To: GISB Contract Subcommittee Date: April 12, 2000

From: Dynegy Marketing and Trade Subject: GISB Contract Update

We are of the opinion that there should be one GISB form of contract that can be used for
short term as well as long term deals. It is more efficient from an administrative
perspective to have one master agreement that can be used for many types of
transactions. As a result, many of our suggested revisions pertain only to long term deals.
As long as the language in the contract qualifies when a particular provision is applicable,
everything should be satisfactory to all concerned parties. With this in mind, listed below
are our suggested revisions to the GISB form of contract.

(***) The requested change includes language that may be applicable only if it is decided
to combine all Transactions (long term and short term) into one contract. In some cases, it
may be an instance where part of the requested change applies to long term and short
term Transactions.

1. Section 1.2 was revised to make it optional to send Transaction Confirmations for
transactions that have a period of delivery that is less than one month in length. We
also included language to better define when each Party can send confirmations.

2. Section 1.3 was revised to make it such that if the Parties find something like a
typographical error on a Confirmation, after the Confirm Deadline has passed, the
Confirmation can be corrected.

3. Section 1.4 was added to make it optional to record telephone conversations. Most
companies are already doing this.

4. Section 2.1 — added a definition for the term “Affiliate”. With all of the mergers,
divestitures and acquisitions going on, this is an important term to define.

5. Section 2.5 — added a definition for “Business Hours”. Because of the global economy,
it is important that everyone understand what is meant by normal business hours.

6. Section 2.6 — added a definition for “Cash-Out”. This is a term that is frequently used in
the industry and is a charge that is frequently used when calculating transportation
costs.

7. Section 2.17 — Revised the definition of an EFP transaction to note that its remedy
calculations are different from the typical Firm transaction. (***)

8. Section 2.22 — added a definition for “Locked Quantity”. When a transaction has a
guantity of Gas that is considered EFP or was triggered into a fixed hedged NYMEX
Forward Price, the quantity becomes “locked”. (***)



9. Section 2.25 — added a definition for “NYMEX Forward Price”. If triggered pricing
transactions are going to be allowed under this contract, then we need to define this
term. (***)

10.Section 3.2 (Cover Standard) — Assuming that EFP and NYMEX Forward Priced deals
are going to be allowed under this contract, we added language to note that EFP and
NYMEX Forward Priced transactions are not included in this remedy for non
performance. We also added language to note that Cash-Out charges are considered
to be incremental transportation costs. Last, but not least, we clarified the language for
how to calculate damages when gas can't be sold by Seller or purchased by Buyer.
The current language assumes that all of the gas can't be sold or purchased and there
may be instances where a portion can be sold or purchased. The revised language
helps to clarify that issue. (***)

11.Section 3.2 (Spot Price Standard) — Again, language was added to note that EFP and
NYMEX Forward Priced transactions are not included in this remedy for non
performance and to note that Cash-Out charges are considered to be incremental
transportation costs. Last, but not least, the original language did not include
incremental transportation costs as part of the formula for calculating damages. The
revised language helps to clarify that issue. (***)

12.Section 3.2 (EFP/NYMEX Spot Price Standard) — Assuming that EFP and NYMEX
Forward Priced transactions are going to be allowed under this contract, a whole new
section was added to note the calculation is tied to Inside FERC. (***)

13.Section 3.3 (Events of Default) — This is the first part of the Early Termination language.
This section lists the various Events of Default for all Firm Transactions that can result in
declaration of an Early Termination Date. (***)

14.Section 3.4 (Remedies Upon an Event of Default) — This language includes instructions
on how and when a party can declare an Early Termination Date as well as how to
calculate damages when an Early Termination Date has been declared. (***)

15.Section 4.1 — Language was added to note that neither Party shall be obligated to
install compression in order to deliver Gas at a pressure sufficient to effect such
delivery.

16.Section 4.2 — Language was added to give more specific deadlines for nominations.
The current language is too generic. What constitutes “sufficient time”?

17.Section 6.1 — Language was added to note that the Buyer should be responsible for
any Taxes that are imposed by the state (or any other governmental subdivision) in
which the Gas is consumed.



18.Section 6.2 — This section was added to note that each Party indemnifies the other
Party as far as Taxes and other charges are concerned.

19.Section 6.3 — This section was added to address the issue of new Taxes.

20.Section 7.1 — We added a sentence to note that pricing should be carried out to 4
decimal places. While most companies already do this, having the language in the
contract will ensure consistency throughout the industry.

21.Section 7.2 — We added a sentence to note the order in which a payment is applied if
late charges are due.

22.Section 7.5 — This section was added to give the Parties the option to net payments
during a given Month.

23.Section 7.6 — This section was added to address the issue of suspension of
performance due to non-payment. While this issue is currently addressed in Section
10.1, we felt it belonged here, as well.

24.Section 10.1 — We defined the “Debtor Party” and the “Demanding Party”.

25.Section 10.2 — This section was added to establish rights and procedures for a Party to
cancel a letter of credit or any other form of security it posted.

26.Section 10.3 — This section was added to note that cancellation of security does not
preclude having to post security in the future.

27.Section 10.4 — This section was added to give a Party the right to suspend
performance if the other Party fails to provide adequate security on a timely basis.

28.Section 10.5 — This section was added to give Parties the option to ask for security
when the Mark-To-Market exposure exceeds a party’s credit limit. (***)

29.Section 11.6 — This section was added to give procedures for curtailing firm volumes if
they are cut due to force majeure.

30.Section 13.6 — This section was revised to include the right to declare an Early
Termination Date if any provision of the Contract is determined to be illegal, invalid, etc.

31. Exhibit A — We added language to note that if Special Provisions that affect the Base
Contract or the General Terms and Conditions in areas other than commercial terms
are attached to a Transaction Confirmation, then the Parties need to sign off on those
Special Provision separately from the Transaction Confirmation. Quite often, the
Confirming Party will attach several pages of Special Provisions and if the Receiving
Party hasn't objected to the Transaction Confirmation within the Confirm Deadline, then



the whole Transaction Confirmation, including the Special Provisions, is considered
executed. There may be times when it takes longer than 2 Business Days to evaluate
all of the Special Provisions from a legal perspective. This language prevents the
Confirming Party from surprising the Receiving Party with non-commercial Special
Provisions at the last minute.

If anyone has any questions or needs more information, please contact:

Ellen Klecka

Sr. Contract Administrator
phone: (713) 507-3860
fax: (713) 767-5931
e-mail: ekle@dynegy.com



BASE CONTRACT FOR SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS

This Base Contract is entered into as of the following date: April 1, 1999
The parties to this Base Contract are the following:

and

Duns# Duns #
Contract # Contract #
Attn: Attn:
Phone: Fax: / Phone: Fax:
Federal Tax ID Number: / Federal Tax ID Number:
Invoices and Payments: /

([
Attn: \\\) Attn:
Phone: Fax: Phone: Fax:
Wire Transfer or ACH Nos. (if applic N Wi s@&&ACH I\Les.—ei.f\apBITolee)

This Base Contract incorporaﬂes by reference for all| purposes the GGenerall Terms and Cgnditions for Short-Term Sale and Purchase of

Natural Gas published by the Gas Industry|Standgrds Board. The parties hereby agree to the following priovisions offered in said
General Terms and Conditiong(select[only orje from|each box, but see” Nqte" relating tg Sectiop 2.24.);
Section 1.2 Oofal SecteiLon 6. O Buyer Ppys At and After Delivery Point
Transaction Procedure OWritten Tax O Seller Pays Befpre and[At Delivery Point
Section 2.4 O 2|Busingss Day$ after receipt Sectiog 7.2 25th date pf Month follorving Month of
Confirm Deadline (deflault) y ment\Dat telvery
O Business Days dfter receipt _/ /
Section 2.5 Oseller Sectidp 7.2 O Wire Transfer (W
Confirming Party D%%uyer M ethodh\of O Automated Clegringhduse (ACH)
Paynent Check
Section 3.2 O dover Standard
Performance Obl. O Ypot Prig¢e Standard
Note: Thefollowing Spot Price Publicafion appli¢s to both ¢f the immediately pfeceding Sectilon 13.5
Standards and must befilledin gfter a Stahdard is s¢lected. |
CHQICE OF LAW/
Section 2.24
Spot Price Publication: Gas Daily “Midpoint”
[0 Special Provisions: Number of $heets dttached:

IN WITNESS WHEREOF, the parti esf hereto @ecuted this Bage Cont @ UW& / /

(Party Name) (Party Name)
By By
Name: Name:
Title Title

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of
contracts of purchase and sale of natural gas. This Contract isintended for Interruptible transactions or Firm transactions of one
month or less and may not be suitable for Firm transactions of longer than one month. Further, GISB does not mandate the use of this
Contract by any party. GISB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS CONTRACT ACKNOWLEDGES AND
AGREESTO GISB'SDISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, EXPRESS OR
IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL
IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR
SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETHER OR NOT GISB KNOWS, HAS REASON TO KNOW, HAS BEEN
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ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY
REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO
AGREES THAT UNDER NO CIRCUMSTANCES WILL GISB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGESARISING OUT OF ANY USE OF THISCONTRACT.
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GENERAL TERMSAND CONDITIONS
BASE CONTRACT FOR SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS

SECTION 1. PURPOSE AND PROCEDURES

11 These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on aFirm or Interruptible
basis. "Buyer" refersto the party receiving Gas and "Seller" refersto the party delivering Gas.

The parties have selected either the “Oral” version or the “Written” version of transaction procedures as indicated on the Base
Contract.

Oral Transaction Procedure:

12 The parties will use the following Transaction Cpnfirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation \with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from the timg théy so\agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a “writing” and to have/begn “%i . Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and-the-otherpartymay—to telephonic transaction with a Delivery Period that is equal to or
greater than one calendar Month by sending the other saction Confirmation substantially in the form of Exhibit A by
facsmile, EDI or any other mutually agreeable electronic means within three (3) Business Days after the Transaction was entered into
between the Parties. -If the Confirmirig Party—fails to sehd a Transaction-Senfirmakion withir—theee (3Business Days after the
Transaction is entered into, the othef Party (may sgnd a Transactipn Conﬁrmati}bn to the Confirmi ng )’artv. f a Transaction is for a
Delivery Period of less than dne cal¢ndar Month, efther Party may. but shall nof be reglired td. confifm the [ransaction by sending
the other Party a Transactio Confifmation by facsimile, [EDI or|{ any other mujuallv agreeable electrpnic means. Each Confirming
Party adopts its confirming| letterhead, or] the like, as its signgture op any Transaction Confirmation ag the identification and
authentication of such Confifming Rarty.

Written Transaction Procedure:

12 The partieswill use the follpwing Transaction Copfirmati
a Gas purchase and sale trapsaction for a|particutarBehvery Peri
Confirming Party shall, and the other party may, record that agreergent or\a Transaction Confirmatior/and communicate such
Transaction Confirmation by facsimi|e, EDI pr mmually agr le elettronic means, g Of] arty by the close of the
Business Day following the|date of agreement. _|f the Confirming PartyNails to\send a Transaction Confirmation within one (1)
Business Day after the Trangaction |s entergd into, the otHer Party may send\a Tran§9.ction Co firmatﬂon to the Confirming Party. If
a Transaction is for a Delivery Peripd of |e¢ss thar] one cglendar Month, eitheRPartv }nav. but| shall not be required to, confirm the
Transaction by sending the pther Party a Transaction Canfirmation by [facsimile, ED] or any other [mutually agreeable electronic
means. -The parties acknowledge that theif agreement wjll not be binding untjl the exchange of a fully e{ecuted nen-cenflicting
Transaction Confirmation or|the pagsage of|the Copfirm Qeadling withoyit objegtion frgm the receiving party) as provided in Section
13.

procé%re. Should the parties came to an agreement regarding
at\is equalto or greater than ong¢ calendar Month, the

13 If asending party's Transact|on Confirmatipn is mpterially different from the regeiving|party'sjunderstanding of the agreement
referred to in Sectiony 1.2, such rec?' ving party shall notify the gending party yia facgmile Ogy the Qonfirm Deadline, unless
such receiving party reviQusly Transagtion Cgnfirmati the seriding party—Adbsent panifest error, tFhe failure

of the receiving party to so notify the sending party in|writing by the Confirm Deadline constitutes the receiving party's
agreement to the terms of the transaction describedimthe sending party's Transaction Confirmation. If there are any material
differences between timely sent Transaction Confirmations governing the same transaction, then neither Transaction
Confirmation shall be binding until or unless such differences are resolved including the use of any evidence that clearly
resolves the differencesin the Transaction Confirmations. _The entire agreement between the parties shall be those provisions
contained in both the Base Contract and any effective Transaction Confirmation. In the event of a conflict among the terms
of () a Transaction Confirmation, (i) the Base Contract, and (ii) these General Terms and Conditions, the terms of the
documents shall govern in the priority listed in this sentence.

1.4. Each Party consents to the recording, at its own expense, of all telephone conversations between its employees and the

employees of the other Party and shall retain such recordings in such manner as to protect its business records from improper
access. No Transaction shall be vitiated should a malfunction occur in equipment reqularly utilized for recording Transactions
or retaining Transaction tapes or the operation thereof, and in such event, the Transaction shall be evidenced by the written
and computer records of the Parties concerning the Transaction made contemporaneously with the telephone conversation.

Any such recordings may be introduced to prove the intent of a Transaction; provided, however, that nothing herein shall be
construed as a waiver of any objection to the introduction of such evidence on the grounds of relevance. Absent manifest
error, any conflict between such recording and written documentation of a Transaction that is executed by both Parties shall
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be resolved in favor of such written documentation.

SECTION 2 DEFINITIONS

21 “ Affiliate” shall mean any individual, corporation, partnership, limited liability company, association, joint venture, trust, or
other organization (“Person”) of any nature or kind that directly or indirectly through one or more intermediaries, controls or is
controlled by or us under common control with the Person specified. Theterm “control” (including the terms “controlled by”
or “under common control with”) means the possession, directly or indirectly, of the power to direct or cause direction of the
management and policies of a Person, whether through ownership, by contract or otherwise. Any Person shall be deemed to
be an Affiliate of any specified Person if such Person owns 50% or more of the voting securities of the specified Person, if the
specified Person owns 50% or more of the voting securities of such Person, or if 50% or more of the voting securities of the
specified Person and such Person are under common gontrol.

221, "Base Contract” shall mean a contract executed by tRe parties that incorporates these General Terms and Conditions by
reference; that specifies the agreed selections of provisions gontained herein; and that sets forth other information required herein.

232 "British thermal unit" or "Btu" shall have the meaning,asckibed to it by the Receiving Transporter.

|
243, "Business Day" shall mean any day except Satur a>/8x§: or Federal Reserve Bank holidays.

25 “Business Hours’ shall mean the hours between 8 ajm. an§l 5jp.m. local time.

26 “Cash-Out” shall mean a mechanism that allows\nﬂk Paagté to resolve imbalances by selling Gas to the affected pipeline(s)
and/or purchasing Gas from the gifecteetptpeline(s). \

24.7  "Confirm Deadline" éall mean 5:00 p.m. |n the receivi S , ond Blsiness Pay following the Day a

Transaction Confirmation is received, or if gpplicalle, on the Business Dp arties infthe Bgse Contract; provided, if
the Transaction Confirmation|is time stamped afte ne, it ghall bg deemed received at the
opening of the next Business Day.

258 "Confirming Party" shall mgan the party de | forwafd Transaction Confirmations to
the other party.

2.89. "Contract" shall meap thel
any effective Transaction Con

2410 "Contract Price" shal the an i .S. i sy«the Contract Price on the
Transaction Confirmation.

2811. "Contract Quantity" $

2912, "Cover Standard", if ppplicaole, shd
to this Contract, then the non-

ally-biinding rel ationshi i Py (i (ii) the|provisions contained in

hinths dction Confirmation.

if thereig or deliy puantity of Gas pursuant
mercially r b N Gas 0 bte fuels, or sell Gas, at a
plicabl ith: the tice provided by the defaulting
s or Sqller : icable;| the quantities involved;

party; the immediacy of the Buyer's (5as cor
and the anticipated length of f Ay the defaulting party

2103. "Day" shall mean a period af 24 cg
particular transaction.

2114, "Delivery Period" shall

etiod during whichideliverfies are to . 2
2125. "Delivery Point(s)" shall mean such point(s) asare—n:l]tually agreed upon between Seller and Buyer as set forth in the
Transaction Confirmation.

nsecutilve houfs, coe

action Confirmation.

2136. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to
the communication of Transaction Confirmations under this Contract.

2147. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical transaction
involving gas futures contracts. An EFP Transaction shall be considered a “Firm” Transaction and be subject to the EFPINYMEX
remedies as set forth in Section 3.2 herein. i poral aning-al i “Ehrm™

2158. "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is
prevented for reasons of Force Mgjeure; provided, however, that during Force Mgjeure interruptions, the party invoking Force Majeure
may be responsible for any Imbalance Charges as set forth in Section 4.3. related to its interruption after the nomination is made to the
Transporter and until the change in deliveries and/or receiptsis confirmed by the Transporter.

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

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

24821, "Interruptible" shall mean that either party may interrupt its performance at any time for any reason, whether or not caused by |
an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance Charges as set forth
in Section 4.3. related to its interruption after the nomination is made to the Transporter and until the change in deliveries and/or
receiptsis confirmed by Transporter.

2.22 “Locked Quantity” shall mean a quantity of Gas that was originally priced at an index price and then triggered or “locked” into
either afixed EFP or afixed NYMEX Forward Price.

24923, "MMBtu" shall mean one million British thermal units which is equivalent to one dekatherm.

22024. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the next calendar month. J\E
tl

225 “NYMEX Forward Price” shall mean apricefor aqu of Gasthat is composed of the NYMEX posting for the natural Gas
futures contract applicable to the Month or Months selected by Ruyer and prevailing at the time Buyer's request is communicated to
Seller by telephone and confirmed, in writing, by Seller, plug or mi n\Js basis differentials mutually agreed upon by the Parties at the time
of Buyer's request or in the absence of mutual aqreemev{t 0) \the\Parnes a default basis differential as agreed to in the applicable
Transaction Confirmation. Any quantity of Gas that M X Forward Price shall be considered Firm and subject to the

EFPINYMEX remedies of Section 3.2 herein \%ﬂy
22126. "Payment Date" shall mean a date, selected by the in the Base Contract, on or before which payment is due Seller for
Gas received by Buyer in the previ

22227. "Receiving Transporter" shall mean the Tri recejvi h receiving Transporter, |

2.2328. "Scheduled Gas" shall meanthe quanti nfirmeg htion or management.
2.29 224" Spot Price" as ref AN the the parties in the Base
Contract, under the listing applicabl aphic |gcation elivery Point(s) for the relevant Day;

provided, if thereis no singl ation f lished @ range| of prices, then the Spot

Price shall be the average of price or for sugh Day, |then the Spot Price shall
be the average of the following: (i) as stated i br whi¢h a price or range of prices is

published that next precedes the reley
of pricesis published that next follow

rice (determin thefirst for which aprice or range

22530. "Transaction Confirmation" document, stbstantijally % xhibit A, setting forth the terms of a |
purchase and sal e transaction formed

22631. "Transporter(s)" shal| mean
transporter, transporting Gas for Sell
Transaction Confirmation.

SECTION 3 PERHORN

3.1 Seller agreesto sell
accordance with the terms of t
Confirmation.

ipeline gompanies, or lpcal digributian companies, gcting in the capacity of a |
or downstrean), respectively | of the[Delivety Point pursuant to a particular

GAT|ION

o receiye and purchase, the Gontract] Quantifty for g particular transactionin
will be on &Firgyor Intefruptible basis! as specified in the Transaction

The parties have selected the “ Cover Standard” version orthe ~Spot Price Standard” version as indicated on the Base Contract for
guantitiesthat arenot subject to an EFP fixed priceor aNYMEX Forward Price.

Cover Sandard:

32 In addition to any liability for Imbalance Charges, which shall not be recovered twice by the following remedy, the exclusive
and sole remedy of the partiesin the event of abreach of aFirm obligationfor a quantity of Gas that is not subject to an EFP fixed price
or aNYMEX Forward Price shall be recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to
Buyer in an amount equal to the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard for
replacement Gas or alternative fuels and the Contract Price, adjusted for commercially reasonable differences in transportation costs to
or from the Delivery Point(s), including but not limited to Cash-Out charges, multiplied by the difference between the Contract Quantity
and the quantity actually delivered by Seller for such Day(s)(“Seller’s Deficient Quantity”); or (ii) in the event of a breach by Buyer on
any Day(s), payment by Buyer to Seller in the amount equal to the positive difference, if any, between the Contract Price and the price
received by Seller utilizing the Cover Standard for the resale of such Gas, adjusted for commercialy reasonable differences in
transportation coststo or from the Delivery Point(s), including by not limited to Cash-Out charges, multiplied by the difference between
the Contract Quantity and the quantity actually taken by Buyer for such Day(s); (“ Buyer' s Deficient Quantity”) er{Hi}-lin the event that
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Buyer has used commercially reasonable efforts to purchase Seller’s Deficient Quantity from a third party_supplier, and no such
replacement, or any portion thereof, is available, then the exclusive and sole remedy of Buyer Lhenen—b;eashmg—pan-y for the
unreplaced portion of Seller's Deficient Quantity shall be calculated as follows: () the positive difference, if any any-—unfavorable
difference between the Spot Centract Price and the Contract Spet Price, adjusted for such transportation to the applicable Delivery
Point, including but not I|m|ted to Cash-Out charqes multlpl|ed by (_)_the un- reDIaced portion of Seller’s Deficient Quantity difference

etweel 2 2 ere el & e er—for such Day(s)._In the event that
Seller has used commermallv reasonable efforts to sell Buver S Def|C|ent Ouant|tv to a third party market and no such sale, or any
portion thereof, is available, then the exclusive and sole remedy of Seller for the unsold portion of Buyer's Deficient Quantity shall be
calculated as follows: (i) the positive difference, if any, between the Contract Price and the Spot Price, adjusted for incremental
transportation charges reasonably incurred by Seller, including but not limited to Cash-Out charges, multiplied by (ii) te unsold
portion of Buyer's Deficient Quantity.

Spot Price Standard: /A\

32 In addition to any liability for Imbalance Charges, fvhich shall not be recovered twice by the following remedy, the exclusive
and sole remedy of the partiesin the event of abreach of aFfirm obNgationfor a quantity of Gasthat is not subject to an EFP fixed price
oraNYMEX Forward Price shall be recovery of the following:/(N inthe event of a breach by Seller on any Day(s), payment by Seller to
Buyer in an amount equal to the difference between the Contrach Quantity and the actual quantity delivered by Seller and received by
Buyer for such Day(s), multiplied by the positive differenceif an tained by subtracting the Contract Price from the Spot Price; plus
any incremental transportation charges reasonably incurr r, including but not limited to, Cash-Out charges(ii) in the event of
a breach by Buyer on any Day(s

by Buyer to Selferinan amount equal qeebewee%}:le Contract Quantity and
the actual quantity delivered by Seller/and rﬂby Buypr for slich Day§), mltipliey by thelpositive diffexence, if any, obtained by
he Co
ch

subtracting the applicable Sppt Price from tract Price_plus any |incremental tfansportation ¢harges| reasonably incurred by
to, Cash-Ou ges.

Seller, including, but not limit

EFP/NYMEX Spot Price Standard: (used when a quantity of Gasisjsubject{to an BFP fixed pricejor NYMEX Forward Price)

32 The exclusive and sole remefly of tHe Partigs in the event of abreach of a4 Firm dbligation for all ockedl Quantity of Gas that is
subject to an EFP fixed price (a“ Monthly EFP Deficiency”) and/or aNY MEX Forward Price (a “ Monthly] NYMEX Deficiency”) shall be
recovery of the following: (i) In the elent of|a breath by Skiler on dny Day(s). payment] by Seller to Buyer ir] an amount equal to the
Monthly EFP Deficiency or Monthly NYMIEX Deftcrercy (expressedin MM Btusymitiplied by thel amount, if any, by which the
applicable Index Posting (as fefined below) for such Month exceeds\he appljcable EFP Co ice of the applicable NYMEX
Forward Price. and (ii) in the gvent of|a breagh By Buyer on|any Day(s). Da\(ment Buyer to SdHer an amount equal to the Monthly
EFP Deficiency or the Monthly NYMEX Defjciency|(expretsed in MMBtus\multipied by the Bmound) if any\ by which the EFP fixed
price or the NYMEX Forward Price exceeds the agplicable Index Posting. A\S used\herein, the Index Postipg shall mean the price
specifiedin INSIDE FER.C.'s|GAS MARKHET REPORT under the listing applicable to\the geographicllocationh closest in proximity to
the Delivery Point(s) as reported in the first| publication fgr the Month in which such I\){Ionthlv EFP Deficiency or Monthly NYMEX
Deficiency occurred, as adjusted (up or down, as the case may be) by any jncremental tr@‘nsport ati on cgsts, induding but not limited to
Cash-Out charges and Imbal aince Charges, ol savings between the |ocation of thelapplicable list|ng and|the Delivery Point(s); provided
that, if thereis no single published price for such logation, but there is pu_%lished a range of priges, then the Index Posting shall be the
average of the high and low Dllices. If the ahove publicatidn ceasgs to bg published during the term hereof, its successor publication
shall be used or, if there is Mo sucdessor, the Pasha Publications Inc.’$ Gas Dailyd {Daily Price Survey”|shall be substituted in

replacement thereof. \ \ \ / /

33 EVENTS OF DEFAULT

For all Firm Transactions, including but not limitetGtoEFP and NY MEX priced Transactions, a Party (the “Defaulting Party”)
shall be deemed in default under this Contract upon the occurrence of any one or more of the following events (each an “Event of

Default”)

(a) Failureto Pay — Unexcused failure to make timely payment of any amounts not in dispute and which are due to the other
Party (the “ Non-Defaulting Party”) under this Contract, within three (3) Business Days of the Defaulting Party’ s receipt of
awritten demand for such payment and provided the payment is not the subject of a good faith dispute as described in
Section 7.2;

(b) Breach of Contract — The unexcused failure by the Defaulting Party to perform any covenant set forth in this Contract that
has a material adverse effect on a Party’s ability to perform hereunder (other than the events that are otherwise
specifically covered in this Section 3.3 as a separate Event of Default or its obligations to deliver or receive Gas for which
aremedy is provided in Section 3.2), and such failure is not excused by Force Majeure or cured within five (5) Business
Days of a receipt of a written demand for such performance (where timely payment of liquidated damages constitutes

performance);

(c) Receiver ship — Appointment of areceiver, administrator, provisional liquidator, conservator, custodian, trustee or other
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34

similar official for the Defaulting Party or for substantially all of its assets;

(d) Bankruptcy or Insolvency — () Filing by the Defaulting Party of a voluntary petition in bankruptcy under any provision
of any federal or state bankruptcy law or consenting to the filing of any bankruptcy reorganization petition against it
under any similar law and such petition is not withdrawn or dismissed within thirty (30) Days after such filing; (b) filing of
apetition or answer or consent seeking relief or assisting in seeking relief in a proceeding under any of the provisions of
the Federal Bankruptcy Code, as it now exists or asit may bein effect or an answer admitting the material allegations of a
petition filed against it in such a proceeding; (c) making a general assignment for the benefit of its creditors or admitting in
writing itsinability to pay its debts generally as they become due; (d) otherwise becomes bankrupt or insolvent (however
evidenced); or (€) is unable to pay its debts asthey fall due.

(e) Assurance — The failure of the Defaulting Party to provide adegquate assurance of its ability to perform al of its

outstanding obligations to the Non-Defaulting PArty under this Contract, any Transaction or otherwise within a period
not to exceed forty-eight (48) hours (but at Ieast/ 0|\e Business Day) of a demand therefor when the Non-Defaulting Party
has reasonabl e grounds for insecurity. Notwitb{stan\di ng the foregoing, if the Defaulting Party has an acceptable and fully
executed corporate or parental guarantee iry place With the Non-Defaulting Party, no additional assurances may be
reguested absent a Material Adverse Change as défined in Section 3.3 ().

() _Material Adverse Change—The occurrence/ of/é Mé\terhal Adverse Change with respect to the Defaulting Party: provided
such Material Adverse Change shall not ke tonsidered an Event of Default if the Defaulting Party establishes and
maintains aletter of credit for so long asthe Adverse Change is continuing. As used herein, Material Adverse
Change shall meap—withrespect to a Partyrtong=ferm, senior, unsecured—debtnot—suppected by third party credit
enhancement aanthat isffated hédfow ™BBB-* by Stantlard andPooMor below “Baad’ by Moody’3 Investor Service.

REMEDIES UPON AN EVENT OF DEFAULT

(a) _If an Event of Default, with thelexception of tie Events of Défault described in Sedtion 3.3 (d) hefein, occurs with respect
to a Defaulting Rarty at any time during the tefm of this Contract, th¢ Non-Defaulting Party may, |in its sole discretion, for
so long as the EVient of Defaultlis contilnuing, [i) provlde written notice to the Defaiilting Party de¢laring adate equal to or
less than twenty [(20) Days from the ddte of the writt notick, as arf early termi nﬁi—on date (“Early Termination Date”) on
which all outstgnding [Transagtions ghall tefminate \indiviauallv a “Terminatéd Tramsaction” and collectively the
“Terminated Transactigns’) amnd (ii) Withhiold any Davments\%ﬁin respect of| the T%rminatad Transactions. _If the
Defaulting Party| cures the event of Default before the Ealy Termination Date, th Defauting Party may, in its sole
discretion, reindate this Confraft_and declhre the Dl’evi(}USW déﬁlared Early ?ermmatﬁ\Date void. If an Ealy
Termination Datke has been des|gnated| the Ndn-Defaulting Par\tv shaII\Ln good faith cal cllate its\Gai ns, L osses and Costs
it incurs as aresult of itk termimation gf the Terminakd Transact\hQns. 'Phe Gains,| L osses and Cpsts shall be determined
by comparing the valug of the remaihing tetm, daily Confract Jantitiés and Contract Priceqd under each Terminated
Transaction, had it not peen terminat@d, to the equiValent quantitigs and }elevan market prices for the remaining term
either as quoted |by a bona fide third party offer or which are reasanably éxpecte:l to belavailaljle in the market under a
replacement coniract for each Tlerminated Trapsaction. To agcertain|the market prices of dreplacément contract, the Non-
Defaulting Party may ¢onsider among othey valuatjons, apy or gl of the settigment prices of NYMEX Gas futures
contracts, quotations from leading dealers in enerqly swap contrjacts and any |other hona fide third-party offers, al
adjusted for the length of the term and|differences injtranspartation|costs. |t is expressly [agreed|that a Party shall not be
required to enter {nto reflacement Trarjsactionsin ordgr to determing the Tefmination Payment. The Non-Defaulting Party
shall aggregate seh Gains, LoSses’and Cosis with |respect Yoaif Transéctions intoa singlefiet amount (“ Termination
Payment”) and notify the Defaulting Party. The NOQ-DefauIti ng Party’s Termination Payment statement shall include a
detailed summary as to how the Termination Payment was calculated. If the Non-Defaulting Party’s aggregate L osses
and Costs exceed itsaggregate Gains, the Defaulting Party shall, within five (5) Business Days of receipt of such notice,
pay the net amount to the Non-Defaulting Party, which amount shall bear interest at the interest rate as described in
Section 7.2 herein for the period from the Early Termination Date until payment is received by the Non-Defaulting Party. If
the Non-Defaulting Party’ s aggregate Gains exceed its aggregate L osses and Costs, if any, resulting from the termination
of the Terminated Transaction(s), the Non-Defaulting Party shall pay such excess to the Defaulting Party on or before the
later of (i) ten (10) Days after the end of the Month ending on or after the Early Termination Date or (ii) the date five (5)
Business Days after receipt by the Defaulting Party of the Non-Defaulting Party’ s notice given above, which amount shall
bear interest at the interest rate as described in Section 7.2 of thisContract for the period from the Early Termination Date
until payment is received by the Defaulting Party. If this Contract isterminated under the provisions of Section 3.3 (d) as
they may apply to either Party, thisContract shall automatically terminate without notice, as if an Early Termination Date
had been immediately declared on the Day immediately preceding the Events of Default listed in Section 3.3 (d). The
Termination Payment shall be cal culated pursuant to this Section 3.4.

(b) Asused herein with respect to each Party: (i) “Costs’ shall mean, with respect to a Party, brokerage fees, commissions
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and/or any other similar Transaction costs and expenses reasonably incurred by such Party either in terminating any
arrangement pursuant to which it has hedged its obligations or entering into new arrangements which replace a
Terminated Transaction incurred in connection with enforcing its rights under this Contract; (ii) “Gains’ shall mean, with
respect to a Party, an amount equal to the present value of the economic benefit (exclusive of Costs), if any, to it resulting
from the termination of its obligations with respect to a Terminated Transaction, determined in a commercially reasonable
manner; and (iii) “Losses” shall mean, with respect to a Party, an amount equal to the present value of the economic loss
(exclusive of Costs), if any, to it resulting from the termination of its obligations with respect to a Terminated Transaction,
determined in a commercialy reasonable manner. In no event, however, shall a Party’s Gains, Losses or Costs include
any penalties. At the time for payment of any amount due under this Section 3.4, each Party shall pay to the other Party
all additional amounts payable by it pursuant to this Contract, but all such amounts shall be netted and aggregated with
any Termination Payment payable hereunder.

(c) The Parties acknowledge and agree that all Tra}@actions under this Contract constitute “forward contracts’ within the
meaning of the United States Bankruptcy Code( anél the Parties further acknowledge and agree that Buyer and Seller are
each “forward contract merchants” within the ﬁleani hq of the United States Bankruptcy Code.

EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HE , NO EVENT WILL EITHER PARTY BE LIABLE UNDER THIS
CONTRACT, WHETHER IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR OTHERWISE, FOR

INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNIT\VE DAMAGES.
i B):JLM CES
41 Seller shall have the|sole responsihility fof transporting nt(s) and for delivering such Gas at a

pressure sufficient to effect such deliyery but not to lexceed the maj he Recgiving Transporter. Buyer shall
have the sole responsibility for trangporting the Gas from| the Deli i . Notwithstanding apything to the contrary herein,
neither Buyer nor Seller shall Ibe oblidated tojinstall compression to nder.

SECTION 4. TRANSPQRT/ N, NOM

4.2 Not later than three Business Days|prior tg the lagt day of\trading of N gas futlires contracts for the following
Month of delivery, Buyer agrees to grovide [Seller q;oti ce, by facsi rﬁ{le or_electrgnic means, of fthe qudntities Buyer requests Seller to

Schedule for each Gas Day of such Month. Fhe-parties-shall-coordi e theNnomination-activi ties, n'\.W
deadlinesof-the-affected Fransporter(s). If the Transactionis such thaIBuver is\allowed to makE‘C‘rqu Its daily quantities of Gas

during the Delivery Period, Buyer shill proxidé-t@-Seller facsimile or €l onic%tice thereof| at orPBusin&es Day prior to the
earlier of Buyer's or Seller’s Transparter’s nomination deaglline fcr—t-he—aﬁnli le Gas Day. Fpr intrg-day trades, Buyer must notify
Seller of itsdesire to change itp requested quantities|at | east three hours prjior té\the afhscted Transportér’ s nomination deadline. If the
nomination or Scheduling deadlline far the agplicable Trangporter ¢onflicts with these natification dates and/or time frames, Buyer and
Seller agree to modify the notjfication dates|and/or fime frames agcordingly . Eagh-partyt-shal-give thetothergarty-timely priornotice;

sufficient to-meet the requirements-of all Transpgrter(s)nvolvad in-the transactionof the iquantitles of (Gas to be delivered and

purchased-each-Day—Should| either party become pware that actyial deliyveries @t the Qelivery| Point(g) are greater or lesser than the
Scheduled Gas, such party shall promptly natify thelother darty.

43. The parties shall usa commercially| reasorjable efforts tq avoid|imposition of| any Imbalange Charges. If Buyer or Seller
!he partl

receives an invoice from a Transportér that ipcludes Imbal @nce CHarges, es shall determine the validity as well as the cause of
such Imbalance Charges. If thQ Imbﬁce Chatgeéwerei curredjas ar Buyeré‘ actions or anctions/(which shall include, but
shall not be limited to, Buyer's fallure to accept quantities gf Gas equal to the Schedu as), then Buyer shall pay for such Imbalance

Charges, or reimburse Seller for such Imbalance Charges p || er to the Transporter. If the Imbalance Charges were incurred as a
result of Seller's actions or inactions (which shall include, but shall not be limited to, Seller's failure to deliver quantities of Gas equal to
the Scheduled Gas), then Seller shall pay for such Imbalance Charges, or reimburse Buyer for such Imbalance Charges paid by Buyer to
the Transporter.

SECTION 5. QUALITY AND MEASUREMENT

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

SECTION 6. TAXES

The parties have selected either the “ Buyer Pays At and After Delivery Point” version or the “ Seller Pays Before and At Delivery
Point” version asindicated on the Base Contract.
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Buyer Pays At and After Delivery Point:

6.1 Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority |
(“Taxes") on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to
the Gas at the Delivery Point(s) and all Taxes after the Delivery Point(s), including but not limited to, any Tax levied on Transactions
under this Contract by the state (or any other governmental subdivision) in which the Gas is consumed or otherwise used. If a party is
required to remit or pay Taxes that are the other party’s responsibility hereunder, the party responsible for such Taxes shall promptly
reimburse the other party for such Taxes. Any party entitled to an exemption from any such Taxes or charges shall furnish the other
party any necessary documentation thereof.

Seller Pays Beforeand At Ddlivery Point:

6.1 Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority |
(“Taxes") on or with respect to he Gas prior to the Delivery (s) and al Taxes at the Delivery Point(s). Buyer shall pay or cause to
be paid all Taxes on or with respect to the Gas after the Delivery Roint(s), including but not limited to, any Tax levied on Transactions
under this Contract by the state (or any other governmental subdiwsion) in which the Gasis consumed or otherwise used. If a party is

required to remit or pay Taxes which are the other party’ sr(&?ygs\i lity hereunder, the party responsible for such Taxes shall promptly
ta\an

reimburse the other party for such Taxes. Any party entjtl xemption from any such Taxes or charges shall furnish the other
party any necessary documentation thereof.

6.2 Seller will indemnify and save Buyer harmless aq&n\gtjuﬂo/ss, damage and expense of every character on account of adverse
claimsto the Gas delivered by Seller_or on royalties, Taxes,_payment, or any other chargesthereon applicable before delivery to Buyer.
Buyer will indemnify and save/Seller hérmlesgagast all |dss, danhage angrexpense of every chEractes on addount of adverse claims to
the Gas delivered by Buyer or [of royalties, Téx&, paymentg or any |other charges thereon applicdble aftar receipt of the Gas by Buyer.

6.3 If any new Tax isimposed fdr which either [Party i$ responsible, (jg) if such new [Tax cap be pagsed by|Buyer to another Person
or entity, Buyer shall pay, cause to be paid of reimblrse Seller for such new Tax;{and (b)Y if (a) dbove dpes not japply, the Party affected
by the new Tax (“New Tax Afffected Party”)[may require the other Party {o enter|into good faith negotjiations|to apportion liability for
the new Tax equitably between the Parties. Iff, after fifteen (15) Business Days the Partigs are upable t resolvie the issue, the New Tax
Affected Party may declare an|Early Tlermination Date

SECTION 7. BILLING| PAYMENTAND AUDI

7.1. Seller shall invoice Buyer for Gas d received in the preseding Month |and for other applicable charges,
providing supporting documehtation facceptdbl efrripdustry| practice to suppgrt thelmount charged. Ththe actual quantity delivered is
not known by the hilling date, billing will he prepared baged on Wﬂit of Scheduled Gas. The invoiged quantity will then be
adjusted to the actual quantity on the{follow|ng Mopth's bi|ling or|as soon theregfter ag actual delivery information is available. Each ‘

invoice shall be such that all pricing i$ carried out to[four (4] decimal places.

7.2. Buyer shall remit thefamount due injthe mapner specified fn the Base Comtract, in immefliately available funds, on or before the
later of the Payment Date or 10 dayg after receipt of the ipvoice by Buyer; provided that if the Payment Date is not a Business Day,
payment is due on the next Business Day following that date. If Bliyer fai|sto remit the full amaTunt payable by it when due, interest on
the unpaid portion shall accrpe at afrate equal to the lowgr of ()] the then-effegtive prime rale of interest gublished under "Money
Rates' by The Wall Street Journal, [plus two percent per|annum from {he date due uptil the date of payment; or (i) the maximum
applicable lawful interest ratef&sll/eitker principal of interegt is dug, any xlavmen s thergafter received shall fifst be applied to the late ‘
charges due, then the previo outﬁgdin\rﬂﬁrﬁcipal due and |lastly. to-the’ mo,s_,téurrent prifeigal due/ If Buyer, in good faith,
disputes the amount of any such statement or any part thereof, Buyer will pay to Seller such amount as it concedes to be correct;
provided, however, if Buyer disputes the amount due, Buyer must provide supporting documentation acceptable in industry practice to
support the amount paid or disputed.

7.3. In the event any payments are due Buyer hereunder, payment to Buyer shall be made in accordance with Section 7.2. above.

74. A party shall have the right, at its own expense, upon reasonable notice and at reasonable times, to examine the books and
records of the other party only to the extent reasonably necessary to verify the accuracy of any statement, charge, payment, or
computation made under the Contract. This examination right shall not be available with respect to proprietary information not directly
relevant to transactions under this Contract. All invoices and billings shall be conclusively presumed final and accurate unless
objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. All
retroactive adjustments under Section 7. shall be paid in full by the party owing payment within 30 days of notice and substantiation of
such inaccuracy.

75 In the event that Buyer and Seller are each required to pay an amount under this Contract in the same Month, then such
amounts with respect to each Party may be aggregated and the Partiesmay discharge their obligations to pay through netting, in which
case the Party, if any, owing the greater amount may pay to the other Party the difference between the amounts owed. The Parties shall
not net disputed amounts from a previous Month(s) against amounts due in the current Month. Unless mutually agreed to between
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the Parties, neither Party may net an amount previously due, whether or not in dispute, against the amount due under_the current
Month’sinvoice.

7.6 Notwithstanding any other provision of thisContract, if Buyer or Seller fails to pay to the other Party any amounts when due,
the agagrieved Party shall have the right to suspend performance under any and all Transactions until such amounts plus interest as
described in Section 7.2 have been paid. The Party suspending performance shall provide written notice of the suspension to the non-
paying Party. The notice of suspension shall provide a period not to exceed forty-eight (48) hours (but at |east one Business Day)
during which the non-paying Party may cure by paying any overdue amounts before the deadline for suspension provided in the
written notice. Notwithstanding the foregoing, if the non-paying Party, in good faith, disputes the amount of any such billing or part
thereof and pays the amount it concedes to be correct, no suspension shall be permitted.

SECTION 8. TITLE, WARRANTY AND INDEMNITY

Q| pass from Seller to Buyer at the Delivery Point(s). Seller shall have
prior to its delivery to Buyer at the specified Delivery Point(s). Buyer
gs after its delivery to Buyer at the Delivery Point(s).

8.1 Unless otherwise specifically agreed, title to the Gas
responsibility for and assume any liability with respect to the
shall have responsibility for and any liability with respect to

8.3. Seller agreesto indemnify Buyer and save it harrqlegs from 2l losses, liabilities or claimsincluding attorneys' fees and costs of
court ("Claims"), from any and all persons, arising from or out 0f claims of title, personal injury or property damage from said Gas or
other charges thereon which att in Ty Sy savettharmless from all Claims,
from any and all persons, aris nmjry or propertyy damage from said Gas or other
charges thereon which attach

84. Notwithstanding the
extent that such arise from the

SECTION 9. NOT|ICE

Sellar and Buyer, Seller will be ligble for all Claims to the
reguiréments pf Sectijon 5.

9.1. All Transaction Conf gti ons made pyrsuant {o the Base Contract ("Notices")
shall be made to the addresses|specifi me.
9.2. All Noticesrequired imile or other xautually acceptable el gctronic s, a nationally recognized

overnight courier service, first

9.3. Notice shall begiven
the following presumptions wi
receipt of its facsimile mach

L)

. I\ the absence of proof of the actual receipt date,
icsimilg ed to\have b¢en received upon the sending party's
sful tra he day\on which such facsimile is received is not a
Business Day or is after five p. such facsimile(shall be deemed to have been received on the next following
Business Day. Notice by ov deemed to haye been|receivad on the next Business Day after it was sent or
such earlier time as is confirmed by the recq Notice Via first|class mail shgll be cgnsidered deliviered two Business Days
after mailing.

SECTION 10. FI ISIBILITY

101.  When reasonable gro i ; hent or|title to\rhe'éas ! eithe:—Part{ (t Demanding Party”) may
demand adequate assurance of performance from the other Party (the “Debtor Party”). Adequate assurance shall mean sufficient
security in the form and for the term reasonably specified by tThe Demanding Party party-demanding-assurance, including, but not
limited to, a standby irrevocable letter of credit, a prepayment, a security interest in an asset acceptable to the Ddemanding Pparty or a
performance bond or guarantee by a creditworthy entity. In the event either party shall {) make an assignment or any general
arrangement for the benefit of creditors; (i) default in the payment obligation to the other party; {ii) file a petition or otherwise
commence, authorize, or acquiesce in the commencement of a proceeding or cause under any bankruptcy or similar law for the
protection of creditors or have such petition filed or proceeding commenced against it; (v) otherwise become bankrupt or insolvent
(however evidenced); or (v) be unable to pay its debts as they fall due; then the other party shall have the right to either withhold
and/or suspend deliveries or payment, or terminate the Contract without prior notice, in addition to any and all other remedies available
hereunder. Seller may immediately suspend deliveries to Buyer hereunder in the event Buyer has not paid any amount due Seller
hereunder on or before the second day following the date such payment is due.

10.2 At any time after the Debtor Party has provided security to the Demanding Party, the Debtor Party may by written notice,
accompanied by such supporting information as the Debtor Party deems appropriate, request that the Demanding Party withdraw and
terminate its demand for security for the Debtor Party’s performance. The Demanding Party shall thereupon determine, in the exercise
of its good faith judgment, based upon the information provided by the Debtor Party in support of such request, whether or not the
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Demanding Party any longer has reasonable grounds for insecurity with respect to the Debtor Party’ s performance under this Contract.
If the Demanding Party determines that such reasonable grounds no longer exist, the Demanding Party shall promptly so notify the
Debtor Party in writing and permit the Debtor Party to cancel any then outstanding security.

10.3 If the Demanding Party permits the Debtor Party to cancel any security provided by the Debtor Party pursuant to this Section
10, such cancellation shall not preclude the Demanding Party from later demanding security for the Debtor Party’s performance, should
the Demanding Party again in its good faith opinion believe itself insecure with respect to the Debtor Party’ s performance.

104 Failure of the Debtor Party to provide security for its performance within five (5) Business Days of receipt of the Demanding
Party’s written request therefor, unless such request has been withdrawn, shall be grounds for the Demanding Party to suspend
performance under this Contract five (5) Business Days after the Debtor Party’s receipt of written notice of such suspension provided,
however, that if the Debtor Party demonstrates to the Demanding Party that it is diligently seeking the requested security and the
Demanding Party, in its sole discretion, is satisfied with the Defdtor Party’ s efforts to obtain the requested security, then the Demanding
Party agrees to forbear any such suspension for up to an addi f ohal thirty (30) Days.

105 If, during the term of this Contract, (a) Buyer fails/to pay any amounts required under this Contract or (b) either Party, in its
sole judgment reasonably exercised, determines that the ,éreditw&rthi ness or financial responsibility of the other Party has become
impaired or unsatisfactory, or is otherwise insufficient to/sunf)ért t}ve exposure (the “Mark-to Market Exposure”) resulting from the
differences between a fixed price and the relevant markét n/iceﬁ\( bésed upon the NYMEX Gas Futures curve and/or guotations from
leading dealers in Gas swap contracts) for Gas to be del i\16rled du)imﬁ the remaining term of any Transaction under this Contract; then
Seller or Buyer (as applicable) may, upon written notice tOthe éther Party. request other security as contemplated in this Section 10
(such as a letter of credit, guaranteerorirrthe case of any Transactions with a fixedriceperformanceassurance margin (cash or cash
equivalent collateral) equal to Iﬁe Mark-to-Mafket Bxposurelfrom tifne to tipfie in &ffect) ﬁisfactcrv to the reguksting Party.

1062. Each party reservestp itself pll rights, set-offs, coynterclajms, ang
the Contract.

SECTION 11. FORCE MAJEURE

111 Except with regard tp a party's obljgation|to make payment dug¢ unde Sectidn 7 angl Imballance Charges under Section 4,
neither party shall be liable to the othér for fglure tojperform a Firmobligathon, tojthe extent such failure was caused by Force Mgjeure.

Theterm "Force Mgjeure” as émployed herejn means-any-€ause not r Witht-the contn claiming suspension, as
further defined in Section 11.2

11.2. Force Majeure shall include put not bem ited to the following: (i)\ohysics msg of God, landslides, lightning,
earthquakes, fires, storms or storm Wwarnings, such| as hurficanes—whieh in e ion pf the affected area, floods, washouts,
explosions, breakage or accidént or necessityf of repairs to machingry or equi es of pipe; (i) Wweather| related events affecting
an entire geographic region, suich as llow t es whig¢h causg freezi br linesof pipe; (iii) interruption of firm
transportation and/or storagg by Tr acts gf others such r othef industrial disturbances, riots,
sabotage, insurrections or wa ntal actions sych as dourt order, law, statute,
ordinance, or regulation prom ental aythority |having|j er shall [make reasonabl e efforts
to avoid the adverse impacts and to [resolveg the eV nce onge it has occufred in order to resume
performance.

113 Neither party shall b it of thelprovisipns of H j formance is affected by any or
al of the following circumstarges: the ctitailment of interrugtible or j i @ss primary, in-path, firm
transportation is also curtailed; y claiming excyise failgd to remedy thecomnaiti f restiime the performance of such
covenants or obligations with reasonabl e dispatch; or (iii) eeeremilc hardship. The party cIalml ng Force Majeure shall not be excused
from its responsibility for Imbalance Charges.

other [defensags which it is of may e entitled to arising from

114. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial
disturbances shall be entirely within the sole discretion of the party experiencing such disturbance.

115. The party whose performance is prevented by Force Majeure must provide notice to the other party. Initial notice may be
given oraly; however, written notification with reasonably full particulars of the event or occurrence is required as soon as reasonably
possible. Upon providing written notification of Force Majeure to the other party, the affected party will be relieved of its obligation to
make or accept delivery of Gas as applicable to the extent and for the duration of Force Majeure, and neither party shall be deemed to
have failed in such obligations to the other during such occurrence or event.

11.6 If Force Majeure causes either Party to curtail its Firm deliveries or receipts under thisContract, the affected Party shall curtail
such deliveriesor receipts among its Firm customers or suppliers on a pro-rata basis after curtailing all of its Interruptible customers or
suppliers at the affected Delivery Point.  Notwithstanding the foregoing, each Party shall be obligated to curtail deliveries to
Interruptible customers or receipts from Interruptible suppliers prior to curtailing any deliveries to Buyer or receipts from Seller, only in
the event and to the extent, that such curtailment increases the supply of Gas available for delivery to Transporter at the affected
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Delivery Point(s) without resort to backhaul, exchange, displacement or any other similar non-direct arrangements. Nothing in the
paragraph shall be construed to require either Party to take any action which would, in that Party’s reasonable judgment, result in a
breach of a Firm obligation between the affected Party and a third party providing deliveries on a pipeline other than the affected
transporting pipeline.

SECTION 12. TERM

This Contract may be terminated on 30 days’ written notice, but shall remain in effect until the expiration of the latest Delivery Period of
any Transaction Confirmation(s). The rights of either party pursuant to Section 7.4., the obligations to make payment hereunder, and
the obligation of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any
Transaction Confirmation.

SECTION 13. MISCELLANEOUS

13.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of
the respective parties hereto, and the covenants, conditiong, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Contract, in whole or in part, wiill Be made without the prior written consent of the non-assigning party,

133. No waiver of any br

134. This Contract sets forth all{underg respegting each tr ject hereto, and any prior
contracts, understandings and representatiol to such transattions are merged into and superseded
by this Contract and any effegtive Tnansacti his Cdntract may belamended only|by a writing executed by both
parties.

any oth h.

135. The interpretation and perfgrmance of thi by the laws of the state specified by the partiesin the
Base Contract, excluding, however, ahy conf|i aw of another |jurisdigti

136. This Contract and all| provisjons hefeinai ject to al applcableand valid statules, rulesarders and regulations of any
Federal, State, or local governmentd autharit ing jurisdicti hes, their facllities or Gas,supply, this Contract or
Transaction Confirmation or any proyisions sromn oftt t is held to be illegal, ipvalid, or unenforceable
under the present or future laws effedtive dufing the term of this Gontract{and shch invalidity of unenf )rceabiﬂ_itv has or would have a
material and substantial negative impact on the rights, dutﬂes or obligatiohs of elther Party, then the Parties shall meet to determine if
such negative impact can be eliminated or mitigated, |f such negative impdct canrnot be eliminatéd or mitigated|to the satisfaction of the
Party affected thereby, that Party shalll have the right to terrhinate this Contract. INotwithstanding the fpregoing, any Firm Transaction
affected with the termination of this Contract shall be designated as an Event of Default and termiinated|in accordance with the
procedures of Section 3.

13.7. Thereisno third party benefjciary tp this Contract

138. Each party to this Co Etract rigreser@?)varrant 5that it |has ful I@mpl etzauthori ty to zter int? and perform this
Contract. Each person who ex IsContract on behalff of either party repr g i full and complete

authority to do so and that such party will be bound thereby.

Copyright © 1996 Gas Industry Standards Board, Inc. Page 12 of 7 GISB Standard 6.3.1
All rinhte recerved Mav 12 100A




TRANSACTION CONFIRMATION
EXHIBIT A
FOR IMMEDIATE DELIVERY

L etterhead/L ogo Date:

Transacton Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated .
The terms of this Transaction Confirmation are binding unlesddisputed in writing within 2 Business Days of receipt unless
otherwise specified in the Base Contract._If this TransactioryCqanfirmation contains Special Provisions, other than those relating
to the commercial terms of the Transaction (e.q., price, vol Mel ivery point, period of delivery and/or transportation
conditions), which modify or supplement the Base Contra_xz,{t or Géneral Terms and Conditions of thisContract (e.g., arbitration
provisions or additional representations and warranties) /sucﬁ\nro\/i sions shall not be deemed to be accepted pursuant to Section
1.3 unless agreed to in writing; provided that the foreqo@halm invalidate any Transaction agreed to by the Parties.

AN |
SELLER: % ‘)AYER:

el N N\

Attn: Attn:

Phone:
Phone: Fax:

Base Cpntract|No.
Fax: ransporter:

anspoxter Contract Number:

Base Contract No.

Transporter: J
Transporter Contract Numbegr: —

Contract Price: $ | /MMBtu of \ \\

Delivery Period: Begin: 20 | End: 20

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): Firm (Yariable Quantity): Interruptible:
MMBtus/day \ \ \ —— MM Btus/day Mini r:/ J to MM Btus/day
O EFP MM Btus/day Maximur /_
O NYMEX Forward Price subject to Seeti .2. at election of
O Buyer or O Seller

Delivery Paint(s):
(If apooling point is used, list a specific geographic and pipeline location):

Special Conditions:

Seller: Buyer:
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By: y:
| (O S
Title: Title:
Date: Date:
-/
L B
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