GENERAL TERMS & CONDITIONS
FOR FULLY-INTERRUPTIBLE SHORT-TERM
SALEE-ANDPURCHASE OFNATURAL-GAS
THE ¢“GISB DEFAULT CONTRACT BAY")

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

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

-/
R
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GENERAL TERMS AND CONDITIONS
FOR THE FULLY-INTERRUPTIBLE SHORT-TERM
SALEE-ANDPURCHASE OFNATURAL-GAS

£GISB DEFAULTCONTRACT GISB-BAY")

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on an FuHy- |
Interruptible basis. "Buyer" refers to the party receiving Gas @nd "Seller” refers to the party delivering Gas.

1.2 The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an-EBHransmission-or telephone conversatign with the offer and acceptance constituting the agreement of the parties.
FThe Contract is formed when, during an oral transactio comver ion, the term “GISB DEFAULT CONTRACT " is invoked and

Notwnhstandmg the foregomg sentenc& the partleﬁ ‘ th
transaction by sending the oth Transaction Caonfi = le electronic means.
Confirming Party adopts its cgﬁnfirmizg lettefhead i ] tion Confirmation as the identification
and authentication of Confirming Party.
13. If a sending party's Transaction Confirmation is materi iffere iving|party's|understanding of the agreement
referred to in Section 1.2., such receiving party shall i i Confirm Deadline, unless such receiving
party has previoudy sent a Transaction Confirmati ont the sendi . i S iving to so notify the sending party in
writing by the Confirm Deadline congtitutes t nsaction described in the sending party's
Transaction Confirmation. If| there are any | materi on Confirmatipns governing the same
transaction, then neither Transaction Confirmetion xS are resolved including the use of any
evidence that clearly resolves the diffefences in the Transaction Confirmations. The-enti = z

bethesz previsens-eontaincd+a-both-these Genarel Terms & Conditonsend-thefesoective Transseion-Coptirmation.  In the event of a

conflict between the terms of (i) a Transaction irmation, and (ii) these General\Terms and Cmm\ns the.terms of the former shall
govern.

SECTION 2. DEFINITIONS
2.1 "British thermal unit" or "Btul' shall have the meaning ascribed to it by the Receiving Trangporter.

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

23. "Confirm Deadling" shal mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation is received, er--applicable-on-the Business-Day ragreed to-by-the parties-in-the Base-Coentraet; provided, if the |
Transaction Confirmation is time stamped after 5:00 pim. in the receiving party's time zone, it shall | 1ed recejved at the opening of the
next Business Day.

24. "Contract" shall mean = iM&ion§1ip established le i reeing to the term “GISB
DEFAULT T CONTRACT GISB-BAY” during an ora transaction involving the sdle and purchase of natural gas. The Contract is
composed of (i) the General Terms and Conditions enumerated herein and (ii) the provisions specified in the eral transaction confirmation.

*25. "Contract Price’ shall mean the amount expressed-r-U-S. Dollars per MMBLtu, as evidenced by the-CentractPrice-on the
Transaction Confirmation.

*2.6.  "Contract Quantity” shal mean the quantity of Gas to be ddivered and taken as _evidenced by setferth-in the Transaction |
Confirmation.

*2.7. "Day" shdl mean a period of 24 consecutive hours, coextensve with a "day" as stated defined-by the Receiving Transporter in a |
particular transaction.

28. "Delivery Period" shal be the period during which deliveries are to be made as evidenced by by set-ferth-in the Transaction |
Confirmation.

29. "Ddlivery Point(s)" shall mean such point(s) as are mutually agreed upon between Seller and Buyer as stated set-ferth in the |
Transaction Confirmation.
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2101, "Gas' shall mean any mixture of hydrocarbons and non-combustible gases in a gaseous state consisting primarily of methane.

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

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

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

2.134. "MMBtu" shal mean one million British thermal unitswhich is equivalent to one dekatherm.

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

2.157. "Receiving Transporter” shall mean the Transport ving Gas at a Delivery Point, or absent such receiving Transporter, the
Transporter ddlivering Gas at a Delivery Point.

2.168. "Scheduled Gas' shall mean the quantity of Gas co Transporter(s) for movement, trangportation or management.

2.179. "Transaction Confirmati m%ord agreement
setting forth the terms of a purn d sae(tr tion formed pu

written document, “Transaction Confirmation” shall mean a telephonic r

Period. In absence of a
ars orally agreed to between the

2.1820. "Transporter(s)" shal mean al Gas gathering or pipeline ¢ ncal digributiorn

trangporter, transporting Gas for Seller or Buyer upstream pr dow

anies, acting in the capacity of a
Point| pursuant to a particular

SECTION 3. PERFORMANCE OBLIGATI

d deliver, and Buyer agrees to receive and purch
accordance with the terms herein. Sales and purchases will b on aFully-Int

EXCEPT AS OTHERWISE| SPECIFICALLY PROVIDED HER
HETHER IN| CONTRACT,|IN TORT (IN
OTHERWISE, FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR P\

SECTION 4. TRANSPORTATION, NOMINATI

4.1. Sdler shall have the sole responsibility for transporting the (Gas to
sufficient to effect such delivery but nat to exceed thejmaximum operating p
responsibility for transporting the Gas from the Delivery Point(s).

4.2. The parties shall coordinate their nonw activities, giving sufficient time to deadlings of the affected Transporter(s).
Each party shall give the other ' rior-netice, sufficient to meet thegreqm/rem rter(s) involved in the transaction,

of the quantities of Gas to be delivered and purchased each Day. Should ether party become aware that actual ddiveries at the Delivery
Point(s) are grester or lesser than the Scheduled Gas, such party shall promptly notify the other party.

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

SECTION 5. QUALITY AND MEASUREMENT

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

SECTION 6. TAXES
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Seller shall pay or cause to be paid dl taxes, fees, levies, pendlties, licenses or charges imposed by any government authority (“Taxes’) on or
with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid al Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes after the Delivery Point(s). If aparty is required to remit or pay Taxes that are the other party’s responsibility
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption
from any such Taxes or charges shall furnish the other party any necessary documentation thereof.

SECTION 7. BILLING, PAYMENT AND AUDIT

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

7.2. Buyer shall remit the amount due in the manner ed herein, in immediately available funds, on or before the later of the
Payment Date or 10 days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, payment is due on
the next Business Day following that date. If Buyer failsto rémi [l amount payable by it when due, interest on the unpaid portion shall

[
provided, however, if Buyer disputes the amount due, Buyer must provide supporting documentation
support the amount paid or disputed. m TN
7.3. In the event any payments are due Buyer hereunder, payment to Buyer shall|be madein acg

7.4. A party shall have the right, at its own expense, upon reasonable notice and at reasonable
of the other party only to the extent reasonably necessary to \verify the accuracy of|any statement,
herein. This examination right| shall npt be available with respect to| proprietary informatian not d
Contract. All invoices and hillings shall be conclusively presumed final and accurate|unless objected
and/or documentation, within two years after the Month of Gas deliv ive adjustments
the party owing payment within 30 days of notice and substantiation of such in

SECTION 8. TITLE, WARRANTY AND IND

8.1 Unless otherwise specificaly| agreed, title tg the Gas shall pass from\Seller to Buyer at
responsibility for and assume any liabiljty with respect|to the Gas prior to its deli
have respongibility for and assume any liability|with respect to|said Gas after its ddlivery to Buyer at t

Delivery Point(s). Buyer shal
nt(s).

8.2 Sdler warrants that it/ will have the right to|convey and will transfer good and merchantable tit|e to all Gas sold hereunder and
delivered by it to Buyer, free and clear of dl liens, encumbrances, and|claims.

83. Sdler agreesto indemnify Buyer and save it harmless from al losses, liabilities or daims including attorneys fees and costs of court
("Claims"), from any and all persons, arising from ar out of clams of title, persond injury or property |damage from said Gas or other
charges thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it hatmless from al Claims, from any
and all persons, arising from or|out of ¢laims regarding payment, persona injury or proj e from said Gas or other charges thereon
which attach after title passesto'Buyer.

8.4. Notwithstanding the other provisions of this Section
that such arise from the failure of Gas delivered by Sdller tom

SECTION 9. NOTICES

9.1. All Transaction Confirmations, invoices, payments and other communications ("Notices") shall be made to the addresses
specified in writing by the respective parties from time to time.

., 8 between Sdller and Buyer, Sdller will beliable for all Claimsto the extent
uality requirements of Section 5.

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

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actud receipt date, the
following presumptions will apply. Notices sent by facsmile shal be deemed to have been received upon the sending party's receipt of its
facsimile machine's confirmation of successful transmission, if the day on which such facsmile is received is not a Business Day or is after
five p.m. on a Business Day, then such facamile shall be deemed to have been received on the next following Business Day. Notice by
overnight mail or courier shal be deemed to have been received on the next Business Day after it was sent or such earlier time as is
confirmed by the receiving party. Notice viafirg class mail shall be considered delivered two Business Days after mailing.
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SECTION 10. FINANCIAL RESPONSIBILITY

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

10.2.  Each party resarvesto itsdf all rights, set-offs, counte
terms herein.

SECTION 11. FORCE MAJEURE

11.1.  Except with regard to a party's obligation to make o‘\ | for Imbalance Charges under Section 4, neither party shall beliable to
the other for failure to perform, to the extent such failure was cadsed by Force Majeure. The term "Force Majeure” as employed herein

means any calise not reasonably {Mﬂ'ﬂn‘?‘bmrol of the party claimimng suspension, m@ﬁﬁrﬁm\g.z
11.2.  Force Mgeure shal include but not(be limited to the follawing: ((i) physica events such as Qts of God, landdides, lightning,

earthquakes, fires, sorms or storm warnings, such |as hurricanes,| which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity of repairs to machinery| or equipment or lines|of pipe] (ii) weether related events, such as low
temperatures which cause freezing or ffaillure pf wells or lines of pipe; (iii)|interruption of| transportation|and/or |storage by Transporters;
(iv) acts of others such as gtrikes, lockouts or other (industrial disty riots, |sabotage, insurrections or wars, and (v) governmental
actions such as necessity for compliance with any court order,|law, statute, ordinance; or regulation promulgated by ja governmentd authority
having jurisdiction. Sdller and Buyer shal make reasonable efforts to avoid the adverse impacts of a ForceMajeure and to resolve the event
or occurrence once it has occurried in order to resume perfermance.

s, and other defenses which it is or may be entitled to arising from the

11.3.  Notwithstanding anything to| the cmtra herein, the parties agree that the settlementﬁFstrﬁ( kouts or other industrial
disturbances shall be entirely within the sole discrétion of the party experiencing such disturbance. ﬁ

114.  The party whose performance is prevented by Force Maey ide notice to the pther party. Initial notice may be given
ordly; however, written notification with reaspnably full particulars ce is required|as soon as reasonably possible.

Upon providing written notification of Force Majeure to the other part il be relieved of its obligation to make or accept
delivery of Gas as gpplicable to the extent and for the duration of Fg er party shal be deemed to have failed in such
obligations to the other during such occurrence or event.

SECTION 12. TER

These General Terms & Conditions shall remain in effect during th of the respective 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 termi thhe Contract. J

SECTION 13. MISCELLANEQOUS

13.1.  If any provision herein is determined to beinvalid, void or unenforceable by any court having jurisdiction, such determination shall
not invalidate, void, or make unenforceable any other provision, agreement or covenant provided herein.

13.2. Nowaiver of any breach herein shdl be held to be awaiver of any other or subsequent breach.

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

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

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

13.6.  Thereisno third party beneficiary herein.
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13.7.  Each party to the Contract represents and warrants that it has full and complete authority to enter into and perform the Contract.
Each person who orally executes the Contract on behalf of either party represents and warrants that it has full and complete authority to do so
and that such party will be bound thereby.

AN
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“GISB DEFAULT GISB-BAY" TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

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

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

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

Delivery Point(s):
(If apooling point is used, list a specific geogL‘apHc and pipeline location); N\

Special Conditions:

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