its own behalf from the Facility.
DOE/FE finds that the submission of these contracts within 30 days of their execution using the
procedutes described below will be consistent with the “to the extent practicable” requirement of
section 590.202(b).

(8) DOE/FE finds that section 590.202(c) of DOE/FE’s regulations'® requires that
Wentworth Gas file, or cause to be filed, all long-term contracts associated with the long-term
supply of natural gas to the Facility within 30 days of their execution that either Wentworth Gas
or the Registrant enters into.

(9) DOE/FE recognizes that some information in Wentworth Gas’s ora Registrant’s
long-term commercial agreements associated with the export of CNG, and/or long-term contracts
associated with the long-term supply of natural gas to the Facility, may be commercially
sensitive. DOE/FE therefore will provide Wentworth Gas the option to file or cause to be filed
either unredacted contracts, or in the alternative: (A) Wentworth Gas may file or cause to be
filed, long-term contracts under seal, but it also will file either: i) a copy of each long-term
contract with commercially sensitive information redacted, or ii) a summary of all major
provisions of the contract(s) including, but not limited to, the parties to each contract, contract

term, quantity, any take or pay or equivalent provisions/conditions, destinations, re-sale

2 14, § 590.202(c).
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provisions, and other relevant provisions; and (B) the filing must demonstrate why the redacted
information should be exempted from public disclosure.

To ensure that DOE/FE destination and reporting requirements included in the Order are
conveyed to subsequent title holders, DOE/FE will include as a condition of this authorization
that future contracts for the sale or transfer of CNG exported pursuant to the Order shall include
an acknowledgement of these requirlements.

ORDER

Pursuant to section 3 of the NGA, it is ordered that:

A, Wentworth Gas is authorized to export domestically produced CNG by vessel from a
proposed CNG compression and loading facility to be located at the Port of Freeport, Texas, The
volume of CNG authorized in this Order is equivalent to approximately 60 Bef/yr of natural gas
for a 20-year term, beginning on the earlier of the date of first export or five years from the date
the authorization is issued (i.e., October 7, 2019). Wentworth Gas is authorized to export this
CNG on its own behalf and as agent for other entities who hold title to the natural gas, pursuant
to one or more long-term contracts (a contract greater than two years).

B. This CNG may be exported to Australia, Bahrain, Canada, Chile, Colombia,
Dominican Republic, El Salvador, Guatemala, Honduras, Jordan, Mexico, Morocco, Nicaragua,
Oman, Panama, Peru, Republic of Korea, and Singapore, and to any nation with which the
United States subsequently enters into a I'TA requiring national treatment for trade in natural
gas, provided that the destination nation has the capacity to import CNG via ocean going vessels.
FTA countries are currently identified by DOE/FE at:

http:/fwww.fossil.energy.gov/programs/gasregulation/index.html.
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C. Wentworth Gas shall ensure that all transactions authorized by this Order are
permitted and lawful under U.S, laws and policies, including the rules, regulations, orders,
policies, and other determinations of the Office of Foreign Assets Control of the United States
Department of the Treasury. Failure to comply with this requirement could result in rescission of

this authorization and/or other civil or eriminal remedies.

D. (i) Wentworth Gas shall file with the Office of Oil and Gas Global Security and

Supply a non-redacted copy of all executed long-tern contracts associated with the long-term *
export of CNG from the Facility, The non-redacted copies may be filed under seal and must be
filed within 30 days of their execution, Additionally, if Wentworth Gas has filed the contracts
described in the preceding sentence under seal or subject to a claim of confidentiality or
privilege, within 30 days of their execution, Wentworth Gas shall also file for public posting
either: i) a redacted version of the contracts described in the preceding sentence, or ii) major
provisions of the contracts. In these filings, Wentworth Gas shall state why the redacted or non-
disclosed information should be exempted from public disclosure.

(i) Wentworth Gas shall file with the Office of Oil and Gas Global Security and Supply

a non-redacted copy of all executed long-term contracts associated with the long-term supply of

natural gas to the Facility. Thé non-redacted copies may be filed under seal and must be filed
within 30 days of their execution. Additionally, if Wentworth Gas has filed the contracts
described in the preceding sentence under seal or subject to a claim of confidentiality or §
privilege, within 30 days of their execution, Wentworth Gas shall also file for public posting
either: 1) a redacted version of the contracts described in the preceding sentence, or ii) major
provisions of the contracts. In these filings, Wentworth Gas shall state why the redacted or non-

disclosed information should be exempted from public disclosure,

10
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E. Wentworth Gas shall include the following provision in any agreement or other
contract for the sale or transfer of CNG exported pursuant to this Order:
Customer or purchaser acknowledges and agrees that it will resell or transfer
CNG purchased hercunder for delivery only to countries identified in Ordering
Paragraph B of DOE/I'E Order No, 3515, issued October 7, 2014, in FE Docket
No. 14-63-CNG, and/or to purchasers that have agreed in writing to limit their
direct or indirect resale or transfer of such CNG to such countries. Customer or
purchaser further commits to cause a teport to be provided to Wentworth Gas
Marketing LLC that identifies the country of destination, upon delivery, into
which the exported CNG was actually delivered, and to include in any resale

contract for such CNG the necessary conditions to ensure that Wentworth Gas
Marketing LLC is made aware of all such actual destination countiies,

F, Within two weeks after the first export of domestically produced CNG occurs from
the Facility, Wentworth Gas shall provide written notification of the date that the first export of
CNG authorized in Ordering Paragraph A above occurred.

G. Wentworth Gas shall file with the Office of Oil and Gas Global Security and Supply,
on a semi-annual basis, written reports describing the progress of the Facility. The reports shall
be filed on or by April 1 and October 1 of each year, and shall include information on the
progress of the Facility, the date the Facility is expected to be operational, and the status of the
long-term contracts associated with the long-term export of CNG and any long-term supply
contracts,

H. Pr101‘ to any change in control of the authorization holder, Wentworth Gas must
obtain the approval of the Assistant Secretary for Fossil Energy. For purposes of this Ordering
Paragraph, a “change in control” shall include. any change, directly or indirectly, of the power to
direct the management or policies‘ of Wentworth Gas, whether such power is exercised through
one or more intermediary companies or pursuant to an agreement, written or oral, and whether
such power is established through ownership or voting of securities, or common directors,
officers, or stockholders, or voting trusts, holding trusts, or debt holdings, or contract, or any

11
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other direct or indirect means, Wentworth Gas may submit a statement of change in control to
DOE using one of the three methods set forth below. Upon receipt of the statement, DOE will
give immediate effect to the change in control and take no further action. Three methods to
submit a statement of change in control fo DOE: (1) e-mailing the filing to fergas@hgq.doe.gov
with CIC and the FE Docket No. in the title line; (2) mailing an original and three paper copies
of the filing to U.S. Department of Energy (FE-34), Office of Oil and Gas Global Security and
Supply, P.O. Box 44375, Washington, DC 20026-4375; or (3) hand delivering an original and
three paper copies of the filing to U.S. Department of Energy (FE-34), Office of Qil and Gas |
Global Security and Supply, Office of Fossil Energy, Forrestal Building, Room 3E-042, 1000
Independence Avénuc, SW, Washington, DC 20585,

| I. Monthly Reports: With respect to the CNG exports authorized by this Order,
Wentworth Gas shall file with the Office of Oil and Gas Global Security and Supply, within 30
days following the last day of each calendar month, a report indicating whether exports of CNG
have been made. The first monthly report required by this Order is due not later than the 30™
day of the month following the month of first export. In subsequent months, if exports have not
occurred, a report of “no activity” for that month must be filed. If exports of CNG have
occ_urred, the report must give the foliowing details of each CNG cargo: (1) the name(s) of the
authorized exporter registered with DOE/FE, (2) the date of departuré from the U.S. export port
or terminal; (3) the country (or countries) of destination into which the exported CNG was
actually delivered; (4) the name of the supplier/seller; (5) the volume in thousand cubic feet
(Mef); (6) the CNG container loading facility and location; (7) the mode(s) of transport from the
CNG container loading facility to the U.S. export port or terminal; (8) the name of the U.S.

export port or terminal; (9) the price at the point of export in U.S. dollars per million British

12
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thermal units (MMBtu); (10) the name of the ocean going vessel; (11) the name(s) of the

purchaser(s); and (12) the duration of the supply agreement.

(Approved by the Office of Management and Budget under OMB Control No, 1901-0294)

J. All monthly report filings shall be made to U.S. Department of Energy (FE-34), Office
of Fossil Energy, Office of Oil and Gas Global Security and Supply, P.O. Box 44375,
Washington, D.C. 20026-4375, Attention: Natural Gas Reports. Alternativeljf, reports may be i

e-mailed to ngreports@hg.doe.gov, or may be faxed to Natural Gas Reports at (202) 586-6050,

Issued in Washington, D.C., on October 7, 2014.

d6hn A. Anderson

Director, Division of Natural Gas Regulatory Activities
Office of Oil and Gas Global Security and Supply
Office of Oil and Natural Gas
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WILMERHALE

Septemnber 19, 2014 Reginald J. Brown
B}l E-Muail +1 202 663 643011}

+7 202 663 GI63H
feginald rown@wilmerhale com

Hon. Carl Levin, Chairman

Hon. John McCain, Ranking Minority Member

Permanent Subcommittee on Investigations

Committee on Homeland Security and Governmental Affairs
United States Senate

SR-199 Russell Senate Office Building

Washington, DC 20510

Dear Chairman Levin and Ranking Member McCain:

We submit this letter on behalf of Morgan Stanley Capital Group Inc. (“MSCG”) in
response to follow-up questions e-mailed by staff on September 10, 2014 reparding Morgan
Stanley’s purchase of the Deutsche Bank natural gas portfolio and involvement with Wentworth
Holdings, LLC. Your staff has asked for information and documents on a rolling basis.
Accordingly, Morgan Stanley today is producing additional preliminary information in response
to staff’s questions. As a courtesy, the letter also contains all previously submitted responses.

Morgan Stanley anticipates providing responses to the remainder of your staff’s questions under
separate cover. ,

We have responded to staff’s questions in good faith to the best of our ability based on
readily accessible data and information. Should additional or revised data or information
responsive {o the questions come to light, we respectfully request, as we become aware of a
need, an opportunity to supplement or amend our response.

Responses to questions outlined in your staff’s September 10, 2014 e-mail follow.

* * * *®

Question 1: Morgan Stanley’s purchase of the natural gas frading book from Deutsche Bank,
including:

A. alist of the categories of assets purchased, including any futures, swaps, options, forward
contracts, physical inventory, or physical facilities involving natural gas;

On August 15, 2014, MSCG executed definitive agreements to acquire from Deutsche Bank
(*DB”) its North American natural gas portfolio, held by three DB subsidiaries (the “DB
Portfolio™). The DB Portfolio did not include physical natural gas inventory, storage
agreements, transportation agreements, or other ancillary agreements.

Permanent Subcommittee on Investigations
EXHIBIT #47
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The DB Portfolio overwhelmingly consisted of financially-settled, as opposed to physically-
settled, contractual assets, To illustrate, the DB Portfolio consisted of approximately 13,200

discrete transactions, of which only 24 were physically-settled forward transactions.
Specifically, the DB Portfolio included:

¢ listed commodity futures contracts and options on commedity futures contracts;

cash-settled over-the-counter swap and swap option agreements; and
* physical forward agreements.

B. a description of any natural gas supply contracts or other arrangements, including the key
terms, counterparties, and volumes of natural gas involved;

With regard 1o physical natural gas forward agreements, MSCG acquired from DB
approximately 22 fixed price forward agreements, and 2 basis transactions. These agreements
average a daily volume for 2014 of 55,363 gigajoules (“GJ”), and are projected to decrease (o
5,138 GJ by 2017. All of the delivery obligations with these fransactions occur at the AECO
pricing and delivery hub in Alberta, Canada. The duration of these transactions vary; the latest
delivery date for two of the transactions is October 31, 2014, and the latest delivery date among
the remaining transactions is October 31, 2017. These transactions originally were executed

between DB and approximately five middle-market Canadian gas marketers and Natural Gas
Exchange, Inc., as counterparties.

C. where the assets are located, including the extent to which they involve the United States;

MSCG did not acquire any physical commodity infrastructure assets as part of the DB Portfolio
transaction and, apart from the physical natural gas forward agreements described above in the

response to Question 1(B), MSCG acquired no other physical North American natural gas-
related assets from DB.

D. the dollar value of each category of assels as well as the overall purchase price;

The value MSCG will pay to DB for the portfolio will be finalized at the conclusion of the
transaction (i.e., when all transactions are novated to MSCG), but MSCG estimates that the
mark-to-market value of the portfolio at the time of acquisition was approximately U.S, | R

million. The purchase price has not been further apportioned among the asset classes comprising
the portfolio.

E. the timing and mechanics of the purchase and how and when the asset transfer will take
or has taken place;

Upon execution of the definitive Master Transaction Agreement, MSCG and DB entered
simultaneously into a total return swap and related Transition Services Agreement with each of

PSI-MorganStaniey-13-000002
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the three DB entities. Under the terms of the total return swaps, MSCG agreed to take both the
future commodity price and credit risk of the DB contracts being sold. Following execution of
the total return swap, MSCG and DB agreed to cooperate in seeking consents from DB’s
counterparties to novate the transactions from DB to MSCG. As each of DB, MSCG, and DB’s
counterparties agrees to novate their transactions (which may consist of physically-settled
forward agreements and/or over-the-counter cash-settled derivatives) from DB to MSCG, MSCG
and DB will adjust the terms of their total return swap to reflect the novated transactions. As of
September 11, 2014, approximately six counterparties have agreed to novate their transactions
from DB to MSCG and MSCG anticipates that the remainder of the DB portfolio should be
novated to MSCG by the end of March 2015.

FE. why Morgan Stanley made the purchase when it told the Subcommittee it was winding
down ifs invelvement with physical commodities; and

In a conversation with Subcommittee staff on September 11, 2014, counsel for Morgan Stanley
clarified the scope of this question and Morgan Stanley’s statements in its February 2014
briefing to the Subcommittee, as set forth herein.

Morgan Stanley has decided to exit certain of its physical commodities business lines, including
its global physical oil merchanting business and its investment in TransMontaigne, Inc.

Morgan Stanley plans to realign its commoditics business to be more client focused. It plans to
continue developing its global commodities business, which is focused on providing risk
management and financing services to its clients across the commodities space, including risk
intermediation, liquidity provision, lending and investor business, as well as providing supply
solutions to its clients. MSCG’s acquisition of the DB Porifolio is consistent with its role as a
registered swap dealer that also has the ability to make markets in certain physical commodities,
As noled above in the response to Question 1(A), the DB Portfolio consisted of approximately
13,200 discrete transactions, of which only 24 were physically-settied forward transactions

G. any interactions with the Federal Reserve related to the purchase,

MSCQG participates in competitive bidding processes for transaction portfolios in the ordinary
course of its business, and did not discuss the acquisition of DB’s North American natural gas
portfolio with the Federal Reserve.

Question 2: Morgan Stanley’s involvement with Wentworth Holdings LLC and its related
entities, including:

A. when Wentworth Holdings LLC and related entities were incorporated, with copies of their
incorporation papers;

Wentworth Holdings LLC (“Holdings™) was incorporated on April 1, 2014, Its two operating
subsidiaries. Wentworth Gas Marketing LLC (“Marketing™) and Wentworth Compression LLC

PSI-MorganStaniey-13-000003
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(“Compression,” and together with Holding and Marketing “Wentworth™), were incorporated on
October 21, 2013. Copies of each of their respective Wentworth entities’ certificates of
formation are attached at MS-COM-0001 — MS-COM-0006.

B. why the Wentworth name was selected;

Since the early phases of the project, MSCG has considered locating a CNG compression facility
near the Port of Savannah in the City of Port Wentworth.

C. an organizational chart showing all Wentworth entities, Including Wentworth Holdings
LLC, Wentworth Gas Marketing LLC, and Wentworth Compression LLC;

The organizational structure of the Wentworth entities is as follows:

¢ Wentworth Gas Compression LL.C and Wentworth Gas Marketing LLC are wholly-
owned subsidiaries of Wentworth Holdings LLC;

Wentworth Holdings LLC is, in turn, a wholly-owned subsidiary of MSDW Power
Development Corp.;

MSDW Power Development Corp. is a wholly-owned subsidiary of MSCG, which is
wholly owned by Morgan Stanley.

D. a chart showing the ownership structure of the Wentworth entfities, including any
ownership interest held by any Morgan Stanley entity, and the dollar value of any
investments made by third parties unrelated to Morgan Stanley;

As stated in the response to Question 2(C), each of the Wentworth entities is a subsidiary of
Morgan Stanley and its affiliates. There is no third-party equity or debt.

E. the legal authority relied on by Morgan Stanley to incorporate these companies, construct
a compressed natural gas (CNG) facility, and market the compressed gas, including

whether Morgan Stanley is relying on grandfathering authority or merchant banking
authority;

MSCG'’s participation in CNG (including the formation of the Wentworth entities, the

contemplated construction of a compression facility and subsequent marketing of CNG) does not
rely on merchant banking authority, but rather on section 4(0).

F. any interactions with the Federal Reserve related to the Wentworth entities and the CNG
Sacility;

Although Morgan Stanley is not required to obtain formal approval for this investment, it has
engaged in discussions with the Federal Reserve at various levels of the firm to explain the
investment and Morgan Stanley’s reasons for pursuing it.
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G. whether the Wentworth entities’ principal place of business is af the Morgan Stanley
gffices in Purchase, New York, where the Commodities group is located;

The principal administrative business for each of the Wentworth entities is conducted within the
Commodities group at Morgan Stanley’s offices located in Purchase, New York.

H. whether any employees of the Morgan Stanley Conumodities group are directors, officers,
or employees of any of the Wentworth entities;

L  the name of the Chairman and Board of Directors members for each Wentworth entity
and, if they are Morgan Stanley employees, their Morgan Stanley job titles;

J. the name of the president of each of the Wentworth entities and, if he or she is a Morgan
Stanley employee, his or her Morgan Stanley job title;

K. the positions held by Deborah L. Hart and Peter Sherk at each of the Wentworth entities,
including whether they are officers or managers of the companies;

L. the total number of Wentworth employees and whether all of Wentworth’s employees are
also employees of Morgan Stanley;

Question 2(H)-(L) are answered as follows:

None of the Wentworth entities have any employees at present and a number of MSCG
employees are directors and officers of certain Wentworth entities. It is MSCG’s practice to use
Senior Managers as Board of Managers members and officers of its wholly-owned subsidiaries

in order to assure standardized practices. Set forth below are the Board of Managers members
for the Wentworth entities.

Table 1: Board Members of the Wentworth Entities

Name Wentworth Entity Position Employed | MSCG Title
By
Simon T. W, Manager, Board of Managers; President, and Global Co-
Greenshields President MSCG Head of Commuodities
Vice President, COO of
Deborah Lynn Manager, Board of Managers; North American Power and
Hart Vice President, Commodities MSCG Gas
Manager, Board of Managers; Vice President, Global Head
Nancy A. King Vice President, Commodities MSCG of Oil Liquids Flow
Vice President, Head of
Manager, Board of Managers; North American Power &
Peter Sherk Vice President, Commodities MSCG Gas
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M. the management structure and decisionmaking process at tie Wentworth entities and how
they interact with Morgan Stanley, including the Commodities group;

As evidenced by the response to Question 2(H)-(L), strategic management and operational
decision-making at the Wentworth entities at present is made by MSCG employees. Ongoing

operations, logistics, and maintenance of the proposed compression facilities will be outsourced
to qualified third parties.

N. a financial statement for the Wentworth entities for each year they have been in existence;

[n the normal course of business, stand-alone financial statements are not prepared for this
consolidated entity.

O. the current status of the 4/2/2014 Engineering, Procurement, and Construction Contract

between Wentworth Compression LLC and H.P. Industries to construct a CNG facility,
including

The Engineering, Procurement, and Construction (“EPC™) Agreement with H.P. Industries was
executed on April 2, 2014,

i.  what steps have been taken fo survey or evaluate tracts of land for the CNG facility;

After evaluating the Port of Freeport parcel, a professional consulting firm based in Houston,
Texas, has been engaged by H.P. Industries to provide the required site assessment to satisfy
Wentworth that the Parcel 19 location is suitable for the location of the compression facility.

ii.  what steps have been taken to draw plans for the design the CNG facility;
Wentworth contracted with a specialized engineering firm to provide the initial site design,
iii.  what steps have been taken to construct the CNG facility;

Construction of the facility is dependent upon the receipt of the necessary regulatory approvals,
including DOE export authority, Currently H.P. Industries has contracted with a third party for
the facility design, commenced the Phase I environmental review, and has placed an order for
compressors (which are considered long lead items for the facility). Wentworth continues to
negotiate the final terms of the lease for the Parcel 19 at Port Freeport; and is engaged in
discussions to connect with a provider of electrical service to the facility; and is engaged in
negotiations with various pipeline companies to obtain firm delivery of natural gas-to-the-
compressor site.

PSI-MeorganStaniey-13-000006
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iv.  what steps have been taken (o procure insurance in connection with the CNG
Juacility; and

Wentworth worked closely with the Morgan Stanley internal risk management feam to identify
the appropriate insurance coverage required for the facility. As the facility is not undet
corstruction at this time no insurance has been procured, but will be required upon signing of the
final lease with Port Freeport. H.P. Industries has provided the insurance certificate required
under the access agreement that was signed with Port Freeport. Additionally, H.P, Industries has
provided a certificate of insurance in the form and amounts required under the EPC Agreement.

v.  the total dollar value of the contract and the total projected cost to construct the

Sacility;

Wentworth has budgeted up to $55 million for the development and construction of the CNG
facility in Port Freeport. It is anticipated that the development costs would be equivalent for a
second facility near the City of Port Wentworth, Georgia.

P. the current status of the license obtained by H.P. Industries LLP from Port Freeport in
Texas related to Parcel 19 in connection with the CNG facility;

A May 12, 2014 access agreement granted H.P. Industries a license to access Parcel 19 to inspect

the site. Field work is ongoing, and the site license remains in effect until either the completion
of the field work or December 31, 2014.

Q. the current status of the DOE application filed by Wentworth seeking authorization to
export compressed natural gas, and an estimate of the costs incurred te date in connection
with drafting and filing of that application;

The DOE application filed by Wentworth seeking authorization to export compressed natural gas
to free trade agreement countries is pending. The costs incurred to date in connection with
drafting and filing the application are approximately $23.000.

R. the current status of any actions taken under the National Environmental Policy Act
(NEPA) fo obtain an environmental assessment (EA) or environmental impact statement
- (EIS) in connection with the CNG facility, including who is invelved with that effort, what
steps have been taken to date, and the estimated total cost incurred to date;

We are undertaking a Phase | environmental review of the Freeport site. To date, no action has
been taken under the National Environmental Policy Act.

S. Morgan Stanley’s projected total cost to construct the CNG facility and the total
approximate amount of money expended to date on the project;

PSI-MorganStanley-13-000007
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Morgan Stanley anticipates that the Freeport natural gas compression facility will cost up to $55
million to construct, including gas pipeline and power transmission line interconnections. Upon
obtaining all needed approvals and permits, construction will require approximately three
months. In addition to the facility, Wentworth also will purchase 18O containers in quantities
sufficient to serve all offtake agreements. Based upon initial sales estimates, Wentworth will
make an initial investment of up to $300 million for ISO containers.

T. Morgan Stanley’s plans for the Wentworth entities and the CNG facility over the nexf ten
years;

The CNG business is being developed in order to deliver a cheaper and cleaner source of fuel to
power generators and other commercial end users who need access to reliable natural gas

supplies. It is our plan to assure long term delivery of this fuel source to those parties who
contract for this supply.

U. whether Morgan Stanley has provided any banking, financing, legal, insurance,

administrative, or other services to the Wentworth entities and, if so, a brief description of
those services;

As with other affiliated entities of Morgan Stanley, the Wentworth companies rely upon the
expertise and day-to-day involvement of employees of Morgan Stanley. This includes the
breadth of the firm, including support in legal, tax, risk management and many other areas.

V. any Morgan Stanley capital requirements or charges reluted to the Wentworth entities;

[Response to follow under separate cover.]

W. the name and location of any other companies operating CNG facilities in the United
States.

Public source documents' indicate that there are 1,200 natural gas compression stations located
on the U.S. interstate natural gas pipeline network. In addition to these facilities, there are
multiple compressed natural gas facilities that fuel municipal and commercial vehicles.

While Wentworth’s proposal to construct and operate a CNG container filling station is unique in
its planned output, there are other facilities in existence that both fill ISO containers and export
these containers from the United States. These companies include, among others:

¢ Xpress Natural Gas

¢ Emera

! See, e.g., Natural Gas Compressor Stations on the Interstate Pipeline Network, Energy Information Administration,
Office of Oil and Gas (Nov. 2007), available at

http://www.eia.gov/pub/ail_gas/matural_gas/analysis_publications/ngcompressor/ngeompressor.pdf,
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“
Redacted By

Permanent Subcommittee on Investigations
T i [ T e S W R B

Thank you for the opportunity to provide this response.

Sincerely,

Reginald J. Brown
~ Alyssa DaCunha

ActivelJ§ 135416170v 4 7 PSI-MorganStanley-13-000009
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WILMERHALE

October 10,2014 | Reginald J. Brown

+1 202 663 6430(t).

By E-Mail +1 202 663 6363(f)
reginald brown@wilmerhalacom

Hon. Carl Levin, Chairman

Hon. John McCain, Ranking Minority Member

Permanent Subcommittee on Investigations

Committee on Homeland Security and Governmental Affairs

United States Senate

SR-199 Russell Senate Office Building

Washington, DC 20510

Dear Chairman Levin and Ranking Member McCain:

We are writing on behalf of Morgan Stanley in response to questions e-mailed by staff on
September 26, 2014, Morgan Stanley today is producing preliminary information in response to
staff’s questions. Morgan Stanley anticipates providing additional responses to staff’s questions
under separate cover. We have responded to staff”s questions in good faith to the best of our
ability based on readily accessible data and information. Given that some of staff’s questions
relate to events that occurred in the 1980s and 1990s, some responses are based solely on the
general recollection of Morgan Stanley employees. Additionally, the responses focus on the
activities of the Morgan Stanley Commodities business unit (*“Morgan Stanley Commodities™).
Should additional or revised data or information responsive to the questions come to light, we
respectfully request an opportunity to supplement or amend our response as needed.

Below are responses to questions outlined in your staff’s September 26, 2014 e-mail.

* # # #*

o 8 Please provide a brief history of Morgan Stanley’s involvement with oil storage
Sacilities in New York, New Jersey, and Connecticut since the 1980s. Please indicate
whether Morgan Stanley helped finance the construction of oil storage facilities in
New York in or around 1993, and briefly describe the extent to which Morgan Stanley
has financed other oil storage facilities in New York, New Jersey and Connecticut
since then.

Morgan Stanley entered the physical oil business in the mid-1980s. In the late 1980s or early
1990s, Morgan Stanley entered its first storage agreement in the New York/New
Jersey/Connecticut region with Wyatt, Inc. By 1994, Morgan Stanley had entered storage
agreements with IMTT-Bayonne in New Jersey and GATX Terminal Corporation in Staten
Island, New York. From time to time, Morgan Stanley also entered agreements with other
storage facilities in the New York/New Jersey/Connecticut region.

Wilmer Cutler Pickering Hal g — e s [1inzron, DC 20006
Befjing  Berin  Boston  Brussels  Franl] Permanent Subcommittee on Investigations [i*alo Ao Waltham  Washington
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We have not been able to identify any instances in which Morgan Stanley Commodities has
provided financing in the form of direct loans. However, Morgan Stanley Commodities has
agreed to fee schedules that have supported leasehold improvements, including enhancement of ..
oil storage facilities in New York/New Jersey/Connecticut. =T

Redacted By
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June 21, 2013 Reginald ], Brown

By E-Mail 11 202 e 6380
reginald brown@wilmerhale.com

Hon. Carl Levin, Chairman

Hon. John McCain, Ranking Minority Member

Permanent Subcommittee on Investigations

Committee on Homeland Security and Governmental Affairs

United States Senate

SR-199 Russell Senate Office Building

Washington, DC 20510

Dear Chairman Levin and Ranking Member McCain:

We submit this letter on behalf of Morgan Stanley in further response to your January 11,
2013 letter and questionnaire regarding the nature and scope of activities of U.S. banks in
physical commodities, This letter supplements our February 11, March 4, April 12, and May 21,
2013 responses. Morgan Stanley conducts frading in physical commodities within the Morgan
Stanley Commodities division. While there may be limited exposure to financial commodities
elsewhere in the Firm, the overwhelming majority of business in physical commodities resides in
Morgan Stanley Commodities, therefore, unless otherwise noted, answers to the Subcommittee’s
questions are drawn from that unit of the company. We will continue, on a rolling basis, to
respond to the January 11, 2013 inquiry.

Responses to questions 12, 13, 17, 18, and 19 in the questionnaire follow. .

* * % #

Question 12: For each entity identified in response to Question 11 which your company
controls, or in which it directly or indirectly owns at least 20 percent, please also provide the
Sollowing information.

a) the date on which each such entity was formed, the jurisdiction where it was formed,
and the location of its headguarters;

b) the nature and extent of your ownership interest in each such entity, when it was
acquired, and the name and job title of the most senior executive in charge of each
entity;

¢) the nature of the storage fucility (e.g., metals warehouse, storage tank, grain elevator)
where each physical commodity was held and its approximate capacity;

d) the number of employees that your company employs, or contracts to employ,
permanently or temporarily, at each such entity;

e) the nature of the services performed by each such entity, including whether it stores,
processes, produces, buys, sells, delivers, trades, hedges, or transports the commodity;

and
Permanent Subcommittee on Investigations
EXHIBIT #50
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J) the approximate yearly revenues and profit or loss generated by each such facility for
each fiscal year from 2008 to 2012,

The Firm has been sole owner of TransMontaigne, Inc, (“TransMontaigne™), a Denver,
Colorado-based energy services company, since September 2006, In February 2005,
TransMontaigne formed TransMontaigne Partners L.P. (“TLP*), a publicly traded Delaware
limited partnership that provides integrated terminaling, storage, transportation, and related
services for customers engaged in the distribution and marketing of light refined petroleum
products (such as gasolines, diesel fuels, heating oil, and jet fuels), heavy refined petroleum
products (such as residual fuel oils and asphalt), crude oil, chemicals, fertilizers, and other liquid
products, TLP does not purchase or market products that it handles or transports. Morgan
Stanley holds a minority interest in TLP. TransMontaigne GP L.L.C., a wholly owned
subsidiary of TransMontaigne, is TLP’s general partner and controls its operations.

TLP has no officers or employees; all of its management and operational activities are
provided by officers and employees of TransMontaigne. TransMontaigne GP L.L.C.’s board of
directors oversees TLP’s operations. Charles L. Dunlap is its Chief Executive Officer, Morgan
Stanley currently employs no one permanently or temporarily at TransMontaigne, One Morgan
Stanley Commodities employee was based at TransMontaigne during some of the relevant time
period and worked from the TransMontaigne oflices during that time.

TLP’s existing facilities are located in five geographic regions, which TLP refers to as its
Gulf Coast, Midwest, River, Southeast, and Brownsville facilities:

e The Gulf Coast facilities consist of eight refined product terminals, all in Florida, which
currently have approximately 6.9 million barrels of aggregate active storage capacity.

e The Midwest facilities include a 67-mile refined product pipeline between Missouri and
Arkansas, three refined product terminals, and one crude oil terminal with approximately
1.6 million barrels of aggregate active storage capacity,

e The River facilities are composed of 12 refined product terminals located along the
Mississippi and Ohio Rivers with approximately 2.8 million barrels of aggregate active
storage capacity., The River facilities also include & pipeline-connected dock facility in
Baton Rouge, Louisiana.

e The Southeast facilities are comprised of 22 refined product térmiinals 1ocated alotig
pipelines in Alabama, Georgia, Mississippi, North Carolina, South Carolina, and Virginia

with an aggregate active storage capacity of approximately 10 million barrels.

e The Brownsville facilities consist, in large part, of those related to an April 2011 joint
venture with P.M.I. Services North America Inc. (“PMI”), an indirect subsidiary of a

PSI-MorganStanley-06-000002
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Mexican state-owned petroleum company, at TLP’s Brownsville, Texas terminal. TLP
contributed approximately 1.4 million barrels of light petroleum product storage capacity,
as well as related ancillary facilities, to the joint venture, also known as Frontera
Brownsville LLC (“Frontera™), in exchange for a cash payment and a 50% ownership
interest. TLP continues to own and operate approximately 0.9 million barrels of
additional tankage in Brownsville, independent of Frontera, including a liquefied
petroleum gas (“LPG”) terminaling facility with aggregate active storage capacity of
approximately 33,000 barrels. TLP also owns and operates a LPG pipeline running from
its Brownsville facilities to a terminal in Mexico, which has approximately 7,000 barrels
of aggregate active LPG storage capacity, And TLP operates a bi-directional refined
product pipeline for PMI for deliveries to and from Brownsville and terminals in Mexico,

For year-end book values associated with TransMontaigne from 2008 to 2012, please see
our response to Question 6, TLP is a publicly traded company, listed on the New York Stock
Exchange, and additional information concerning that entity is available in the company’s public
filings.

In addition to TLP, TransMontaigne wholly owns three additional storage facilities:

o Canterm Canadian Terminals Inc., which is wholly owned by TransMontaigne subsidiary
TransMontaigne Canada Holdings Inc., operates storage terminals in Quebec, Canada
with a storage capacity of approximately three million barrels, These terminals store
gasoline, diesel, ethanol, heavy fuel oil, marine diesel oil, HCB oil, red dye, DCA gas
additive, asphalt, jet, and bio diesel. Canterm Canadian was formed in December 1999
acquired by TransMontaigne in December 2006, Charles L. Dunap is its President.

e TransMontaigne Product Services Inc., based in Denver, owns a Baytown, Texas
terminal with a storage capacity of approximately 127,000 barrels that holds
environmental/oily water. Most of this facility was put out of service by Hurricane Ike in
September 2008, The entity was formed in October 1998 by Houston Marine Services,
Inc., which was owned by Heidmar Group Inc. and a third party, Morgan Stanley Capital
Group Inc. acquired Heidmar in September 2006, and Houston Marine Services was
acquired by TransMontaigne and merged into TransMontaigne Product Services in
December 2008, Charles L. Dunlap is TransMontaigne Product Services’ President and
CEO.

o TransMontaigne Product Services also operates the Norfolk Drybulk Terminal in-
Chesapeake, Virginia. The terminal has a storage capacity of 50,000 short tons, and it
stores granular fertilizer.

PSI-MorganStanley-06-000003
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Question 13; For each entity identified in response to Question 11 which your company does
not control or own at least 20 percent, please also provide the following information:

a) the nature, extent, and initial date of any investment in or contractual relationship with
each such entity, including any “supply-and-offtake” arrangement, energy
management or energy folling agreement, lease agreement, or agreement functionally
similar to a lease, pursuant to which your company or any affiliate or fund has access
to or use of any facilities for production, processing, storage, transportation, or
distribution of any physical commodity listed in Question 2;

b) the name and job title of the most senior executive at each entity that entered info such
an investment or agreement;

¢) the nature of the services performed by each such entity, including whether it stores,
processes, produces, buys, sells, delivers, trades, hedges, or transports the commodity;
and

d) if relevant, the approximate yearly revenues and profit or loss generated for your
company by each such facility for each fiscal year from 2008 to 2012,

As noted in response to Question 12, the Firm owns at least 20 percent of only one entity
identified in response to Question 11: TransMontaigne. All remaining storage facilities listed in
response to Question 11 are third-party facilities in which the Morgan Stanley Commodities
division has no ownership interest. There are over 170 such entities included in our April 12,
2013 response. With no ownership interest in these facilities, Morgan Stanley’s ability to obtain
information concerning their operations and revenues is limited. '

#
Redacted By
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October 17, 2014 Reginald J. Brown

By E-Mail 11 207 082 G303
reginald brown@wilmerhalecom

Hon. Carl Levin, Chairman

Hon. John McCain, Ranking Minority Member

Permanent Subcommittee on Investigations

Committee on Homeland Security and Governmental Affairs

United States Scnate

SR-199 Russell Senate Office Building

Washington, DC 20510

Dear Chairman Levin and Ranking Member McCain:

We are writing on behalf of Morgan Stanley in response to questions e-mailed by staff on
September 26, 2014. Morgan Stanley today is producing additional information in response to
staff’s questions. Morgan Stanley anticipates providing additional responses to staff’s questions
under separate cover. We have responded to staff’s questions in good faith to the best of our
ability based on readily accessible data and information. Given that some of staff’s questions
relate to events that occurred in the 1980s and 1990s, some responses are based solely on the
general recollection of Morgan Stanley employees. Additionally, the responses focus on the
activitics of the Morgan Stanley Commodities business unit (“Morgan Stanley Commodities”).
Should additional or revised data or information responsive to the questions come to light, we
respectfully request an opportunity to supplement or amend our response as needed.

Below are responses to questions outlined in your staff’s September 26, 2014 e-mail.

* * * *

L Exhibit 1 of an April 12, 2013 letter from Morgan Stanley to the Subcommiftiee
identifies 20 oil storage facilities used by Morgan Stanley and its affiliates in New
York, New Jersey, and Connecticut. For each year in the ten year period from 2003
through 2013, please provide the approximate maximum aggregate volume of oil
storage capacity provided by the listed storage facilities to Morgan Stanley and its
affiliates in New York, New Jersey, and Connecticut. Please indicate, during that same
ten-year period, to what extent jet fuel was stored at those facilities.

Morgan Stanley Commodities began tracking certain aspects of its storage agreements beginning
in 2011. Based on these readily accessible but limited records, Morgan Stanley Commodities’
approximate maximum aggregate volume of oil liquids storage capacity in New York, New
Jersey, and Connecticut was as follows (amounts shown are shell storage capacity):

e 8.2 million barrels in 2011, of which 430,000 barrels were jet fuel shell storage capacity;

Permanent Subcommittee on Investigations
EXHIBIT #51
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e 9.1 million barrels in 2012, of which 630,000 barrels were jet fuel shell storage capacity;
and

e 7.7 million barrels in 2013, of which 877,000 barrels were jet fuel shell storage capacity.

While Morgan Stanley Commodities does not have readily accessible records reflecting the
aggregate volume of oil storage capacity for 2003 through 2010, we believe that Morgan Stanley
Commodities maintained similar storage agreements for refined products in New York, New
Jersey, and Connecticut during much of that period. Two specific examples are: (1) agreements
to store a maximum of approximately 3.5 million barrels of distillate and gasoline-related
products in New Haven, Connecticut, from 2009 to present; and (2) agreements to store a
maximum of approximately 2.5 million barrels of distillate and gasoline-related products in
Bayonne, New Jersey, from 2009 to present.

3. Please confirm that, by 2009, Morgan Stanley owned 100% of the stock of Olco
Petroleum Group; from 2009 until 2012, Olco operated as a wholly-owned subsidiary
of TransMontaigne; and in 2012, TransMontaigne caused Olco to merge with Canterm
Canadian Terminals Inc. so that Olco lost its identity as an independent company and
instead operated as part of Canterm. Please confirm that Morgan Stanley’s
involvement with Canterm Canadian Terminals Inc., which was wholly owned by
TransMontaigne Canada Holdings, ended when TransMontaigne was sold in 2014. If
any part of these statements is inaccurate, please provide the correct information.

In December 2006, Morgan Stanley Capital Group Inc., through its wholly-owned subsidiary,
TransMontaigne Inc. (“TransMontaigne™), acquired 60% of Olco Petroleum Group, Inc.
(“Olco™). At approximately the same time, Olco acquired Canterm Canadian Terminals Inc.
(“Canterm™). In September 2008, TransMontaigne acquired the remaining 40% of Olco. By
September 2010, TransMontaigne had restructured its Canadian holdings and formed a new
holding company, TransMontaigne Canada Holdings Inc. (“TCH”),which directly owned 100%
of Canterm and TMG Canadian Holdings L.L.C. (“ITMGCH”). TMGCH became the direct
owner of 100% of Olco’s successor entity, the newly reorganized Olco Petroleum Group ULC.
In March 2014, TCH sold Canterm to Vopak Terminals QC Inc. In July 2014, Morgan Stanley
Capital Group Inc. sold its interest in TransMontaigne to NGL Energy Partners LP but retained
certain assets, including TransMontaigne’s interest in TCH. Thus, Morgan Stanley’s indirect
ownership of Canterm ended approximately four months prior to the sale of TransMontaigne,
although Morgan Stanley continues to maintain a storage agreement with Canterm.,

P8I-MorganStanley-19-000002
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4. Please confirm the accuracy of these revenue and profit figures for the oil liguids desk,

which were provided by Morgan Stanley to the Federal Reserve, and add the
comparable figures for 2013.

Fiscal Year Net revenues* Profit before tax
2009 1,198 560
2010 822 298
2011 677 173
2012 676 168
2013 503 27

All figures are approximate.

All figures in USD millions.

*The figures in the “Net revenues” column were provided by Morgan Stanley in Table 3 of a July 16,
2013 letter to the Subcommittee.

#* Profit before tax totals do not include compensation deferral impact as required under U.S.
Generally Accepted Accounting Principles (“U.S. GAAP”).

The revenue and profit figures in the chart above are accurate. Please note, however, that (1)
relatively small amounts were reclassified as discontinued operations under U.S. GAAP and (2)
multiple commodity interests (i.e., not just oil liquids) were reallocated for internal management
reporting purposes from the oil liquids business to other commodities businesses. Additionally,
beginning in 2014, the oil liquids business, which previously was recorded as a single entry, was
reorganized as the following three business segments: the global oil merchanting unit,
Transmontaigne, and the oil liquids client facilitation business. As such, historical information
may be presented differently going forward.

N T T S Y L I
Redacted By
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| EXCERPT

Jet Fuel Supply Agreement
between
Morgan Stanley Capital Group Inc.
and

United Air Lines, Inc. and-
United Aviation Fuels Corporation

This Jet Fuel Supply Agreement (this “Agreement™) is entered into effective as of September,
__, 2003, among Morgan Stanley Capital Group Inc. (*“MSCG”), a Delaware corporation,
United Air Lines, Inc. (“United Airlines”), a Delaware corporation, and United Aviation Fuels
Corporation (“UAFC”), a Delaware corporation (United Airlines and UAFC referred to

collectively as “United” and each of the foregoing referred to individually as a “Party” or
collectively as “Parties”).

WHEREAS, United desires to have MSCG supply Jet Fuel and maintain Minimum
Inventory Levels for United at the Airports and provide other Services beginning on the
Commencement Date and throughout the Term of this Agreement;

WHEREAS, United desires to sublease to MSCG certain United Infrastructure
Agreements, including terminaling and throughput agreements for storage of Jet Fuel at the
Airports, and to transfer to MSCG its historical capacity on common carrier pipelines by means
of an agency agreement, and MSCG agrees to assume and accept the sublease of such
agreements and transfer of pipeline capacity as specified herein;

WHEREAS, United desires to have MSCG engage in Third-Party Sales;
WHEREAS, [REDACTED]; and

WHEREAS, MSCG is willing to supply Jet Fuel and render the foregoing Services to
United, pursuant to the terms and conditions contained herein;

NOW, THEREFORE, in consideration of the premises and the respective promises,
conditions and agreements contained herein, and other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS AND CONSTRUCTION

1.1 Definitions.

For purposes of this Agreement, including the foregoing Recitals, the following terms
shall have the meanings indicated below: '

Permanent Subcommittee on Investigations
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1.7  The Parties acknowledge that they and their counsel have reviewed and revised
this Agreement and that no presumption of contract interpretation or construction shall apply to
the advantage or disadvantage of the drafter of this Agreement.

ARTICLE 2
JET FUEL SALES AND SUPPLIES TO UNITED

2.1 Sales Generally and Sources of Supply. Subject to the terms and conditions
contained herein, commencing on the Commencement Date as to the Airport Locations marked
as Phase I Locations on Exhibit | and commencing on such later date that is mutually agreeable
to the Parties for the Airport Locations marked as Phase IT or Phase 111 on Exhibit 1, and in each
case then continuing during the Term of this Agreement, MSCG shall sell and deliver to United
to the Airport Locations all of United’s (and, to the extent provided in Section 2.1(e), UAX’s)
actual Jet Fuel requirements and shall maintain the Minimum Inventory Levels at the applicable
Airport Locations, and United (and UAX) shall purchase such Jet Fuel. At United’s request,
MSCG shall sell and invoice any quantity of Jet Fuel to UAFC for resale to United Airlines.

(a) MSCG shall sell the Jet Fuel to United on a daily or on an as-needed basis
as it 1s withdrawn from tankage at the Airport Locations. Except as mutually agreed by
the Parties, MSCG shall be responsible only for arranging transportation and delivery of
the Jet Fuel into the storage facilities at the Airport Locations, and United shall bear sole
responsibility for arranging for transport of the Jet Fuel from the Airport storage facility
to the aircraft wing and for aircraft refueling.

(b)  MSCG shall work with United to develop and maintain a long-term supply
plan designed to minimize the cost of Jet Fuel to United (subject to and consistent with
the terms and provisions of Article 5 and Article 7) and to optimize reliable and efficient
supply of Jet Fuel to United over the Term of this Agreement.

(c) MSCG shall arrange for the Jet Fuel delivered to an Airport Location to be
discharged into (i) tankage covered by a United Infrastructure Agreement or by
agreements that MSCG may enter into relating to storage of Jet Fuel or (ii) commingled

tankage operated by fuel consortia or an airport authority to which MSCG is granted open
access rights.

(@ [REDACTED].

(e) If UAFC so elects in writing, MSCG shall supply Jet Fuel requirements to
carriers that operate under the designation “United Express” (“UAX?”) at all Airport
Locations. At any time after the date that is 60 days afier the Commencement Date (or
such earlier or later date as the Parties may mutually agree), on UAFC’s written
instruction, MSCG shall make sales at Bulk Supply Locations pursuant to this
Section 2.1(e) directly to the applicable UAX carriers on the same terms and conditions
as contained in this Agreement, and shall invoice and collect monies owed with respect to
such sales directly from each applicable UAX carrier.

() |REDACTED].

13101164.2 03175856 11
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2.8  Title.and Risk of Loss. Title and risk of loss to the Jet Fuel delivered to United at
an Airport Location shall pass from MSCG to United when the Jet Fuel is removed from the’
storage facility at the Airport Location.

2.9  Warranty. MSCG hereby warrants that the Jet Fuel delivered pursuant to this
Agreement shall, at the time of delivery to any storage facility located at an Airport Location
Infrastructure Agreements, meet the Specifications. MSCG further warrants that it shall convey

good title to all Jet Fuel sold hereunder and that such Jet Fuel shall be delivered to United free
and clear of any Lien. '

Redacted By
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5.5 Spot Local Supply Agreements. MSCG Shall negotiate and perform all Spot
Local Supply Agreements as may be necessary to meet United’s Operating Fuel Requirements at

an Airport Location, taking into consideration the volumne of Term Local Supply, if any, at such
Airport Location.

5.6 Resale of Term Local Supply. Subject to United’s consent, MSCG may sell any
Jet Fuel that MSCG is required to purchase under a Term Local Supply Agreement in excess of
United’s Operating Fuel Requirements to a third party, on such terms and at a price within its
sole discretion. Any such resale of Term Local Supply shall be considered to be a Trading
Transaction subject to the provisions of Article 4. [REDACTED]

Redacted By

Permanent Subcommittee on Investigations
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6.2  Transfer of Historical Pipeline Capacity. Pursuant to Section 365 of the
Bankruptcy Code, United shall transfer to MSCG, by means of agency agreements, its historical
pipeline capacity on certain pipelines, as identified in Exhibit 18, and shall provide MSCG with
evidence of each pipeline company’s consent. Upon the termination of this Agreement, MSCG
shall return to United, through a termination of the agency agreements, the pipeline capacity
history on such pipelines that it received from United in the amount originally transferred,
adjusted for (i) any actual increases in historical pipeline capacities on such pipelines since the
Assumption Date that result from MSCG utilizing such pipelines to supply any increases in the
United’s Jet Fuel requirements or Minimum Inventory Levels served by such pipelines or the
addition of Airport Locations under Section 2.3 and (ii) any decreases due to deletions of Airport

Locations under Section 2.3 or decreases in United’s Jet Fuel requirements at any Airport
Location.

ARTICLE 7
[REDACTED].
71 [REDACTED].
72  [REDACTEDL
73  [REDACTED].
74  [REDACTED].
75 [REDACTED).
76 [REDACTED].
ARTICLE 8
[REDACTED].
81 [REDACTED].
82 [REDACTED].
83 [REDACTED).
T RedactedBy
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ARTICLE 10
TERM OF AGREEMENT

10.1 Initial Term. This Agreement shall become effective on the Effective Date and
shall continue for three years from the Commencement Date (“Initial Term”).

10.2 Renewal. Unless either Party provides notice to the other Party not later than six
months prior to the expiration of the Initial Term of its intention to terminate this Agreement, the
Agreement shall be automatically renewed at the end of the Initial Term for an indefinite term
(the “Renewal Term”). At any time during the Renewal Term, either Party may terminate this
Agreement by providing notice to the other Party, such termination to be effective on the date
that is two years following receipt of notice thereof. Following any termination pursuant to this
Section 10.2, the Parties shall perform their obligations relating to termination pursuant to
Article 19. The Initial Term together with the Renewal Term shall be the “Term.”

i e e e e et

Redacted By

Permanent Subcommittee on Investigations

. T Ry R P R L N e A TN

PSI-UnitedAirlines-01-000022



WILMERHALE

September 29, 2014 Reginald J. Brown

By E-Mail RE% o
reginald.brown@wilmerhalecom

Hon. Carl Levin, Chairman

Hon. John McCain, Ranking Minority Member

Permanent Subcommittee on Investigations

Committee on Homeland Security and Governmental Affairs

United States Senate

SR-199 Russell Senate Office Building

Washington, DC 20510

Dear Chairman Levin and Ranking Member McCain: -

We are writing on behalf of Morgan Stanley in response to questions e-mailed by staff on
September 16, 2014 and September 23, 2014. Morgan Stanley anticipates providing additional
responses to staff’s questions under separate cover. We have responded to staff”s questions in
good faith to the best of our ability based on readily accessible data and information. Should
additional or revised data or information responsive to the questions come to light, we
respectfully request an opportunity to supplement or amend our response as needed.

Below are responses to questions outlined in your staff’s September 16, 2014, and
September 23, 2014 e-mails for which Morgan Stanley has relevant information.

For approximately the last 15 years, Morgan Stanley has served Emirates Group
(“Emirates™) by providing a range of banking services to assist in the operation of its successful
global airline. One core service provided was financially-settled commodity hedges to provide
security against disruptive price movements in the markets. Emirates is a sophisticated market
participant that, over the course of its relationship with Morgan Stanley, has worked with the
firm to design customized financial products to help it manage complex commodity market risks.
Throughout this process, Morgan Stanley operated prudently to manage its risk and conform
with all legal and regulatory obligations. After reviewing the available market participants to
determine who could meet its needs, Emirates chose to work with Morgan Stanley to manage
critical commodity risk exposure.

o Is it accurate that Morgan Stanley’s commodities division participated in a series of

crude oil hedges with the Emirates Airline from the United Arab Emirates (UAE), fo
manage the airline’s jet fuel price risk?

Yes.

Wilmer Cutler Pickering Hale 4
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Hon. Carl Levin, Chairman
Hon. John McCain, Ranking Minority Member

September 29, 2014 WILMERHALE
Page 2

e The hedges were designed and executed by Morgan Stanley’s London energy options
trading desk.

Traders based in London and New York offered the product to meet Emirates’ views that prices
would move within a ccrtam range. :

o The hedges were called “cap-swap double-down extendable” hedges. They involved
put and call options as well as other financial instruments.

The hedges consisted of put options, call options, contracts for differences, and a financial
transaction sometimes called a “capped double-down swap” that upon exercise resulted in a
combination of a swap and two option positions. Other terms may have been used informally.

o The hedges were used by the airline for a number of years, from at least 2004 to 2008.

Yes.

e The hedges used a set of option contracts to set the expectation that crude oil would
trade within a $30 price range, with the exact prices varying from year to year baseéd on
crude oil market prices. If crude oil prices stayed within the speaf’ ied dollar range, the
airline achieved significant cost savings on crude.

* Morgan Stanley agreed on a range with Emirates in line with Emlrates view as to likely oil price
movements.

e At some point, another set of options contracts widened the price range to about $50.

The maximum option contract price range between December 2006 and January 2008 was
$39.20.

o Can you provide a better description of the series of hedges and their component
options and swaps? '

Following discussions between Morgan Stanley and Emirates regarding their view on the market
and hedging requirements, the entities entered into a financial transaction called a “capped
double-down swap.” This is a combination of a swap and two option positions where Emirates
would buy the swap and sell both a call option and a put option. The effect of selling the call

-option-at a-higher strike price would-be-that.the swap. protection.would.then.be limited to.the.

difference between the swap price and the call strike price, when prices move above the ‘call
strike. The strike price of the put option that is sold is set at the same level as the swap price. The
- effect of this is that Emirates would be paying out on double the volume hedged when market .
prices are below the swap price. The premiums generated from the sale of both the call and put
options would be embedded into the swap to give a significantly lower swap price than would

PSI-MorganStanley-15-000002
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otherwise be achieved. The swap price was further reduced in return for Morgan Stanley having
the right to extend the structure for an additional one or two years.

o  Each year the hedge was rolled into the new year and reinstated with new price targets.

No.

o In 2008, crude oil prices suddenly increased and exceeded the $120 upper price limit
specified in the 2008 hedge. ‘

The highest price for financially-settled 2008 commodity hedges with Emirates was $110.

o Crude oil prices peaked in July 2008 at §147 and then, over five months, plunged to
less than $70, the lower price limit specified in the 2008 hedge.

The lowest price for financially-settled commeodity hedges with Emnates was $27.85 for trades
initiated between 2004 and 2008 and prlu:d in 2008.

o At that point, in November 2008, under the hedge, the airline was obligated to buy
crude oil from Morgan Stanley at 370 per barrel, when it was selling in the market for
about $50 per barrel,

The hedge contracts enabled Emirates to purchase jet fuel from any counterparty, at the
prevailing market price Emirates had an obligation to Morgan Stanley to make cash settlements
when the market price of crude oil was below the fixed/strike prices in the various hedge
contracts.

s In early 2009, with crude oil prices in.the $40 range, John Mack and two Morgan
Stanley employees flew to Dubai to meet with Emirates Airline management.. They met
with Sheikh Mohammed bin Rashid, the ruler of UAE, and his uncle Sheikh Ahmed
bin Saeed Al Maktoum, head of the airlines. Who were the other two MS employees
who flew fo Dubai?

A meeting took place in November 2008 between Sheikh Ahmed bin Saeed Al Maktoum, John
Mack, George Makhoul, and Marc Mourre.

o The UAE ruler told the Morgan Stanley representauves that the state would provtde

e fip AR CIA-asSistance-to-the-airlines-if necessary.—————— — .

The Investment Company of Dubai provided a credit guarantee in January 2009,
o The airline reported fuel-hedging losses of 3428 million in the latter half of 2008 and

first half of 2009. Did the airline pay $428 million to Morgan Stanley? What was the
total it paid to Morgan Stanley under the 2008 hedge?

PSI-MorganStanley-15-000003
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Emirates paid Morgan Stanley a net of approximately $440 million for :c'rude oil hedges settled
between July 1, 2008, and June 30, 2009. Emirates paid Morgan Stanley a net of approximately
$330 million for the crude oill hedges priced between January 1, 2008 and December 31, 2008.

e Did the airline stop using the hedge in 20092

Hedging activity was reduced in 2009, but some hedges involving ﬂnancmlly settled products

continued until 2012.

o Did Morgan Stanley ever supply the Emirates Azrlme wzth jet fuel? If so, please
provide details.

‘Since 2010, Morgan Stanley has supplied Emirates with physical jet fuel at some U.S. airports.

e Does Morgan Stanley still enter into hedges with the Emirates Airline to reduce its
price risk for jet fuel? If not, when did the relationship end?

The last hedge trades involving ﬁnanoiaily—setﬂed products were executed in September 2011,
and the last pricing period was March 2012.

* # * *
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Thank you for the opportunity to provide this response.

Sincerely,

Regihald J. Brown
Alyssa DaCunha
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S() U I R E »’\ Squire Patton Boggs (US) LLP
< hd 2550 M Street, NW
PATTON BOGGS Washington, DC 20037

O 41202457 6000

F +1 202 457 6315
squirepattonboggs.com

Jeffrey L. Turner
T 41202457 6434
jeff.lurner @squirepb.com

October 9, 2014

Via Email

The Honorable Cart Levin

Chairman

Permanent Subcommittee on Investigations
SR-199 Russell Senate Office Building
Washington, DC 201510

The Honorable John McCain

Ranking Member

Permanent Subcommittee on Investigations
SR-199 Russell Senate Office Building
Washington, DC 201510

Dear Chairman Levin and Ranking Member McCain:

On behalf of our client, Emirates, we are providing additional information as a follow up to our
meeting with your staff on October 1, 2014 and in response to the additional questions we received
after that meeting.

Given the breadth of the questions and the length of time they cover, our client is still in the
process of collecting relevant information to provide to the Subcommittee. We set forth below answers
to questions about jet fuel purchases. By early next week, we anticipate having more detailed
information about our client’s hedging operations.

let Fuel Purchases

As we confirmed for your staff in our meeting on October 1, jet fuel is the biggest single
operational expense for the company. Emirates maintains flight operations at nine U.S. airports,
including Washington Dulles {IAD}, Los Angeles International (LAX), and San Francisco International
(SFO). Last financial year, for example, the company purchased approximately $US 8.53 billien of jet fuel
around the world,

44 Offices in 21 Countries
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Squire Patton Boggs (US) LLP
October 8, 2014

In our meeting and through a series of emiails, we were asked about the extent to which our
client purchases jet fuel from Morgan Stanley and the nature of that relationship. We hope the following
answers are helpful in putting the issue in context.

e How did Morgan Stanley get started supplying jet fuel to the airline? Did Morgan Stanley propose
it?

Morgan Stanley participated in a competitive tender for the supply of jet fuel to Emirates at LAX in
2010 and was awarded the contract. Emirates approached Morgan Stanley to participate in that
tender as Emirates was aware that Morgan Stanley already was a physical supplier of jet fuel at the
airport.

e  Of the ten or so US airports used by your airline, how many get jet fuel delivered by Morgan
Stanley?

Morgan Stanley currently provides jet fuel to Emirates at LAX, SFO, and IAD. The supply contracts
at all three airports are due to expire on October 31, 2014.

e Does the airline have other suppliers of jet fuel in the US?

o Ifso, who?
o If not, who were its key suppliers in the US before Morgan Stanley?

#
Redacted By

Permanent Subcommittee on Investigations

»  Dogs your airline have a long-term supply contract with Morgan Stanley?

o If so, please describe its major features.
o If not; please describe what contractual or other arrangements you use to obtain jet fuel from
Morgan Stanley?

Emirates’ current agreements with Morgan Stanley for the physical supply of jet fuel at each of the
three airports are for two-year terms, all due to expire on October 31, 2014, The contracts cover
specific terms as to location, duration, estimated volumes, and price. The contracts are based on a
combination of the Morgan Stanley General Terms and Conditions and the Emirates General Terms
and Conditions, which is standard practice in the industry.

PSI-Emirates-01-000002
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e Does Morgan Stanley deliver the jet fuel to particular airports for your airline?

o If so, which airports?
o Ifnot, where does it deliver the jet fuel?

Yes, Morgan Stanley supplies jet fuel at the three airports referred to above: LAX, SFO, and IAD.
Delivery of the jet fuel is undertaken from the airport storage tanks, through each airport’s hydrant
system, directly into the aircraft.

e  Qur understanding is that Morgan Stanley has been providing physical jet fuel to the Emirates
Airline in the United States since 2010. Can you confirm?

o To the extent you are able to provide written information on that issue, it will shorten the call.
o  About how much fuel per year from 2010 to 2013 did your airline obtain from Morgan
Stanley?

Morgan Stanley has been supplying jet fuel to Emirates at LAX since 2010 and at SFO and IAD since
2012. Morgan Stanley supplies approximately 15 million gallons per annum at LAX, approximately
15 million gallons per annum at SFO, and approximately 12 million gallons per annum at 1AD.

e  What are the insurance arrangements for the jet fuel while in transport?

The point of purchase of jet fuel by Emirates is at the airport fuel facility. As a result, Emirates is not
involved in any insurance arrangements that Morgan Stanley may have relating to transport of the
jet fuel to the airport or elsewhere.

Fuel Hedging Operations:
As we advised your staff in our October 1 meeting, Emirates no longer engages in fuel hedging
operations. Our client is still in the process of gathering information responsive to your questions

regarding its historic hedging operations. As noted above, we anticipate being able to provide that
information early next week.

PSI-Emirates-01-000003
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If you have any additional guestions and are unable to reach me for any reascn, please contact
my partner, Mitchell R. Berger, whose phone number is 202-457-5601 and whose email address is
mitchell.berger@squirepb.com.

Thank you again for the opportunity to provide this submission to assist you in your
investigation.

Sincerely yours,

Squire Patton Boggs (US) LLP

M

L. Turner

PSI-Emirates-01-000004
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Jeffeey L. Turner
T +1 202457 6434
jetf.iumer@squirepb.com

October 14, 2014
Via Email

The Honorable Carl Levin

Chairman

Permanent Subcommittee on Investigations
SR-199 Russell Senate Office Building
Washington, DC 201510

The Honorable John McCain

Ranking Member

Permanent Subcommittee on investigations
SR-199 Russell Senate Office Building
Washington, DC 201510

Dear Chairman Levin and Ranking Member McCain:

On behalf of our client, Emirates, we are providing additional information as a follow up to our
meeting with your staff on October 1, 2014 and in response to the additional questions we received
after that meeting. This letter supplements our letter of October 9, 2014,

1. s jet fuel the biggest single operational cost for Emirates Airlines? How big an expense is it on
an annual basis?

As we confirmed for your staff in our meeting on October 1 and indicated in our fetter of
October 9, jet fuel is the biggest single operaticnal expense for the company. For the financial
year ended March 2014, the cost of jet fuel totaled USS 8.35 billion and represented 39% of
Emirates’ eperating costs.

2. ‘What are Emirates Airlines’ hedging goals and about how much does Emirates Airlines typically
have to hedge?

Since 2009, Emirates’ strategy has been to remain unhedged. As disclosed in the company’s

fatest annual report (page 52), this strategy reflects a view that the balance of risk is considered
greater to the downside given historic high jet fuel price levels.

Permanent Subcommittee on Investigations
EXHIBIT #55
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Squire Patton Boggs (US) LLP
Oclcber 14, 2014

Prior to 2009, Emirates was more active in its fuel hedging and utilized commaodity futures and
options to achieve a level of control over jet fuel costs, with the aim that profitability would not
be adversely affected if prices rose, nor would the business be denied the benefits if prices fell.

3. How does Emirates Airlines typically hedge your expenses for jet fuel?

The following responses relate to the period prior to 2009, as Emirates is currently not engaged
in any fuel hedging.

a. What products do Emirates Airlines use?
Emirates has used a variety of products over the years, including swaps, range swaps, put

options, call options, three way options, backwardation swaps, contango swaps, cap double
down, crack spread swap, gas oil swap, and range collar/swap.

b. Does Emirates Airlines trade OTC or in exchange listed and cleared products?
Emirates traded over-the-counter products.

C. What are the typical trade sizes for your hedges?

Emirates used a variety of volumes, but most commonly would trade in sizes of 100,000 to
200,000 barrels of West Texas Intermediate (WTI) per month.

d. What are the typical tenors?

The tenors varied, but most commonly were for 12 months.

e. Does Emirates Airlines record hedges in your P&L? If so, how?

Yes, hedges are recorded in the P&L. Emirates follows International Financial Reporting
Standards and, in relation to fuel hedging, it applies International Accounting Standard 39. Gains
or losses on transactions that qualify as cash flow hedges are recorded in the P&L when the
hedged transaction occurs. If transactions do not qualify for cash flow hedging, then changes in
the fair value are charged to the P&L immediately.

4. With whom does Emirates Airlines typically hedge your jet fuel expenses? Is it always a bank?

PSI-Emirates-02-000002
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October 14, 2014

Emirates typically hedged its jet fuel expenses with banks. Emirates has used a number of
counterparties in the past, including Morgan Stanley, Barclays, JP Morgan, and Calyon,

5. Did Morgan Stanley ever provide Emirates with physical jet fuel or did it provide only financial
hedges? Please explain.

As further described in our letter of October 9, Morgan Stanley currently supplies physical jet
fuel to Emirates at three airports in the United States. This physical supply of jet fuel was
subject to a public tender process and is unrelated to our client’s previous fuel hedging
transactions with Morgan Stanley.

6. How did Emirates Airlines contact with Morgan Stanley begin?

a. Who initiated contact with whom?

Emirates has been transacting with Morgan Stanley for over a decade, so it is difficult for our
client to ascertain exactly how contact was first initiated. Emirates was/is regularly approached
by banks offering services, including fuel hedging, and Morgan Stanley was one of a few banks
that was used for such services.

b. Did Emirates Airlines discuss a similar arrangement with other banks? Are you aware of
Morgan Stanley having a similar arrangement with any other airlines?

Emirates has used a number of other banks for fuel hedging arrangements, as mentioned above.
Our client also is aware that Morgan Stanley was a counterparty with other airlines in fuel
hedging transactions, but our client is not privy to any information regarding other airlines’ fuel
hedging arrangements. ‘ '

7. lsit accurate to say that Morgan Stanley’s commodities division participated in a series of crude
oil hedges with Emirates Airlires to manage the airline’s jet fuel price risk?

Morgan Stanley participated in many crude oil hedges with Emirates. These hedges were
entered into over many years, for different time periods, using a variety of products, and so
were not just one series of transactions.

a. Please describe how the hedge functioned.

As mentioned above, Emirates had numerous transactions in place with Morgan Stanley at any
one point in time, entered into in different years, covering different periods into the future. For
example, in early 2009 our client had transactions entered into in 2006 to 2008 covering periods
up to 2013.

PSI-Emirates-02-000003
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October 14, 2014

i What was the airline’s role, if any, in devising and implementing the hedge?

The hedge products and pricing were devised by Morgan Stanley and presented to Emirates.
Emirates dec:ded which of these products best matched its needs, and for what timeframe, and
so it was ultlmately resporisible for lmp!ementmg the hedge.

ii. How long was it in place?

As mentioned above, Emirates had multiple hedges in place at any one time, covering multiple
future periods.

iii. How many times was it extended?

Emirates had a number of deals with extension options. Some, but not all, of these options were
exercised across different years. The extension options were typically exercisable at one point in
time (usually the year-end) with the exercise of the extension dependent upon future prices at
that point in time. These options were for periods from 2008 to 2012.

#
Redacted By
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Emirates used cap-swap double-down extendable hedges as a part of its fuel hedging strategy.

vil, Did Emirates Airlines make money from the hedge in most years? How much?

PSI1-Emirates-02-000004
4



Squire Patton Boggs (US) LLP
October 14, 2014

Emirates did make money from its fuel hedging in most years. For example, in the three years
preceding the 2008/9 financial year, Emirates’ fuel hedging program reduced the airline’s fuel
bill across that period by over $600 million (as disclosed in the respective annual reports).

b. Is it correct that in 2008, Emirates Airlines suddenly had to pay money for the hedge to
Morgan Stanley?

It is not correct to say that Emirates suddenly had to pay money for the hedges. The settlement
of the fuel hedge trades took place on a monthly basis over the period for which the fuel was
hedged. While the dramatic fall in prices in 2008 increased the amounts paid by Emirates across
these hedges, there was no sudden payment required.

i How did that happen?

ii. s it correct that, in 2008, the airline ended up paying about $428 million to Morgan
Stanley under the hedge? [The Secret Club That Rules the World, at 83.]

In our client’s 2008/9 financial year (April 1, 2008 to March 31, 2009}, Emirates took a charge of
£428 million in its P&L for losses on its fuel risk management program. This charge represents
the accounting value of losses, which will not exactly match the cash settlement amounts paid
during the same period due to timing differences in settlement. The losses also included
counterparties other than Morgan Stanley.

ii. Was this an unusual loss for Emirates Airlines?

Yes, it was unusual. It was the first year since the program had started in which a loss was
recorded.

iii. Did this loss threaten the finances of Emirates Airlines?
No. The loss was large and had a material impact on Emirates’ annual profit for that financial
year, but it did not threaten the long-term financial viability of the airline.

8. Please describe the circumstances surrounding Morgan Stanley’s margin call in November 2008.

Emirates’ fuel hedging trades with Morgan Stanley were commercial arrangements entered into
on industry standard terms, similar to arrangements Emirates used with other banks for fuel
hedging transactions, Under these terms, Emirates was required to post collateral {also referred
to as a margin call) to the extent that the mark to market value (MTM) of the program exceeded
an agreed collateral-free threshold of USS$50 million. With the dramatic drop in fuel prices in

PSI-Emirates-02-000005
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October 14, 2014

10.

11.

2008, there was a héed to provide collateral to Moigan Stanley in the form of letters of credit
(LCs) from Emirates’ bankers and/or cash-deposits.

a. How miuch was the margin call reduced?

call was never reduced thns was always based upon a calculation of the MTM value
amy whrch was calculated‘ oh-a weekly basis throughout the duratlon of the trades.
ions’ that took place be __en Emlrates and Morgan Stanley were around thie
composition: of collateral for the margln call, Which: ordinarily: would bie met by LCs from banks.
As a result of the global banking crisis, LCs from a number of banks used by Emirates,
particularly Dubai banks, were no ‘loriger acceptable to Morgan Stanley from a credit
perspéctive, Lengthy negotiations took: place on finding an acceptable mix of local and
international banks to provide LCs for collateral.

b. When was the lower amount put into effect?

As referred to above, there was no negotiation to reduce the margin call in 2008. However,
over time as the price of oil stabilized, the MTM value of the program reduced and the overall
amount of collateral required to he provided to Morgan Stanley was also reduced in line with
these MTM values.

We understand that in early 2009, Morgan Stanley’s CEQ (John Mack) and two senior executives
ﬂ"w to Dubal to ‘meet wﬁth_alrl"” man‘ ge‘ ent and the Shelkh Mohammed bln Rashld AI

from other major international bahks may also have VlSIted Dubal durmg 20@8/2009
Did the airline stop using the hedge in 20097

Emlrates did not enter into any new. fuel hedge trades after 2009. The existing trades with
Morgan Stanley were settled as and when they became due.

How did it handle its jet fuel hedges after that? Still used MS?

After 2009, Emirates shifted its strategy to an unhedged position, so it has not been hedging
with any counterparty.

PSI-Emirates-02-000006
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12. What is the current relationship between Morgan Stanley and Emirates Airlines?

Emirates is no longer hedging its fuel costs and so it is not trading with Morgan Stanley on the
fuel side. Morgan Stanley: continues to provide Emirates with information and updates about
the oil market, as do other major finaricial institutions, but our client has no plans to begin
hedging with Morgan Stanley at this time.

Emirates currently has no active transactions with Morgan Stanley, other than the supply of
physical jet fuel referred to above.

13, Do you believe Emirates Airlines was treated fairly by Morgan Stanley? Why or why not?

Emirates and Morgan Stanley had a commercial relationship and Emirates entered into
transactions with Morgan Stanley based upon its own assessment of the risks, Emirates
continued to speak to other banks throughout this period and benchmarked the products and
services offered by Morgan Stanley against corresponding offers from other banks. Throughout
the duration of the fuel hedging transactions, there were regular meetings between Emirates
and Morgan Stanley where briefings were provided about the operation of the hedges and the
impact of potential variations in the prices of oil on the program going forward.

If you have any additional questions and are unable to reach me for any reason, please contact
my partner, Mitchell R. Berger, whose phone number is 202-457-5601 and whose email address is
mitchell.berger@squirepb.com,

- Thiank you again for the opportunity to provide this submission to assist you in your
investigation.

Sificerely yours,

(US) LLP
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NOTICE
to the
BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
(the “Board)
by

JPMORGAN CHASE & CO.

Pursuant to Section 4(k)(1)(B) of the
Bank Holding Company Act of 1956,
as amended (the “BHCA”’), and
Section 225.89 of the Board’s Regulation Y

JPMorgan Chase & Co. (“JPM Chase”) respectfully gives notice to the
Board, pursuant to Section 4(k)(1)(B) of the BHCA, that JPM Chase intends to expand its
current trading activities in commodities derivatives contracts based on nonfinancial
assets by entering into contracts that may require JPM Chase to make or take physical
delivery of, or store, commodities, as further described in Section ILA.1. below. In order
to expand its current trading activities in this manner, JPM Chase asks the Board to grant
it the approval given by the Board to Barclays Bank PLC, UBS AG and Citigroup under
Section 225.89 of the Board’s Regulation Y to purchase and sell commodities in the spot
market and to make and take physical delivery of, or store, commodities to settle
commodities derivatives contracts based on nonfinancial assets (the “Complementary
Activities”) worldwide.' JPM Chase asserts that its exercise of the Complementary
Activities would be complementary to a financial activity and would not pose a
substantial risk to the safety or soundness of depository institutions or the financial
system generally.

Barclays Bank PLC, 90 Fed Res. Bull. 511 (2004) (the “Barclays Order™); UBS AG, 90 Fed. Res.
Bull. 215 (2004) (the “UBS Order”); Citigroup, 89 Fed. Res. Bull. 508 (2003) (the “Citigroup
Order™). '

PSI-FederalReserve-01-000005



Confidential Treatment Requested

L. Background

JPM Chase is a financial holding company engaged primarily in banking,
investment banking and asset management. Its lead bank subsidiary, JPMorgan Chase
Bank, N.A. (“JPMCB”), is a national bank chartered by the Office of the Comptroller of
the Currency (“OCC”) offering a wide range of banking services to its customers, both
domestically and internationally. JPMCB is one of the world’s leading derivatives
dealers, with a growing focus on commodities derivatives activities.

JPMCB engages in financially settled swaps, options, forwards and
structured transactions involving the following commodities: oil and oil-based products,
natural gas, base metals, precious metals, agricultural and soft commodities, and
commodity indices. JPMCB currently has approximately 40 front office employees
involved in commodities trading activities, and that number is expected to grow to 55 by
year-end, |

JPMCB engages in commodities derivatives activities pursuant to
authority granted to its predecessor institutions, Morgan Guaranty Trust Company of
New York, The Chase Manhattan Bank and Bank One, NA, by the New York State
Banking Department and the OCC. As required by those approvals, JPMCB’s
commodity derivatives activities are customer-driven and are subject to comprehensive
policies and procedures addressing all risks arising from the approved commodities

derivatives activities. In addition, JPMCB'’s role is limited to acting as financial
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intermediary and it may not make or take of physical delivery of any commodity except
as an incident to that role.

In the fall of 2003, the JPM Investment Bank Executive Committee
decided to expand the energy business. The desire to expand is driven by developments
in the market that introduce opportunities, and increase demand, for financial
intermediation. Financial firms, such as JPM Chase, have a unique opportunity to enter
the trading arena, as the collapse of many of the trading participants has resulted in
significant demand for creditworthy firms capable of providing energy-linked trading
products and risk management solutions to investment-grade clients. JPM Chase has
existing relationships with many of these clients and can assist them with management of
their energy and power risks.

In light of this, JPM Chase now proposes to expand its commodities
derivatives activities to include physical transactions in the natural gas, crude oil and
emissions allowance® markets in the United States and will use JPMorgan Ventures
Energy Corporation (“JPMVEC”) to facilitate the expansion of its physical energy

trading business. Some of these transactions will require JPMVEC to make or take

An emission allowance is an intangible right granted by the Environmental Protection Agency
(“EPA™) to release one ton of pollution during a given year (the “vintage year™) or any year
thereafter. An allowance can be bought, sold or exchanged by individuals, brokers, corporations
or government entities. JPM Chase plans to provide derivative products linked to publicly
available emission allowance price indices, such as NOX SIP call allowances and the EPA Acid
Rain Program SO2 allowances, to enable its customers to manage more effectively the costs of
emission allowances.

L.
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physical delivery of, and in some instances store, natural gas, crude oil, or emissions

allowances, as described in more detail below in Section ILA.1.2

IL Discussion
A. Identify and define the proposed complementary activity, specifically
describing what the activity would involve and how the activity would
be conducted. (Section 225.89(a)(1))

1. Description of the Complementary Activities

JPM Chase proposes to engage in the Complementary Activities as a
complement to its current trading activities in commodities derivatives contracts based on
nonfinancial assets (the “Existing Business”).* The Complementary Activities will
expand the Existing Business to include entering into contracts that may require JPM
Chase to make or take physical delivery of, or store, commodities (the “Expansion™).
Initially, JPM Chase intends only to make or take delivery of, or store, natural gas, crude
oil and emissions allowances (each, a “Physical Commodity”, and collectively, the
“Physical Commodities”), but may in the future expand into other physical commodities.
The Expansion will consist of trading the Physical Commodities in the spot market,

entering into physically settled commodities derivatives contracts and entering into

JPMCB has applied to the OCC for approval to enter into (i) cash-settled derivative transactions in
natural gas, crude oil, power, coal and emissions; (ii) physically-setiled transactions in the form of
transitory title transfers in natural gas, crude oil, power, emissions and coal; and (iii) physical
commodity transactions in natural gas, crude oil, coal and emissions as an incident to its
commodities derivatives activities, A copy of JPMCB's application to the OCC, including
responses to questions asked by staff of the OCC, is included in Confidential Annex A.

The Existing Business conforms to the requirements of Section 225.28(b)(8)(ii)}(B) of the Board's
Regulation Y.

4
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structured financing transactions to assist its customers in managing their commodities
risk.

Trading Activities. JPM Chase intends to engage in trading of swap,
option, forward, futures and similar contracts as principal with counierparties to buy and
sell the Physical Commodities. Many of JPM Chase’s contracts will close out on a
financial basis without requiring delivery of the Physical Commodities, or JPM Chase
will take title to the Physical Commodities as a participant in a delivery chain as legal
title is transferred “instantaneously” from party to party. In other circumstances, to the
extent applicable, JPM Chase will arrange to transport the Physical Commodities from
one marketplace to another marketplace on an instantaneous transfer basis by entering
into agreements with third-party pipeline operators to transport the Physical
Commodities. Each of these transactions would be permissible under Regulation Y as
cash-settled or instantaneous transfer transactions.

There may be periods of time, however, with respect to certain of the
Physical Commodities, when JPM Chase’s withdrawals from and deliveries to a pipeline
at a specific delivery point are not balanced. Such imbalances may occur because a
counterparty fails to deliver or receive a Physical Commodity sold to it by JPM Chase.
The Complementary Activities may include managing such short-term imbalances by
utilizing the imbalance management service (known generally as a “park and loan
service”) provided as part of pipeline tariffs to enable market pé-r-f.icipants to manage
operational imbalances and avoid imbalance charges. When utilizing these services, JPM

Chase will take title to the Physical Commodity for a relatively short period of time.

-5-
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Storage Transactions. The Complementary Activities also may include
long-term park transactions whereby JPM Chase would deliver a Physical Commodity to
a pipeline that would hold the Physical Commodity in a JPM Chase account for
redelivery in some forward timeframe, e.g., the following month. JPM Chase might
choose to enter into such a transaction to hedge another of its positions, thereby capturing
the “spread” between the current market price and that of a forward obligation.

JPM Chase also may elect to enter into a Physical Commodity storage
arrangement with a pipeline or storage facility wherein JPM Chase would cause to be
delivered a pre-determined quantity of a Physical Commodity pursuant to an “injection”
schedule. That Physical Commodity would be held in the storage field (in the possession
and control of the pipeline or storage operator) under a JPM Chase account for
“withdrawal” on a predetermined schedule. This type of transaction would allow JPM
Chase to inject the Physical Commodity into an account during a period when prices may
be lower, which then could be sold into the market during periods of higher demand and,
presumably, higher prices.

Structured Financing Transactions. JPM Chase also intends to participate
as principal in structured financing transactions on behalf of its clients. Such transactions
could require JPM Chase to hold title to Physical Commodities or to interests in physical
reserves or inventories and would include storage monetization transactions, Volumetric
Production Payment transactions (a “VPP”) and inventory financings.

Spot Emissions Allowances. JPM Chase intends to purchase and hold spot

emissions allowances as hedges for emission derivative contracts or to generate revenue
-6-
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and improve its understanding of the emissions allowance market, enabling it to better
serve its customers. In addition, JPM Chase intends to take physical delivery of
emissions allowances in settlement of emissions derivative contracts. Emissions
allowances are held in “book entry” form in an account at the EPA or other government
agency and are transferred via allowance transfer forms. Additional information
regarding the market and settlement procedures for emissions allowances may be found
in the OCC Application included in Confidential Annex A.

2. Rationale for Expansion

The Expansion is a natural avenue for growth for the Existing Business.
Increasingly, customers for commodities risk management services prefer to work with a
single provider who can structure transactions for all of the major types of commodities
using the full range of structures, including upon occasion structures that require the
taking of physical delivery, or storage, of commodities. As in any competitive market,
JPM Chase must be able to provide these services in a cost-effective and efficient manner
that is consistent with existing market practice. In short, to be an effective competitor in
the market for commodities risk management services, JPM Chase must have the
capability and flexibility to engage in the Complementary Activities. A further
discussion of the rationale behind the Expansion and the ways in which it will
complement the Existing Business is provided below in Section IL.B.

3. New Product Approval Process

The expansion into physically-settled commodities derivatives will go

through a rigorous new product approval (“NPA™) process. The NPA process will verify
-
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that the risks associated with the Complementary Activities are identified, analyzed,
understood and documented with control processes in place prior to introduction.
Responsibility and accountability will be defined at each step of the process with critical
personnel and procedures in place prior to the launch of the Complementary Activities.
NPA documentation for the Complementary Activities is in the process of being
prepared. Concurrently, the front office is in the process of introducing the product and
the key risks to staff areas, and this coupled with the NPA process will ensure that risk
management and control issues are identified and addressed in a timely manner. The
NPA documentation relating to JPMVEC’s SO2 emissions allowance trading has been
completed and a copy is included in Confidential Annex B. A copy of JPMCB’s New

Product Approval Policy is included in Confidential Annex C.

4, Organization of Commodities Trading Activities

A business organization chart showing the entities that will participate in
the Complementary Activities is attached hereto as Confidential Annex D. The
counterparty with respect to the Complementary Activities will be JPMVEC. On a
counterparty by counterparty basis, JPM Chase may guarantee JPMVEC’s obligations
arising from the Complementary Activities.

JPMVEC front office employees will also be employees of JPMCB,
Administrative and operational support for JPMVEC will be provided by JPMCB under a
service agreement. Fees paid by JPMVEC pursuant to the service agreement will be
equal to the actual costs incurred by JPMCB in providing those services plus a mark-up,

which will be negotiated with JPMVEC. The fee arrangement and other terms and
-8-
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conditions of the JPMVEC service agreement will be at least as favorable to JPMCB as
those in the service agreements with its other affiliates.

JPMVEC also will have the authority to execute specified transactions
with pre-approved counterparties on behalf of JPMCB and may engage in transactions
with JPMCB to hedge JPMCB customer-driven transactions. The agency relationship
between JPMVEC and JPMCB will be memorialized in a written agreement that will
allow JPMVEC to negotiate with pre-approved third parties regarding the type, size and
price of a commodity derivatives transaction for the account of JPMCB. In each case,
JPMVEC will execute a transaction on behalf of JPMCB, subject to verification by
JPMCB that the transaction conforms to agreed parameters and includes an approved
counterparty. JPMCB will then enter into a perfectly matched transaction with JPMVEC
to hedge JPMCB’s market risk. The fee arrangement between JPMVEC and JPMCB will
conform to Section 23B of the Federal Reserve Act and the Board’s Regulation W.

B. Identify the financial activity for which the proposed activity would be
complementary and provide detailed information sufficient to support

a finding that the proposed activity should be considered

complementary to the identified financial activity. (Section

225.89(a)(2))

1. Description of the Existing Business

JPM Chase is currently active in the global financial derivatives markets
for a wide range of commodities. JPM Chase engages through JPMCB in customer-

driven commodity-related transactions, including (i) cash-settled derivative transactions

The OCC is reviewing the proposed arrangements between JPMVEC and JPMCB in connection
with JPMCB's application to engage in certain commodities-related activities. A detailed

9-
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in energy (crude oil, refined oil products, natural gas and power), base metals, precious
metals and certain agricultural and soft commodities, (ii) physically-settled derivative
transactions involving taking title to and physical delivery of commodities in order to
hedge exposure arising from other permissible banking activities (energy, base metals
and precious metals), (iii) repurchase agreements involving energy, base metals and
precious metals, (iv) perfectly matched physical spot and forward contracts on energy
and base metals, and (v) prepaid forward contracts involving energy, base metals and
precious metals.

JPMVEC currently engages in cash-settled or transitory title commodities
derivatives transactions in the emissions allowance market and plans to expand those
activities to include physical commodities trénsactions involving crude oil, natural gas
and coal. All of IPMVEC’s existing business is permissible under
Section 225.28(b)(8)(ii)(B) of Regulation Y.

2. Complementary Nature of the Complementary Activities

JPM Chase submits that the Complementary Activities are
“complementary” to a financial activity under Section 4(k)(1)(B) of the BHCA because
there is a strong connection between the Existing Business, which is the financial activity
of trading nonfinancial commodities contracts, and the making or taking of physical

delivery, or storing, of the underlying commodity.® The principal purpose of JPM

discussion of those arrangements may be found in the OCC Application included in Confidential
Annex A.

The Complementary Activities have been found by the Board to be complementary to the financial
activity of trading nonfinancial commodities derivatives contracts. See Barclays Order; UBS
Order; Citigroup Order.

-10-
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Chase’s involvement in physical markets is to service client demand and to complement
existing financial trading activities.

To compete effectively in the Existing Business, JPM Chase must have the
ability to enter into physically settled transactions and be prepared upon occasion to make
or take physical delivery of, or store, the underlying commodity. Currently, JPM Chase
sometimes has to decline to enter into physically-settled transactions except when such
transactions fall under Regulation Y. The Complementary Activities will allow JPM
Chase to fully participate in the commodities derivatives markets, conducting the
Existing Business in a more cost efficient manner and offering more competitive prices to
its clients,

In addition, JPM Chase will be able to structure transactions consistent
with prevailing market practice, even if that market practice requires JPM Chase to make
or take physical delivery of the underlying commodity. JPM Chase, and more
importantly its clients, will no longer have to structure transactions to avoid physical
delivery, thereby incurring additional costs. Furthermore, JPM Chase will be able to
hedge its commodities derivatives positions more effectively and cheaply, generating cost
savings that JPM Chase can pass on to its clients.

The Complementary Activities will allow JPM Chase to provide risk
management services that more effectively meet clients’ demands. Clients often seek to
obtain cheap, efficient and naturally-hedged financing by securin—‘é their borrowing
requirements with physical commodities. Market practice and client need dictate the

structure of these financing transactions, and require that JPM Chase have the ability to
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hold title to physical commodities or to interests in physical reserves or inventories,
Offering this service is fundamental to maintaining JPM Chase’s on-going banking and
lending relationships with its clients and its ability to serve as the one-stop financial
services provider that its clients and the financial markets increasingly demand. This
added flexibility to take title to, or store, the underlying commodity or interests in
physical reserves or inventories will allow JPM Chase to structure transactions in a way
that best serves customers’ risk management needs and assists them in optimizing their
energy assets without altering existing market practice.

The Complementary Activities will further complement the Existing
Business by providing JPM Chase with important market information. The ability to
make or take physical delivery of, or store, commodities will position JPM Chase in the
supply end of the commodities markets, which in turn will provide access to information
regarding the full array of actual producer and end-user activity in those markets. The
information gathered through this increased market participation will help improve
projections of forward and financial activity and supply vital price and risk management
information that JPM Chase can use to improve its financial commodities derivative

offerings.

C. Describe the scope and relative size of the proposed activity, as
measured by the percentage of the projected financial holding
company revenues expected to be derived from and assets associated
with conducting the activity. (Section 225.89(a)(3))

JPM Chase estimates that it will generate approximately $20 million in
revenue from the Complementary Activities in 2006. It estimates that revenues from
these activities will rise to approximately $38 million in 2007 and $50 million in 2008.

-12-
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These revenues are expected to constitute approximately 10% of the overall revenues for
the Global Commodity Group in 2006, 14% in 2007 and 14.3% in 2008.

As discussed in Section III., JPM Chase would limit its holdings of
physical commodities at any one time to 5% of Tier 1 Capital or $3.472 billion; this
would represent 0,3% of JPM Chase’s total assets as of December 31, 2004.

Typically, JPM Chase would only own a specified quantity of a Physical
Commodity as a result of entering into trading and structured financing transactions, The
length of time such Physical Commodity is held depends on the transaction in question.
On a day-to-day basis, JPM Chase estimates that the percentage of transactions involving
physical delivery where JPM Chase would hold title to and store a Physical Commodity
for more than one day will be a small percentage (less than 5%) of its total annual trading
volume for the Physical Commodities.

D. Discuss the risks that conducting the activity may reasonably be
expected to pose to the safety and soundness of the subsidiary

depository institutions of the financial holding company and to the
financial system generally. (Section 225.89(a)(4))

The major risks associated with the trading of physically-settled
commodities contracts are broadly similar to those taken when trading cash-settled
commodities contracts. These risks include market risk, credit risk, operational risk,
liability risk and reputational risk. These risks will be managed by JPM Chase applying
the policies, procedures and controls that govern the Existing Business, which include the
conditions to these activities set out by the OCC in BC-277 and the OCC Derivatives

Handbook. As noted above, operational and administrative support for the
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Complementary Activities will be provided by JPMCB to JPMVEC pursuant to a service
agreement.

Market Risk. Exposure to adverse movements in the level or volatility of
market prices is measured and controlled primarily through the use of a value-at-risk
(“VaR”) approach. JPM Chase has established a daily VaR limit for the Global
Commodity Group of JPM Chase of $15 million, of which $10 million has been allocated
to JPMVEC. This limit is reviewed periodically. JPM Chase manages its market risk
across the entire Global Commodity Group and does not set VaR limits for specific
business lines within the Group. In fact, the activities in one business line, such as the
Complementary Activities, may offset risk incurred in another line and lead to a decrease
in the overall VaR of the Group. JPM Chase does establish position limits (delta, gamma
and vega limits) for each underlying commodity that is part of its commodities trading
business and that will apply to the Complementary Activities.

Credit Risk. JPM Chase’s credit process for commodity derivative
transactions is the same as that for all over-the-counter derivative transactions it executes.
Before a transaction can be executed with a counterparty, a credit line must be
established for the counterparty. In almost all cases, the credit officer with responsibility
for the counterparty establishes the credit line. When a derivative transaction is proposed
with a counterparty, the derivative marketer calculates the derivative risk equivalent
(“DRE") of the transaction, which is the loan-equivalent credit e;;;bosure that the
transaction is expected to generate. The DRE counts against the overall credit line to the

counterparty. When a derivative transaction is executed with a counterparty, a credit
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valuation adjustment (“CVA") is calculated, and the line of business that executed the
transaction then pays the CVA, either upfront or on a pay-as-you-go basis, to JPM
Chase’s Credit Portfolio Group (“CPG”) as consideration for CPG providing default
protection to the line of business should the counterparty default and owe a termination
payment to the line of business. The CVA represents the counterparty credit charge to
the line of business arising from the transaction with the counterparty.

Operational Risk. JPM Chase will be exposed to the risks associated with
transporting and storing physical commodities.” JPM Chase will insure that it manages in
a safe and sound manner the particular risks that arise in owning physical commodities.
For natural gas and crude oil, JPM Chase will use appropriate storage facilities and
means of transportation that are owned and operated by unaffiliated entities selected on
the basis of experience, reputation, safety record, adequate insurance and
creditworthiness. JPM Chase will also use independent inspectors to inspect and
determine the quantity, quality and other specifications of the natural gas and crude oil.
For emissions, JPM Chase will establish a general account with the EPA through which
physical transactions will settle.

Liability Risk. Another risk associated with transporting or storing
physical commodities is the risk of a malfunction or an accident resulting in personal

injury or property damage. In general, the terms of any contract with the third party

Emissions allowances are not transported and stored like physical commodities, Transfer of
emissions allowances is done via allowance transfer forms filed with the EPA and other
government agencies. As a result, trading of emissions allowances does not create the same
operational and liability risks as trading of physical commodities. '
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operator of the facility would allocate these liability risks associated with physical
ownership to the operator. While at times JPM Chase will enter into transactions that
involve the actual acceptance by JPM Chase of physical deliveries or storage, JPM Chase
does not expect to own, control or operate entities in the United States that are involved
in the production, distribution, storage or processing of physical commodities for the
purposes of engaging in the underlying commercial activity.

Reputational Risk. JPM Chase has several policies in place to address the
reputational risk of the Complementary Activities. JPM Chase has a policy entitled
“Heightened Risk Transactions with Investment Bank Clients” (included in Confidential
Annex E) that defines what constitutes a Heightened Risk Transaction, which is the term
JPM Chase uses for a complex structured finance transaction, focuses on the reputational
risk in these transactions and explains the importance to JPM Chase of properly
reviewing these transactions. Heightened Risk Transactions are escalated for review to
the regional Reputation Risk Committee (there are three, in the Americas, Europe and
Asia), JPM Chase has a policy describing the roles, responsibilities and procedures of
each Reputation Risk Committee (formerly known as the Policy Review Committee),
JPM Chase also has a Know Your Customer Policy that further establishes procedures to
safeguard JPM Chase’s reputation. In addition, the line of business responsible for
marketing and executing transactions is subject to the Appropriateness Policy (included
in Confidential Annex F). This policy provides a framework for approving and
monitoring all transactions executed by the line of business, including Heightened Risk

Transactions, based on customer sophistication and product complexity. JPM Chase has
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a New Product Approval Policy (included in Confidential Annex C), to which the
Complementary Activities would be subject. This policy is designed to ensure that all the
risks associated with new products are identified, analyzed, understood and documented

with control processes prior to execution.

E. Describe the potential adverse effects, including potential conflicts of
interest, decreased or unfair competition, or other risks, that
conducting the activity could raise, and explain the measures the
financial holding company proposes to take to address those potential
effects. (Section 225.89%(a)(5))

The potential adverse effects associated with the Complementary
Activities should be minimal and can be mitigated by JPM Chase’s existing control and
risk management infrastructure.

Competition. JPM Chase intends to build on its existing commodities
derivatives trading business for its proposed Expansion. A number of financial
intermediaries already provide global commodities risk management services, In
addition to investment banks such aé Morgan Stanley and Goldman Sachs, both of whom
are well-entrenched participants in the global commodities derivatives markets, a number
of other bank and financial holding companies already participate in the commodities
derivatives markets or are planning to do so, including Barclays Bank PLC, UBS, Bank
of America and Citigroup. In fact, JPM Chase’s proposed Expansion should increase
competition by making JPM Chase a more efficient competitor that can offer cost-

efficient and individually tailored risk management services that better meet the needs of

its clients, while also supplying additional liquidity to the physical commodities markets.
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Additionally, competition in the market will increase because JPM Chase will be able to
enter into transactions from which it is currently precluded.

Conflicts of Interest. Potential conflicts of interest could develop between
different business groups within JPM Chase if, for example, JPM Chase is advising a
client with a managed account regarding transactions in securities of a public utility while
purchasing commodities from or storing commodities with the same public utility. The
individual JPM Chase employees filling each of these roles and the interests of the
customers that they serve, whether internal or external, will differ. To prevent these
conflicts of interest from adversely impacting the market, JPM Chase has developed and
refined through experience several procedures, including the institution of information
barriers between the trading and advising divisions of its business, Furthermore, when
acting as a fiduciary, JPM Chase is required to act in the best interests of the client and its
actions as a fiduciary will be closely scrutinized by examiners,

Market Manipulation. JPM Chase does not currently intend to operate or
control facilities in the United States that extract, transport, store or distribute physical
commodities with the intent to engage in these activities on a commercial basis. In
addition, currently JPM Chase does not itself process, refine, store or otherwise alter
physical commodities and will not be an end-user of physical commodities in the United

States.® JPM Chase’s limited role in the commodities markets will limit the

In the normal course of its business, JPM Chase holds securities of facilities that extract, transport,
slore, distribute, process, refine, store or otherwise alter commodities. However, in these
instances, JPM Chase would not manage or conirol the business with the intent to engage in a
commercial activity. See Application of JPMCB for Market-Based Rate Authority filed with the

Federal Energy Regulatory Commission ("FERC”), and related Order, included in Public Annex
A,
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opportunities, and more importantly the incentives, that JPM Chase might have to engage
in any price manipulation, either directly or indirectly. As a financial holding company,
JPM Chase must comply, and has a policy of full compliance, with the regulatory and
supervisory regimes of several regulators, as discussed below, which further reduces the
likelihood that JPM Chase or a JPM Chase employee would be able to engage in any
form of market manipulation.

Regulation. The physical commodities markets are further protected from
the adverse effects of unfair competition, conflicts of interest or market manipulation
because financial institutions, such as JPM Chase, and the commodities markets are
subject to extensive regulation. JPMCB is subject to regulation by the Office of the
Comptroller of the Currency in the United States. JPM Chase’s U.S. securities activities
are subject to the regulatory oversight of the Securities and Exchange Commission, the
New York Stock Exchange and the National Association of Securities Dealers. Its
activities in U.S. commodities markets are additionally overseen by the Commodity
Futures Trading Commission (“CFTC”), the National Futures Association and applicable
futures exchanges, and its power marketing activities are overseen by FERC.

F. Describe the potential benefits to the public, such as greater
convenience, increased competition, or gains in efficiency, that the

proposal reasonably can be expected to produce. (Section
225.89(a)(6))

The Complementary Activities should provide significant benefits to the
public by providing a greater variety of risk management tools that are more efficiently

structured to meet customer needs, increasing competition and liquidity in the physical
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commodities markets and reducing JPM Chase’s risk exposure associated with its
commodities derivatives contracts,

Authorizing JPM Chase to take physical delivery of, or store, commodities
as part of the Complementary Activities would allow JPM Chase to more efficiently
provide a full-range of commodities-related services to its customers. JPM Chase would
be able to tailor its products and services more closely to its customers’ risk management
needs without having to structure the transactions to prevent taking delivery of the
underlying physical commodity. Also, the requested authority would allow JPM Chase
to offer its customers financing opportunities that would help them to manage their
liquidity needs,

The ability to engage in the Complementary Activities will help JPM
Chase avoid the extra costs that are imposed on non-standard transactions. When
standard market practices typically call for commodities derivative contracts to physically
settle, JPM Chase would have to pay a premium or accept a discount in order to structure
a transaction that would normally be a physically settled transaction as a cash-settled
transaction. JPM Chase might be forced to cover and exit a transaction to avoid making
or taking delivery of the underlying physical commodity, again incurring additional costs
that provide no additional risk protection to its client.

The Complementary Activities would eliminate the disadvantage that JPM
Chase currently faced in competing with other financial holding companies that have
already received approval from the Board to make or take delivery of physical

commodities, as well as other financial intermediaries that provide global commodities
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risk management services. As discussed above in Sections II. A. and B., as companies
look for more sophisticated risk management tools and become more comfortable with
participating in the commodities derivatives markets, they are looking for a single
provider that can meet all of their trading needs, including on those occasions when those
needs are best met by a physically settled transaction.

The addition of a new financially sound and well-capitalized counterparty
such as JPM Chase will add needed liquidity to the commodities derivatives markets.
With Tier 1 capital of $69.435 billion and total assets of $1.1 trillion as of December 31,
2004, JPM Chase has the resources to handle large and complex transactions that few
other organizations can match,

Finally, the Complementary Activities would reduce JPM Chase’s risk
exposure associated with its commodities derivatives contracts. JPM Chase would have
an alternative method of fulfilling its obligations under otherwise permissible
commodities derivatives contracts, by making or taking physical delivery of, or storing,
commodities underlying the contracts. It would, therefore, be able to manage its delivery
and receipt obligations under commodities derivatives contracts more efficiently and
hedge its commodities derivatives positions more effectively. By participating in the
widest possible variety of commodities markets and transactions, JPM Chase will gain
access to price and related market information and acquire more experience in the
markets for physical commodities that it can use to better serve its customers, which will
lead to increased revenues and lower costs, all of which will improve JPM Chase’s

profitability and enhance its soundness. Finally, as a more effective competitor, JPM
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Chase will be better able to win business from new clients, resulting in more diversified

credit exposure for JPM Chase, both in terms of markets and customer base.

G.

Provide any information about the financial and managerial resources
of the financial holding company and any other information requested
by the Board. (Section 225.89(a)(7))

A list of the key personnel involved in the Complementary Activities and

a description of their background is included in this submission as Confidential Annex G.

A copy of the 2004 Annual Report of JPM Chase is included as Public Annex B.

IIL.

Commitments

A.

Limit amount of commodities held to 5 % of consolidated Tier 1 Capital.

JPM Chase commits to the Board that it will limit
the amount of physical commodities that it holds at any one
time to 5% of its consolidated Tier 1 Capital. JPM Chase
Tier 1 Capital as of December 31, 2004 is $69.435 billion.
Five percent of that number would be $3.472 billion.

Assure proper risk management and controls.

JPM Chase commits to the Board that it will assure
proper risk management and controls over the
Complementary Activities.

Limit physical delivery or storage to commodities for which contracts
have been authorized for trading on U.S. futures exchanges by the CFTC,

JPM Chase commits to the Board that it will make
and take physical delivery of, or store, only commodities,
such as natural gas, crude oil, and emissions allowances,
that have been approved by the CFTC for trading on U.S.
futures exchanges.

2.
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Will not acquire or operate facilities in the United States for the extraction,
transportation, storage or distribution of commodities.

JPM Chase commits to the Board that it will not
acquire or operate facilities in the United States for the
extraction, transportation, storage or distribution of
commodities. This is not intended to restrict JPM Chase’s
ability to acquire such facilities in satisfaction of debts
previously contracted or in connection with a
nonperforming loan or to invest in shares of companies or
other entities that own or operate such facilities when such
investment is otherwise permissible for a financial holding
company. JPM Chase will not hold any such interest as a
means to engage in the underlying commercial activity.

Will not process, refine, store or otherwise alter commodities in the United
States.

JPM Chase will act solely as a financial
intermediary in the physical commodities markets and will
not use, process, refine, store or otherwise alter a physical
commodity itself in the United States. It will contract with
a third party for any services that it needs in connection
with the handling of any commodity.

Will use appropriate storage and transportation facilities owned and
operated by third parties in the United States.

JPM Chase will only use storage and transportation
facilities owned and operated by third parties in the United
States. It will enter into service agreements only with
accredited, reputable independent third party facilities.

Conclusion

For the reasons set forth above, we believe that the manner in which JPM

Chase will conduct its physically settled transactions in the commodities derivatives
markets, as described and subject to the exceptions listed herein, is fully consistent with a

complementary activity and will not pose a risk to the safety and soundness of depository

-23-
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Confidential Treatment Requested

institutions or the financial system in general, Therefore, we respectfully request that the
Board exercise its discretionary authority to authorize JPM Chase to engage in the
Complementary Activities as a complementary activity to its commodities derivatives
activities based on nonfinancial commodities, subject to the commitments contained

herein.

24
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FEDERAL RESERVE SYSTEM
by

JPMORGAN CHASE & CO.

Pursuant to Section 4(k)(1)(B) of the
Bank Holding Company Act of 1956,
as amended, and

12 C.F.R. §225.89

Submitted

November 25, 2008
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NOTICE
to the
BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
(the “Board”)
by
JPMORGAN CHASE & CO.

Pursuant to Section 4(k)(1)(B) of the
Bank Holding Company Act of 1956,
as amended (the “BHCA”), and
Section 225.89 of the Board’s Regulation Y

JPMorgan Chase & Co. (“JPM Chase”) respectfully gives notice to the
Board, pursuant to Section 4(k)(1)(B) of the BHCA, that its wholly owned non-banking
subsidiary, J.P. Morgan Ventures Energy Corporation (“JPMVEC?”), requests relief from
a commitment JPMVEC has made in connection with the conduct of its current
commodity trading activities to not process, refine or otherwise alter commodities. In
order to grant such relief to JPMVEC, JPM Chase asks the Board to grant JPMVEC
approval under Section 225.89 of the Board’s Regulation Y to contract with third parties
to alter commodities on behalf of JPMVEC as described herein (the “Complementary
Activity”). JPM Chase asserts that JPMVEC’s exercise of the Complementary Activity
would be complementary to a financial activity and would not pose a substantial risk to
the safety or soundness of depository institutions or the financial system generally.

NY12530:271934.3
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Request and Background

JPM Chase is a financial holding company engaged primarily in banking,
investment banking and asset management. As a part of JPM Chase’s business,
JPMVEC enters into commodity derivatives contracts based on non-financial
commodities, and makes and takes physical delivery and/or stores the underlying
commodities, as permitted by Section 225.28(b)(8)(ii)(B) of the Board’s Regulation Y
and as previously approved for JPM Chase under Section 225.89 of the Board’s
Regulation Y (collectively, the “Existing Business™).!

JPMVEC now proposes to expand its Existing Business to include the
ability to engage a third party to blend, refine or otherwise alter a commodity on its
behalf. Blending, in general terms, is the amalgamation of two or more different grades
of a commodity, usually oil or coal, to derive a grade that conforms to specific standards
of countries, regions or customers. For example, within the oil barrel there are a number
of different grades/specifications in crude oil, heating oil, diesel, and gasoline. Some of
the key differing characteristics in these grades are physical properties such as density,
sulfur content, flash point, viscosity, distillation, cloud poinf and filter plugging point.
Because of different environmental regulations, every country has its own version of
diesel, gasoline, heating oil or fuel oil specification. Russian gasoil does not meet US

heating oil standards and needs to be blended with kerosene to achieve US-approved

JPMorgan Chase & Co., 91 Fed. Res. Bull. C57 (2006); C54 (2005);
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quality. Similarly, US diesel does not meet European specifications. Hence, in order for
JPMVEC to participate in the flow of refined product across different countries and
regions and thus meet customer demand, it needs the ability to contract third parties to
blend on its behalf.

In the context of oil products, the process of blending for JPMVEC can
occur in one of three ways:

1. Blending in storage tanks (most common) — JPMVEC has customer
interest in a product C that has certain physical characteristics. C can be produced by
blending product from two storage tanks, A and B, each of which has product of differing
grades and specifications. The contents of these tanks are individually tested by an
independent inspection company who arrives at a theoretical model of what blend needs
to be in order for A+B = C. Once tested accurately in a laboratory, which is near the
storage terminal, JPMVEC instructs the storage terminal, which is an independent third
party, to pump the modeled percentages of oil from A and B into a tank that will hold C,
which is the blended quality we wish to achieve to meet the customer demand.

2. Inline Blending — Moving oil from storage tanks A and B and blending
in pipeline such that the required specification is discharged directly onboard a vessel.
The inspector would test the quality of the blend onboard the vessel. Again, all the
activities would be performed by independent third parties. JPMVEC may occasionally
participate in inline blending,

3. Blending onboard maritime vessels (least common practice) —
JPMVEC likely will not participate in this form of blending,

4.
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A different example of altering a commodity occurs when an entity
purchases dirt or rock metal nodes that contain a variety of metals. The purchaser ships
the nodes to a smelter, a metal refinery, where, pursuant to a contract, they are refined by
the smelter for the account of the purchaser into copper and into concentrate, which are
then sold by the purchaser to third parties. JPMVEC seeks to contract third parties to
alter commodities in this respect in order to meet customer demand.

II. Discussion

The Board has previously determined that the engaging a third party to
blend, refine or otherwise alter (collectively, for purposes of this Notice, “alter”) a
commodity is consistent with the Existing Business” JPMVEC will .conduct the

Complementary Activity in the same manner as that approved in the RBS Order.

IIl. Commitments
In connection with its request for relief to conduct the Complementary
Activity, JPMVEC makes the following commitments:

A, JPMVEC will not alter a commodity itself;

B. Both the commodity input and the resulting altered commodity will be
permissible commodities under the Board’s decisions;

C JPMVEC will not have exclusive rights to use the alteration facility.

Iv. Conclusion

For the reasons set forth above, we believe that the manner in which

The Royal Bank of Scotland Group ple, 94 Federal Reserve Bulletin C60 (2008) (the “RBS
Order”).
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JPMVEC will engage third parties to alter commodities on its behalf, as described, is
fully consistent with a complementary activity and will not pose a risk to the safety and
soundness of depository institutions or the ﬁnaﬁcial system in general. Therefore, we
respectfully request that the Board exercise its discretionary authority to authorize JPM
Chase, through JPMVEC, to engage in the Complementary Activity as a complementary
activity to its physically-settled and financially-settled transactions in commodities

derivatives on nonfinancial commodities, subject to the commitments contained herein.
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BOARO OF GDVERNORS
F

aF THE
FEDERAL RESERVE SYSTEM
WASHINGTON, D. C. 2055}

ADDRESB DFPIGIAL CORRESPONDENCE
O THE BOARD

April 20, 2009

Mark Lenczowski, Esq.
Managing Director
JPMorgan Chase & Co

245 Park Avenue, 11" Floor
New York, New York 10167

Dear Mr. Lenczowski:

This is in response to your letter dated November 25, 2008, on behalf
of JPMorgan Chase & Co. (“JPM”), New York, New York, requesting relief from
certain commitments JPM made to the Board in connection with its notice to
purchase and sell commodities in the spot market and to take and make delivery of
physical commodities to settle commodity derivative transactions (“Physical
Commodity Trading”).! The commitment relief you request would allow JPM to
engage a third party to alter or refine commodities after JPM takes delivery in
connection with its Physical Commodity Trading, subject to the same conditions
that the Board has imposed on other financial holding companies (“FHCs”) that
were granted similar authority.

The JPM Order permits JPM to engage in Physical Commodity
Trading in (i) commodities for which derivative contracts have been authorized for
trading on a U.S. futures exchange by the Commodity Futures Trading
Commission and (ii) other commodities specifically approved by the Board
(together, “Approved Commodities™). As part of the Board’s approval of JPM’s
notice, JPM committed that it would not process, refine, or otherwise alter a
commodity (“alter” or “altering” a commodity for short). You now request relief
from that commitment so that JPM may engage a third party to alter commodities.

The Board previously has granted authority to FHCs to alter
commodities, subject to certain commitments.> JPM has made the same

! See JPMorgan Chase & Co., 92 Federal Reserve Bulletin C57 (2006) (“JPM Order™).

? See, e.g., The Royal Bank of Scotland Group plc, 94 Federal Reserve Bulletin C60
(2008); Board letter to John Shrewsberry, Wells Fargo & Company, April 10, 2008.

Permanent Subcommittee on Investigations
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commitments that the Board has relied on from other FHCs. In particular, JPM has
committed that it:

1. Will not process, refine, or otherwise alter a physical commodity
itself;

2. Will not contract for the exclusive right to use a facility to alter
commodities for any period of time; and

3. Will contract with third parties (i) to alter only an Approved
Commodity and (ii) to alter the commodity only into another
Approved Commodity.

Based on the foregoing and all the facts of record, the Director of the
Division of Banking Supervision and Regulation, acting pursuant to authority
delegated by the Board under section 265.7(a)(2) of the Board’s Rules Regarding
Delegation of Authority, and after consulting with the General Counsel, hereby
grants relief from the commitment not to alter a commodity, as discussed above.

This determination is specifically conditioned on compliance by JPM
with all the commitments and representations made in connection with this request.
These commitments and representations are deemed to be conditions imposed in
writing in connection with granting the relief and, as such, may be enforced in
proceedings under applicable law. Any change in the facts could result in a
different conclusion and should be reported immediately to Board staff. This
determination should not be construed as granting relief from any other conditions
or commitments to which JPM may be subject, nor does it authorize JPM to
engage in any activities other than those approved in the JPM Order.

Sincerely yours,

Wc/.l/.?%

Robert deV. Frierson
Deputy Secretary of the Board

cc: Ivan J. Hurwitz, Vice President
Federal Reserve Bank of New York
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CONFIDENTIAL TREATMENT REQUESTED

Merchant Banking Investment in Henry Bath

JPMorgan Chase & Co. (“JPMC”) plans to hold its investment in Henry Bath &
Son Limited (“Henry Bath”) under the merchant banking authority in Section 4(k)(4)(H) of the
Bank Holding Company Act of 1956 (the “BHC Acr”). JPMC acquired all of the equity interests
of Henry Bath on July 1, 2010 as part of its acquisition of certain businesses from RBS Sempra
Commodities. JPMC currently holds Henry Bath in reliance on Section 225.85(a)(3) of
Regulation Y, which allows a financial holding company to acquire a company engaged in limited
nonfinancial activities if the financial holding company conforms, terminates, or divests the
nonfinancial activities within two years of the date of acquisition. JPMC will conform its
investment in Henry Bath to a permissible merchant banking investment before the end of the two-
year conformance period required under Section 225.85,

Bona Fide Merchant Banking Investment

JPMC acquired Henry Bath based on its belief that it was an attractive investment
and will hold Henry Bath with the intent of profiting from its earnings and realizing any
appreciation in its value upon ultimate resale or disposition. Section 4(k)(4)(H) and Regulation Y 6%
permit a bank holding company to hold shares of a company engaged in nonfinancial activities as ‘\iﬁ% 7
part of a bona fide merchant banking activity, including where the shares are held for the purpos&. '%M
of appreciation and ultimate resale or d1spos1t|on of the investment. JPMC was attracted to the ‘ﬂtﬁ%ﬁ B
opportunity to own Henry Bath because it is a well-run and profitable company with a long?hlstory@)
and a solid reputation in its industry, the warehousing of commodities, predommantly’ meials
traded on the London Metal Exchange (“LME”). Its value is supported in part by«the fact that*lt is
not easy for competitors to get into the business of operatmg warehouses hcensed vby the LME—
the application process is rigorous and warehousing companies need a good tracl\x?n}ecord to attract
customers. JPMC believes that LME warehousmg is a business with excé]lent growth potential
because there has been a substantial increase in demand for metals, partl‘(iuliﬁ'lyvm the emerging
markets, which has increased storage demands. In short, JPMC, beheves-. #this is a business that
can generate a good return on investment. (;‘ ,

N2

Under the BHC Act and the merchant bariking r?gulaté?ris JPMC may own an
interest in a company, including a 100% or other contmllmg interést in a company, that engages in
nonfinancial actmtles provided it complies wqfh»the reqmrerrfents relating to merchant barnking
investments.! As noted, JPMC owns 100% of’ Henry Batliand therefore controls it, but JPMC will
do so as a bona fide merchant banking mvesltnnfagﬁt\'llhe requirement in Regulation Y that a
merchant banking investment be “bona’ﬁde” is m&ant to prevent a financial holding company
from holding investments in nonfinaht lal c?ompames for the purpose of engaging in the activities
of the nonfinancial company, i. emnt\e‘\gratmg the portfolio company into the strategy and
operations of the financial holdmgxcompany Consistent with this, Henry Bath is very much a
separate company from J'PMC’\‘Jmportantly, Henry Bath has independent management” and there
are no officer or emplogee:énterlocks between JPMC and Henry Bath. In addition, it is

IR

o
: See lZ?(‘/FR §*2zsf§“7o

2 Henw\Bath‘Eﬁfuﬁently does not have a chief executive officer. The board of directors of

Henry Bath is expected to appoint a chief executive officer prior to June 1, 2012.
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operationally independent from JPMC and its subsidiaries, in part because of the requirements
imposed on it under LME rules.

All LME warehouse operators, including Henry Bath, are subject to strict
regulations imposed by the LME that are designed to ensure that conflicts of interest do not arise
when LME warehouse companies are affiliated with companies engaged in commodity trading
activities. LME warehousing companies are required to operate as separate companies and are
subject to strict confidentiality rules regarding price-sensitive information, including information
related to stock levels and flows of commodities in or out of the warehouses. These structural
requirements and information barriers prevent any operational integration of Henry Bath into
JPMC’s trading or other financial operations, in addition to preventing JPMC’s commodities
business personnel from accessing or taking advantage of nonpublic information known to Henry
Bath. Moreover, LME regulations require that LME warehouse companies treat all customers
wanting to deposit commodities at, or remove commodities from, an LME warehouse fairly, in
time order, and with a common level of service to avoid even the appearance of favoritism. That
is, Henry Bath cannot favor JPMC or its customers when accepting metal for storage or releasing
it.

The fact that a large portion of stocks held at Henry Bath warehouses currently N ;ﬁ”
belongs to JPMC or its customers does not prevent JPMC from holding this investment consmte”i %}‘5
with the merchant banking regulations. JPMC, when given a choice, directs its business to Henry% ;:;@

Bath because Henry Bath is a reputable LME warehouse operator and JPMC owns 100%\01' Henry, ‘%}

Bath. Henry Bath does not provide JPMC with preferential terms. JPMC does not beheve thag%
Henry Bath is in any way dependent on business from JPMC, and being a customer*of Henry%ath
does not give JPMC any rights or ability to influence operatlonal decisions mad# \by HenryJBath s
management. As noted, JPMC has owned Henry Bath only since July 2010, B %*general
demand is high across the industry for LME storage. Moreover, with llmlted §x0e§1§ns business

relatlonshlps between a poxtfoho company and a financial holding compa dre,not prohibited
and, in fact, are not unusual in connection with merchant bankmg investments: >

Holding the Henry Bath investment under the” authent}pof Section 225.85 and then
transitioning it to merchant banking authority should not*prevenjﬁPMC from holding it as a bona
fide merchant banking investment. In fact, RegulatlonM S eclﬁg*ally contemplates that a financial

S 51

holding company may hold shares, assets or ownershlp inferests under one authority and later hold
them under merchant banking authority.* Thef ablhty to c?fange the authority under which a
S W7
Section 225.176 of Regulatloan*unposes»hmlts on cross marketing and on certain
transactions between a depos&ory«msntutlon subsidiary of a financial holding company
and a merchant banking pcrtfoho ‘company,

Gaa Y
Under the tacklng provi it “of the merchant banking rules, a financial holding company
that prewously éld shar\eg‘ assets or ownership interests under an authority that imposes a
limited holdmg Egnod must tack on the time such interests were held under that authority
when calculatmgicomphance with the merchant banking holding period. See 12 C.F.R.
§ 22501 »72(!3)(,9 The preamble to the final merchant banking rule states that this
requueﬁrgenms appropriate because it prevents a financial holding company from evading
the holding periods applicable to the merchant banking regulations and provisions of other
federal banking laws with similar requirements. See 66 FR 8465, 8475 (2001),

3

-2-
DC_LAND1:264914.5
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financial holding company holds shares, assets or ownership interests therefore should not
undermine its ability to hold such interests as a bona fide merchant banking investment. Indeed,
the preamble to the final merchant banking rule recognizes that, although interests held by a
financial holding company may not have been acquired originally as a merchant banking
investment, the financial holding company may later determine that it wishes to hold such interests
for investment purposes consistent with the requirements of the merchant banking rules.’

Permitting JPMC to hold Henry Bath under merchant banking authority thus is
consistent with the bona fide investment requirement. JPMC will not be engaging in the activities
of Henry Bath, which will maintain, separate, independent executive management that will
manage its routine operations. JPMC and its personnel will not engage or participate in the day-
to-day management of Henry Bath except when and to the extent perrmttcd under the limited
exceptions set forth in Regulation Y.

Routine Management

As explained, JPMC does not, and will not, routinely manage or operate Henry
Bath. The merchant banking regulations prohibit a financial holding company from routinely
managing or operating a portfolio company, except under limited circumstances.® JPMC does not
have and will not maintain any officer or employee interlocks with Henry Bath that would trlggeﬁ{;}%
a presumption of routine management or operation under Regulation Y. Moreover, JPMC does‘g »«‘*«q
not and will not have in place any covenants or other contractual agreements with Henry@ath tha%w;
would restrict Henry Bath’s ability to make routine business decisions. JPMC will ensuresthat fng?fr*
actions taken in its ownership of Henry Bath to date that may not be consistent with. mercﬁahi"f»"
banking, such as bringing Henry Bath employees under JPMC benefits pO]lGlBSﬁ are reversed prior
to the end of the two-year conformance period. : AN

b, g

Holding Period

AT
JPMC recognizes that there is a ten—year‘bolcllﬁg penod applicable to merchant
bankmg investments (subject to extension) andst-h

nd: at the h@lﬁlng period begms from the date that
Henry Bath was acquired in reliance on S%ctlon“Z%S 85vof Regulation Y.” JPMC will comply with
this requirement as well as the other reqiiirements, under the merchant banking rules.

&p v

=

The preamble ¢ cltes to the uthomy under the BHC Act to acquire shares, assets or
ownership interests; m satistaction of a debt previously contracted in good faith as an

example, ;;;»See 1@» i)

& &MITCFR¢2%IH
S

7 See 12 CFR. §225.172.
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Board of Governors of the Federal Reserve System

OMB Number 7100-0300
Approval expires December 31, 2015
Page 10f4

Consolidated Holdmg Company Report of
Equity Investments in Nonfinancial Companles—FR Y-12

Report at the close of business as of the last calendar day of the reporting period.

This report is required by law: Section 5(c) of the Bank Holding
Company Act (12 U.8.C. § 1844(c)) and Section 10 of the Home
Owners Loan Act (12 U.S.C. § 1467a(b)).

The Consolidated Holding Company Report of Equity Investments
in Nonfinancial Companies is to be prepared in accordance with

the instructions provided by the Federal Reserve System. The
Federal Reserve may not conduct or sponser and an organization
(or a person) is not required to respond to, a collection of informa-
tion unless it displays a currently valid OMB control number.

NOTE: The Consolidated Holding Company Report of Equity Invest-
ments in Nonfinancial Companies must be signed and attested by
an Executive Officer of the reporting holding company.

I, the undersigned Executive Officer of the named holding com-
pany, attest that the Consolidated Holding Company Report of
Equity Investments in Nonfinancial Companies for this report
date has been prepared in conformance with the instructions
issued by the Federal Reserve System and is true and correct to
the best of my knowledge and belief.

Marianne Lake

Date of Report June 30, 2014
Month / Day IYear {BHEI 9999)

JPMORGAN CHASE & CO

Printed Name of Executive Officer at Holding Company (BHEI C490}

Executive Vice President

Legal Name of Holding Company {TEXT 9010)

270 PARK AVENUE

Tite of Executive Officer of Holding Company (BHEI C491}

Signature of Executive Officer of Holding Company

06/30/2014
Date of Signature (MM/DD/YYYY) (BHEI J196)

(Mailing Address of Holding Company) Street/ P.O. Box (TEXT 9110)

NEW YORK NY 10017
City (TEXT 9130) State (TEXT 9200) Zip Code (TEXT 9220)

For Federal Reserve Bank Use Only

RSSDID
C.lL S.F

Person to whom questions about this report should be directed:

Name / Title (TEXT 8901)

Area Code / Phone Number (TEXT 8902)

Area Code / FAX Number {TEXT 9116)

E-mail Address (TEXT 4086)

Public reporting burden for this information collection is estimated to average16.5 hours per response, including time to gather and maintain data in the required form and lo review instruc-
tions and complete the information collection. Comments regarding this burden estimate or any other aspect of this information collection, including suggestions for reducing the burden,
may be sent to Secretary, Board of Govemnors of the Federal Reserua Qustem 3Mth onrd £ Qlraste MA Minshinaia~ 0o 90224 —ng g {he Office of Management and Budget, Papenwork

Reduction Project (7100-0300), Washington, DC 20503.
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S

JPMORGAN CHASE & CO For Federal Reserve Bank Use Only Paga2cfd
Legal Name of Holding Company RSSDID '
June 30, 2014 et
As-of Date
Schedule A: Type of Investments
(If no activity or if the following section does not apply, please enter zero "0".)
(Column A) (Column B) (Column C) (Column D)
Acquisition Cost Net Unrealized Carrying Publicly
Holding Gains Value Quoted Value
Not Recognized
as Income
Dollar Amounts in Millions {BHEI§ Bil | Mil |BHEI| Bil | Mit [BHEI| Bii | Mil {BHEI| Bil | Mil
1. Direct investments in public entities ..........cc.cceeeeees 088 582|C089 0|Co30 872|Cco91 562 i
2. Direct investments in nonpublic entities ................. C093| 10 | 206 |C094 0]Co95| 8 |205 2.
3. Allindirect investments ..........ccoevvvrvevveevceesiesinens co97 776|C098 0]co99 628 3.
4. Total portfolio (sum of items 1,2, and 3)................ c1o1| 11564 |C102 0|c1o3| 9705 | 4,
Memoranda Number of Companies
BHE! [ 1-10 | 11-25 |26-100| 100+
T ot =1 oo Ty o)< TR C100 100 M.1.
(Column A) (Column B) (Column C)
Acquisition Net Unrealized Carrying
Cost Holding Gains Value
Not Recognized
as Income
Dollar Amounts in Millions {BHEI] Bil | Mit |BHEI] Bil | Mt |8HEI] Bi | Wil
Financial holding companies only R M ey
2. Investments held under Merchant Banking (GLBA) authority .............. c104] 10 [ 287 [c105] ofcios] 8[784| m2.
Income Amount
Doltar Amounts in Millions |BHEI| Bil | Mil
Only for holding companies filing FR Y-8C ;
3. Pre-fax impact on netincome from items 1, 2, and 38D0VE (..o B4931 | 419] M.3.
Off-Balance-Sheet
) Amount
Dollar Amounts in Millions [BHEI] 8il | mil
For all holding companies i SRR
4, InVestments MANAgET fOr ONETS ... ...icciiiieiiiecrs it et secsaeesseessansiae e e saeese e e ot esseee s ossesatsbeesnteereannean crie] 1045 | M4,
Income Amount
Dollar Amounts in Millions [8HEI] B [ Mi
Only for holding companies filing FR Y-9C SaEER
5. Pre-tax impact of management fee income {from item M4 aboVe) ...........iiiiiiciii i J443| I 0] m.s.
CONFIDENTIAL FRB-PSI-800006 o015
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JPMORGAN CHASE & CO

Legal Name of Holding Company

June 30, 2014

As-of Date

Schedule B: Type of Security

Dollar Amounts in Millions

Dollar Amounts in Millions

F'age.SDt'd
(Column A) (Column B)
Acquisition Carrying
Cost Value
BHEI| BH | Mil |BHEI| Bil | Mil
C107 31624 |C108 31757 1.
C109 475|C110| 327 2.
CH1 465 |C112 51621 3
C113| 11 | 564 |Ci14 9| 705 4.
Off-Balance-Sheet
Amount

BHE!] Bil [ Mil

Memoranda

1. Unused equity commitments

2. Does the holding company hold any warrants or similar instruments received in connection with equity
investment activity? (Enter "1" for yes; enter "0" for N0.) ... oo ceiee s e sr e eaans

Schedule C: Type of Entity within the Banking Organization

Dollar Amounts in Millions

EHERED
Warrants
0=No |BHEI|
1=Yes |C717| 1
(Column A) (Column B} (Column C}
Acquisition Net Unrealized Carrying
Cost Holding Gains Not Value

Recognized as
Income

BHEI] Bil | il

1. Depository institutions:

a. SBICs ........

b. Edge and agreement corporations.........cccceevvvrvieieeiiiariinnrnannns

c. All other

2. Parent holding and other nonbank subsidiaries:

. SBICs ........

. Edge and agreement corporatiqns .........................................

. Private equity subsidiaries
. All other .....
3. Total portfolio (sum of items 1.a through 2.e)

a
b
¢. Broker/Dealers
d
e

Memoranda

1. Domestic investments
2. Foreign investments

BHEI] Bil | i

BHE!| Bil | Mil_

C117 0

C718 0

ci1g 0

Ci121 48

C719 0

C122 30

0
C722 12[(C723 0jC724 9
C131 42|C725 0]c132 24
C726| 10| 076 [C727 0jcv2s| 8580
C145 11351 [C729 0jc146 11003
C150| 11 {564 [C730 0iCc151 9

705

150

............................................................ C155 7 | 426 |C749 Q|Cis6] 5
.............................................................. C157| 4 [ 138 |C750 0|ci1s8| 4555
CONFIDENTIAL FRB-PSI-800007
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M.2.

M.1.
M.2.

03/2013
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