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Base Contract for Sale and Purchase of Natural Gas
(Continued)

TMs Base Contract Incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered In said General
Terms and Conditions. In the event the parties fall to check a box, the specified default provision shall apply. Selectthe appropriate boxfesl
from each section:

Section 1.2 o Oral (default) Section 102 r No Additional Events of Default (default)
Transaction OR Additional
Procedure o Written Events of Indebtedness Cross Default
) ) ) De,aul’ Pariv A
Section 2.7 2 Business Days after receipt (default)
Confirm Deadline OR o PartvB:

Business Days after receipt .
Transactional Cross Default

Soecifled Transactions:

Section 2.8 o  Seiler (default)
Confiming Party OR
u] Buyer
o
Section 3.2 u] Cover Standard (default) Section 10.3.1 > Early Termination Damages Apply (default)
Performance OR Early
Obligation u] Spot Price Standard Termination OR
Damages
i- Early Termination Damages Do Not Apply
Note: The following Spot Price Publication applies to both o fthe
immediately preceding. Section 10.3.2 Other Agreement Setoffs Apply (default)
Other .
Section 2.31 u  Gas Daily Midpoint (default) Agreement Bilateral (default)
Spot Pnce OR . .
Publication ’ S®10'3 Triangular
OR
Other Agreement Setoffs Do Not Apply

Section 6 i Buyer Pays At and After Delivery Point (default)
Taxes OR

11 Seiler Pays Before and At Delivery Point
Section 7.2 26* Day of Month following Month of delivery  Section 15.5
Payment Date (default) Choice Of Law

OR

Day of Month following Month of delivery
Section 7.2 Wire transfer (default) Section 15.10 Confidentiality applies (default)
Method of Payment Automated Cieannghouse Credit (ACH) Confidentiality OR
Check confldentlality does net apply

Section77 Netting applies (default)
Netting OR

Netting does not aoply
Special Provisions Number of sheets attached:

Addendumie):
IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate.
(INSERT COUNTERPARTY LEGAL ENTITY NAME] PARTYNAVE [INSERT COUNTERPARTY LEGAL ENTITY NAME]
SKNAUHE
Bv By:
(Insert Name] RSEDNAVE __Mnsert Namel
lInsert Titlel JUHIE iInsert Title]
Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.31
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
interruptible basis. "Buyer refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement
between the parties shall be the Contract as defined In Section 2.9.

The parties have selected either the "Oral Transaction Procedure” or the “Written Transaction Procedure” as Indicated on
the Base Contract.

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation 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 time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a "writing” and to have been "signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as Ilts signature on any Transaction
Confirmation as the Identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not
invalidate any transaction agreed to bv the parties.

Written Transaction Procedure:

1.2.  The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the
passage of the Confirm Deadline without objection from the receiving party, as provided In Section 1.3.

1.3. If a sending part/s Transaction Confirmation is materially (Afferent from the receiving part/s understanding of the agreement
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutuaBy agreeable electronic means by
the Confirm Deadline, unless such receiving party has previously senta Transaction Confirmation to the sending party. The failure of the
receiving party to so notify the sending party In writing by the Confirm Deadine constitutes the receiving part/s agreement to the terms of
the transaction described In the sending part/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 differences in the Transaction Confimations, in the
event of a conflict among the terms of (1) a binding Transaction Confirmation pursuant to Section 1.2, (ll) the oral agreement of the parties
which may be evidenced by a recorded conversation, where the parlies have selected the Oral Transaction Procedure of the Base
Contract, (Ill) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govem In the priority

listed in this sentence.

1.4. The parties agree that each party may electronically record ail telephone conversations with respect to this Contract between
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of Its
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered Into in accordance with the
requirements of this Base Contract.

SECTION 2. DEFINITIONS
The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewhere In the Contract
and shaU have the meanings ascribed to them herein.

2.1. "Additional Event of Defaulf shall mean Transactional Cross Default or Indebtedness Cross Default, each as and If
selected by the parties pursuant to the Base Contract.
2.2. "Affiliate” shall mean, in relation to any person, any entity controlled, drectly or indirectly, by the person, any entity that controls,

drectly or indirectly, the person or any entity directly or indrectty under common control with the person. For this purpose, “control” of any
entity or person means ownership of at least 50 percent of the voting power of the entity or person.
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2.3. “Alternative Damages" shall mean such damages, expressed In doliais or dollars per MMBtu, as the parties shall agree upon In
the Transaction Confirmation, in the event either Seiler or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to

receive Gas In the case of Buyer.

2.4. "Base Contraer shall mean a contract executed by the parties that incorporates these General Terms and Condtions by
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other Information required herein and any
Special Provisions and addendum(s) as identified on page one.

2.5. "British thermal unit" or "Btu" shall mean the International BTU, which Is also called the Btu (IT).
2.6. "Business Day(s)’ shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7. "Confirm Deadline" shall 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 or, If applicable, on the Business Day agreed to by the parties in the Base Contract;
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. In the receiving part/s time zone, It shall be deemed

received at the opening of the next Business Day.

2.8. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the
otherparty.
2.9. “Contract" shall mean the legally-binding relationship established by (I) the Base Contract, () any and ail binding

Transaction Confirmations and (lll) where the parties have selected the Oral Transaction Procedure In Section 1.2 of the Base
Contract, any and ail transactions that the parties have entered into through an EDI transmission or by telephone, but that have not
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties.

2.10. "Contract Price” shall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the
purchase of Gas as agreed to by the parties in a transaction.

2.11. "Contract Quantity* shall mean the quantity of Gas to be delivered and taken as agreed to by the parties In a
transaction.

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that If there is an unexcused failure to take or deliver any
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (1) if Buyer Is the
performing party, obtain Gas, (or an alternate fuel If elected by Buyer and replacement Gas Is not available), or (ii) If Seiler is the
performing party, sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:
the amount of notice provided by the nonperforming party; the Immediacy of the Buyer's Gas consumption needs or Seller's Gas
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party

2.13. ‘Credit Support Obligation(sr shall mean any obligation®) to provide or establish credit support for, or on behalf of, a
party to this Contract such as cash, an Irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in
an asset, guaranty, or other good and sufficient security of a continuing nature.

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in
a particular transaction

2.15. ‘Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction.
2.16. 'Delivery Polnt(s)" shall mean such point(s) as are agreed to by the parties In a transaction

2.17. “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

2.18. ‘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. EFP shall Incorporate the meaning and remedies of "Firm", provided that a party's
excuse for nonperformance of Its obligations to deliver or receive Gas will be governed by the rules of the relevant futures

exchange regulated underthe Commodity Exchange Act

2.19. ‘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 Majeure: provided, however, that during Force Majeure 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 receipts is confirmed by the Transporter

2.20. "Gas' shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of
methane

2.21. "Guarantor” shall mean any entity that has provided a guaranty ofthe obligations of a party hereunder

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

2.23. ‘Indebtedness Cross Defaulf shall mean if selected on the Base Contract by the parties with respect to a party, that It

or Its Guarantor, if any. experiences a default, or similar condition or event however therein defined, under one or more
agreements or Instruments, Individually or collectively, relating to indebtedness (such Indebtedness to include any obligation
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed
money In an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or Its
Guarantor, If any, which results in such indebtedness becoming immediately due and payable.
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2.24. "Interruptlble” shall mean that either party may Interrupt Its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability, except such Interrupting party may be responsible for any imbalance
Charges as set forth In Section 4.3 related to Its Interruption after the nomination is made to the Transporter and until the change In
deliveries and/or receipts Is confirmed by Transporter.

2.25. "MMBtu” shall mean one million British thermal units, which Is equivalent to one dekatherm.

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending Immediately pnor to the
commencement of the first Day of the next calendar month.

2.27. “Payment Date" shall mean a date, as Indicated on the Base Contract, on or before which paymentis due Seller for Gas
received by Buyer In the previous Month.

2.28. "Receiving Transporter" shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving
Transporter, the Transporterdelivering Gas at a Delivery Point.

2.29. "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or
management.

2.30. "Specified Transaction(s)" shall mean any other transaction or agreement between the parlies for the purchase, sale or
exchange of physical Gas, and any other transaction or agreement Identified as a Specified Transaction underthe Base Contract.

2.31. "Spot Price ” as referred to In Section 3.2 shall mean the price listed in the publication Indicated on the Base Contract,

under the listing applicable to the geographic location closest in proximity to the Delivery Polnt(s) for the relevant Day; provided, if
there is no single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall
be the average of such high and low prices If no price or range of prices Is published for such Day, then the Spot Price shall be
the average of the following (l) the price (determined as stated above) for the first Day for which a price or range of prices Is
published that next precedes the relevant Day; and (ll) the price (determined as stated above) for the first Day for which a price or
range of prices is published that next follows the relevant Day.

2.32. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a
transaction formed pursuant to Section 1 for a particular Delivery Period

2.33. Transactional Cross Defaulf shall mean if selected on the Base Contract by the parties with respect to a party, that It
shaH be in default, however therein defined, under any Specified Transaction.

2.34. Termination Option” shall mean the option of either party to terminate a transaction In the event that the other party fails to
perform a Firm obligation to deliver Gas In the case of Sefier or to receive Gas in the case of Buyerfor a designated number of days during a
period as specified on the applicable Transaction Confirmation

2.35. Transporter's)' shall mean all Gas gathering or pipeline companies, or local distrtoution companies, acting In the capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstreai.i respectively of the Delivery Point pursuant to a particular
transaction

SECTION 3. PERFORMANCE OBLIGATION

3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in
accordance with the terms of the Co>.tract  Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties In a
transaction

.The tarties have selected either the "Cover Standard* or the “Spot Price Standard" as Indicated on the Base Contract.

i which shall set forth the basis upon which such amountwas calculated.

Cover Standard:

3.2. The sole and exclusive remedy of the parties In the event of a breach of a Firm obligation to deliver or receive Gas shall
be recovery of the following: (1) 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 and the Contract Price,
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for
which no replacement Is available; or (Il) 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 Seiler utilizing the Cover
Standard for the resale of such Gas, adjusted for commercially reasonable differences In transportation costs to or from the
Delivery Point(s multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and (ill) in the event that Buyer has used commercially reasonable
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (l) or (ll) above, as
applicable the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Contract Price and the Spot Price, adjustid for such transportation to the
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold, imbalance Charges shall not be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3 The
amount of such unfavorable difference shad be payable five Business Days after presentation of the performing party’s invoice,
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Spot Price Standard:

3.2. The sole and exclusive remedy of the parties In the event of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the following: (I) In the event of a breach by Seller on any Day(s), payment by Seiler to Buyer In an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seiler and received by Buyer for such Day(s),
multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller In an amount equal to the difference between the Contract Quantity
and the actual quantity delivered by Seiler and received by Buyer for such Day(s), multiplied by the positive difference, If any,
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this
Section 3.2, but Seiler and/or Buyer shall be responsible for Imbalance Charges, If any, as provided In Section 4.3. The amount of
such unfavorable difference shall be payable five Business Days after presentation of the performing part/s Invoice, which shall
set forth the basis upon which such amount was calculated.

3.3. Notwithstanding Section 3.2, the parlies may agree to Alternative Damages in a Transaction Confirmation executed in
writing by both parties.
34. In addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation

executed In writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will
be compensated, and how liquidation costs will be calculated.

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporthg the Gas from the Delivery Points)
4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet die deadlines of the affected Transpértelas).

Each party shall give the other party timely prior Notice, sufficient to meet the requirements of afl Transporters) involved in the transaction, of
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Point(s) are greateror lesserthan the Scheduled Gas such party shall promptly notify the other party

4.3. The parlies shaS use commercially reasonable efforts to avoid imposition of any Imbalance Charges If Buyer or Seller receives
an invoice from a Transporter that Includes Imbalance Charges, the parlies shall determine the validity as well as the cause of such
Imbalance Charges If the Imbalance Charges were Incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seiler for such Imbalance Charges paid by SeDer. If the
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greaterthan or less than the Scheduled Gas then Seller
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTIONS. QUALITY AND MEASUREMENT

Ail Gas delivered by Seller shall meet the pressure, 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

Tire parties have selected either "Buyer Pays At and After Delivery Point” or "Seller Pays Before and At Delivery Point” as
Indicatedonthe BaseC o ntract

Buyer Pays Atand After Delivery Point- _

Seiler 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 Polnt(s) Buyer shall pay or cause to be paid aHTaxes on or with respect to the Gas at
the Delivery Point(s) and ail Taxes after the Delivery Point(s). If a patty 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
toan exemption from any such Taxes or charges shall funish the other party any necessary documentation thereof.

Seller Pays Before and At Delivery Point:

Seller shall pay or cause to be paid ail 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) and all 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 Point(s). 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 exemction from any such Taxes or charges shall furish the otherparty any necessary documentation thereof.

SECTION 7. BILLING, PAYMENT, AND AUDIT

7.1. Sefier shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptable mindustry practice to support the amount charged If the actual quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity wifl then be actuated to the actual quantity
on the following Months bifog or as soon thereafter as actual delivery information is available.
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7.2. Buyer shal remit the amount due under Section 7.1 in the manner specified in the Base Contract, Inimmediately 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, in the event any payments are due Buyer hereunder, payment
to Buyer shaH be made In accordance with trts Section 7.2

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the
nonperforming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment
from the nonperforming party will be due five Business Days after receipt of Invoice.

7.4. if the invoiced party, in good faith, disputes the amount of any such Invoice or any part thereof, such invoiced patty will pay such
amount as it concedes to be correct; provided, however, if the Invoiced party disputes the amount due, it must provide supporting
documentation acceptable In Industry practice to support the amount paid or disputed without undue delay. In the event the parties are
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section.

7.5. If the invoiced party fails to remit the fuH amount payable when due, interest on the unpaid portion shall accme from the date due
until the date of payment at a rate equal to the lower of 0) the then-effective prime rate of interest published under "Money Rates’ by The Wall
Street Jouma), plus two percent perannum; or (i) the maximum appicable lawful Interest rate.

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and aucfit and to
obtain copies of the relevant portion of the books, records, and telephone recordings 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 right to examine, audit,
and to obtain copies shall not be available with respect to proprietary Information not directly relevantto transactions under this Contract Al
invoices and billings shall be conciusivBly presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such Invoices or bifiings are 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 Infull by the party owing payment within 30 Days of Notice
and substantiation of such inaccuracy.

7.7. Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties

shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7 3 shaH be subject to netting
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the

extent inconsistent herewith.

SECTION 8. TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Sellerto Buyer at the Delivery Polnt(s) Seller shall
have responsibility for and assume any liability with respect to the Gas prior to Its delivery to Buyer at the specified Delivery
PolInt(s) Buyer shall have responsibility for and assume any liability with respect to said Gas after Its delivery to Buyer at the
Delivery Point(s).

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold
hereunder and delivered by It to Buyer, free and clear of ail liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS
SECTION 82 AND IN SECTION 158. ALL OTHER WARRANTIES, EXPRESS OR IMPUED. INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF RTNESS FORANY PARTICULAR PURPOSE. ARE DISCLAIMED

8.3. Seller agrees to indemnify Buyer and save It harmless from all losses, liabilities or claims including reasonable
attorneys fees and costs of court ("Claims"), from any and ail persons arising from or out of claims of title, personal injury
(Including death) 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 harmless from all Claims, from any and an persons, arising from or out of claims regarding payment,
personal Injury (including death) or property damage from said Gas or other charges thereon which attach aftertitle passes to Buyer

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Contract shall take place within the
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19
U.S C §1202, General Notes, page 3). provided however, that In the event Seller took title to the Gas outside the Customs
Territory of the United States, Seiler represents and warrants that it Is the Importer of record for all Gas entered and delivered Into
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if
any. and ail applicable record keeping requirements

8.5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent
that such arise from the failure of Gas debvered by Seller to meet the quality requirements of Section 5.

SECTION 9. NOTICES

9.1. All Transaction Confirmations, Invoices, payment Instructions, and other communications made pursuant to the Base
Contract ( Notices ishall be made to the addresses specified In writing by the respective parties from time to time

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means,
a nationally recognized overnight courier service, first class mail 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 actual receipt
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending
parly's receipt of Its facsimile machine's confirmation of successful transmission If the day on which such facsimile Is received is
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not a Business Day or Is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next
following Business Day. Notice by overnight mall or courier shall 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 via first class mail shall be considered delivered five
Business Days after mailing.

94. The party receiving a commercially acceptable Notice of change in payment instructions or other payment Information shall
not be obligated to Implement such change until ten Business Days after receipt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either party (“X") has reasonable grounds for Insecurity regarding the performance of any obligation under this Contract
(whether or not then due) by the other party (°Y") (Including, without limitation, the occurrence of a material change In the
creditworthiness of Y or Its Guarantor, If applicable), X may demand Adequate Assurance of Performance. “Adequate Assurance
of Performance” shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to
X, including, but not limited to cash a standby Irrevocable letter of credit, a prepayment, a security Interest in an asset or guaranty.
Y hereby grants to X a continuing first pnorlty security Interest In, Hen on, and right of setoff against all Adequate Assurance of
Performance In the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extent possible, without any further action by either party.

10.2. In the event (each an “Event of Default") either party (the "Defaulting Party9 or its Guarantor shall: (I) make an
assignment or any general arrangement for the benefit of creditors; (ll) file a petition or otherwise commence, authorize, or
acquiesce In the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed or proceeding commenced against It; (ill) otherwise become bankrupt or Insolvent (however evidenced); (lv) be
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to it or substantially all of Its assets; (vl) fall to perform any obligation to the other party with respect
to any Credit Support Obligations relating to the Contract; (vil) fall to give Adequate Assurance of Performance under Section 10.1
within 48 hours but at least one Business Day of a written request by the other party; (vlii) not have paid any amount due the other
party hereunder on or before the second Business Day following written Notice that such payment is due; or Ix) be the affected
party with respect to any Additional Event of Default, then the other party (the °Non-Defaulting Party") shall have the right, at its
sole election, to Immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the
transactions under the Contract, In the manner provided in Section 10.3, in addition to any and aB other remedies available
hereunder

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the
Defaulting Party, to designate a Day. no earlier than the Day such Notice Is given and no later than 20 Days after such Notice is
given, as an early termination date (the “Early Termination Date") for the liquidation and termination pursuant to Section 10.3.1 of
all transactions under the Contract, each a “Terminated Transaction". On the Early Termination Date, all transactions will
terminate, other than (hose transactions, if any, that may not be liquidated and terminated under applicable law ("Excluded
Transactions") which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.31 below With respect to each
Excluded Transaction, its actual termination date shall be the Early Termination Date forpurposes of Section 10.3.1

The parties have selected either ‘ Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
Indicated on the Base Contract

Early Termination Damages Apply: -

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to aii Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating to surh deliveries and receipts (Including without limitation any amounts owed under Section 3.2),
for which payment has not yet been made by the party that owes such payment under this Contract and (ii) the Market Value, as
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated
Transaction at lts Market Value, so that each amount equal to the difference between such Market Value and the Contract Value,
as defined below of such Terminated Transactlon(s) shall be due to the Buyer under the Terminated Transactlon(s) if such Market
Value exceeds the Contract Value and to the Seller if the opposite Is the case; and (y) where appropriate, discount each amount
then due under clause (x) above to present value in a commercially reasonable manner as of the Earty Termination Date (to take
account of the penod between the date of liquidation and the date on which such amount would have otherwise been due pursuant
to the relevant Terminated Transactions)

For purposes of this Section 10.3.1 'Contract Value" means the amount of Gas remaining to be delivered or purchased under a
transaction multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased
under a transaction multiplied by the market price for a similar transaction at the Deliveiy Point determined by the Non-Defaulting
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
length of the term and differences In transportation costs A party shall not be required to enter Into a replacement transaction(s) in
order to determine the Market Value. Any extenslon(s) of the term of a transaction to which parties are not bound as of the Eariy
Termination Date (Including but not limited to “evemreen provisions*) shall not be considered In determining Contract Values and
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a
transaction shall be considered In determining Contract Values and Market Values. The rate of interest used In calculating net
present value shall be determined bv the Non-Defaulting Partv In a commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, In good faith and In a commercially
reasonable manner, the amount owed (whether or not then due) by each party with respect to aii Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2),
forwhich payment has not vet been made by the party that owes such payment under this Contract.

The parties have selected either “Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply" as
indicated on the Base Contract.

Other Agreement Setoffs Apply:
Bilateral Setoff Option:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and ail amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount"). At Its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settlement Amount against (1) any margin or other collateral held by a party In connection with
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the "Net Settlement Amount’)- Atits sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party Is
hereby authorized to setoff (I) any Net Settlement Amount against any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (Including any excess
cash margin or excess cash collateral) owed by or to a parly under any other agreement or arrangement between the parties; (lll)
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess
cash collateral) owed by the Non-Defaultng Party or its Affiliates to the Defaulting Party under any other agreement or
arrangement; (lv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (Including any excess cash
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including
any excess cash margin or excess cash collateral) owed by the Defaulting Party or Its Affiliates to the Non-Defaulting Party under

any other agreement or arrangement.
Other Agreement Setoffs Do Not Apply:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the "Net Settlement Amount"). At Its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support

Obligation relating to the Contract.

10.3.3. if any obligation that Is to be included in any netting, aggregation or setoff pursuant to Section 10.3.2 Is
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in
respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained.
Any amount not then due which Is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to
net present value in a commercially reasonable manner determined by the Non-Defaulting Party.

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provicted that failure
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Intereston any unpaid portion of the Net Settiement Amount as asustad by setoffs, shall accrue
from the date due until the date of payment at a rate equal to the lower of (I) the therveffective prime rate of Interest published under "Money
Rates" by The Wafl StreetJournal, plus two percent perannum; or (H) the maximum applicable lawful interest rate.

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United
States Bankruptcy Code and that Buyer and Seller are each "fonward contract merchants" within the meaning of the United States
Bankmptcy Code.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Eariy Termination Date. Each party resenres to itself all other rights, setoffs,
counterclaims and otherdefenses that It Is or may be entitled to arising from the Contract.
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting
provisions, the terms and conditions therein shall prevail to the extent Inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1. Except with regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by
Force Majeure. The term 'Force Majeure' as employed herein means any cause not reasonably within the control of the party claiming
suspension, as further defined in Section 11.2.

11.2. Force Majeure shall Include, but not be limited to, the following: (I) physical events such as acts of God, landslides,
lightning, earthquakes, fires, storms or storm wamnings, 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) weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(Il intermption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror, and (v) governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction. Seiler and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and to resolve the event or occurrence once it has occurred In order to resume performance.

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance Is affected by
any or ail of the following circumstances: (1) the curtailment of Interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation Is also curtailed; (ll) the party claiming excuse failed to remedy the condition and to resume the performance of
such covenants or obligations with reasonable dispatch; or (ill) economic hardship, to include, without limitation, Seller’s ability to sell
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or a regulatory agency disallowing, in whole or In part, the pass through of costs resulting from this
Contract; (iv) the loss of Buyer's market(s) or Buyer's Inability to use or resell Gas purchased hereunder, except, In either case, as
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of resenres, except, in either case, as provided in
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other
industria) disturbances shall be within the sole discretion of the party experiencing such disturbance.
11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may

be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the
onset of the Force Majeure event, 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. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction
Confirmation executed In writing by both parties.

SECTION 12. TERM

This Contract may be terminated on 30 Day’s written Notice, but shall remain In effect until the expiration of the latest Delivery Period of
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder,
and the obligation of either party to indemnify the other, pursuant hereto shall survive the temtination of the Base Contract or any
transaction.

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTYS LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTYS LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14. MARKET DISRUPTION

if a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and If the parties
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating
Price shall be determined within the next two following Business Days with each party obtaining, In good faith and from non-
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes, if either party falls to
provide two quotes then the average of the other party’s two quotes shall determine the replacement price for the Floating Price.
"Floating Price" means the price or a factor of the price agreed to In the transaction as being based upon a specified Index.
“Market Disruption Event" means, with respect to an Index specified for a transaction, any of the following events: (a) the failure of
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has
occuned. For the purposes of the calculation of a replacement price for the Roating Price, all numbers shall be rounded to three
decimal places. [f the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the
fourth decimal number is less than five, then the third decimal number shall remain unchanged.

SECTION 15. MISCELLANEOUS

15.1. Tills 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, conditions, 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, will be made without the prior written consent of the non-assigning party
(and shall not relieve the assigning party from liabflity hereunder), which consent will not be unreasonably withheld or delayed; provided,
either party may (1) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof In connection
with any financing or other financial arrangements, or (ll) transfer Its Interest to any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally
liable for and shall not be relieved of or discharged from any obligations hereunder.

15.2. If any provision in this Contract is determined to be Invalid, void or unenforceable by any court having jurisdction, such
determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract

15.3. No waiver of any breach of this Contract shad be held to be a waiver of any other or subsequent breach.

154. This Contract sets 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
this Contract and any effective transactk>n(s). This Contract may be amended only by a writing executed by both parties

15.5. The inteipretation and performance of this Contract shad be govemed by the laws of the jurisdiction as indicated on the Base
Contract excluding, however, any conflict of laws rule which would apply the law of anotherjurisdiction

15.6. This Contract and aii provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions

thereof.
15.7. There is no third party beneficiary to this Contract

15.8. Each patty to this Contract represents and warrants that it has fuH and complete authority to enter Intoand perform this
Contract Each person who executes this 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.

15.9. The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this
Contract between the parties and shall not be used to construe orinterpret the provisions of this Contract

15.10.  Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or
substantially all of a part/s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms
confidential) except (I) in order to comply with any applicable law, order, regulation, or exchange rule, (i) to the extent necessary for the
enforcement of this Contract, (lll) to the extent necessary to Implement any transaction, (iv) to the extent necessary to comply with a
regulatory agency’s reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information
Is delivered to such third party for the sole purpose of calculating a published Index Each party shall notify the other party of any
proceeding of which it is aware which may result In disclosure of the terms of any transaction (other than as permitted hereunder) and use
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation Subject
to Section 13, the parties shall be entitled to aii remedes available at law or In equity to enforce, or seek relief In connection with this
confidentiality obligation The terms af any transaction hereunder shall be kept confidential by the parties hereto for one year from the

expiration of the transaction

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure,
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party's efforts to obtain protective orders
or similar restraints with respect to such disclosure at the expense of the other party.

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a
Transaction Confirmation executed In writing by both parties

15.12. Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied,
photocopied, or stored on computer tapes and disks (the “imaged Agreement’). The imaged Agreement, if introduced as evidence
on paper, the Transaction Confirmation, If introduced as evidence In automated facsimile form, the recording, If introduced as
evidence in its original form, and ail computer records of the foregoing, If Introduced as evidence In printed format, In any judicial,
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of

such evidence.

DISCLAIMER: The purposes of this Contract are to facffitate trade, avoid misunderstandngs and make more definite the terms of contracts of purchaseand
sale of natural gas. Further, NAESB does not mandate the use ofthis Contractby any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESS'S DISCLAIMER OP, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPUED, ORAL ORWRITTEN, WITH RESPECTTO THIS CONTRACTOR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPUED WARRANTIES OR CONDITIONS OF TITLE, NONHNFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OH IS OTHERWISE INFACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, ORBY
COURSE OF DEAUNG. EACH USER OF TMS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE UABLE FORANY
DIRECT, SPECIAL, INODENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF TMS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Letterhead/Logo Date:
Transaction Confirmation #:

This Transaction Confirmation is sublact to tha Base Contract between Seller and Buver dated . The
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise
, specified In the Base Contract.

SELLER: BUYER:
Attn: Attn:
Phone: Phone:
Fax: Fax:
j Base Contract No.. Base Contract No.
Transporter: Transporter
Transporter Contract Number Transoorter Contract Number
Contract Price: $ /MMBtu or
DeHvery Period: Beoln End

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible:
MMBtus/dav MMBtus/dav Minimum Uo to MMBtus/dav
EFP MMBtus/day Maximum

subject to Section 4.2. at election of
Buyeror Seiler

Delivery Pointfs):
(If a pooling point is used, list a specific geographic and pipeline location)

Special Conditions:

Seller Buver:
Bv _ By .
Title Title
Date: Date
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Base Contract for Sale and Purchase of Natural Gas

Canadian Addendum

This Canadian Addendum (“Canadian Addendum") is entered into as of the following date:
The parties to this Canadian Addendum are the following:

PARTY A PARTYB
[INSERT COUNTERPARTY LEGAL ENTITY NAME]  PARTY NAME [INSERT COUNTERPARTY LEGAL ENTITY
NAME]

ADDRESS

WWW. BUSINESS WWW.
WEBSITE
CONTRACT
NUMBER
CONTRACT
DATE
D-U-N-S9
NUMBER
US FEDERAL: US FEDERAL:

CANADIAN GST: TAXID CANADIAN GST:
NUMBERS
OTHER: OTHER

IN WITNESS WHEREOF, the parties hereto agree to the terms and conditions set forth herein and have executed this Canadian
Addendum In duplicate

[INSERT COUNTERPARTY LEGAL ENTITY NAME] PARTYNAME [INSERT COUNTERPARTY LEGAL ENTITY NAME]

SIGNATURE
By Bv:
(insert Name] PRINTED [Insert Name]
NAME
[Insert Title] TITLE [Insert Title]

Addendum: This Canadian Addendum constitutes an addendum to that certain Base Contract for Sale and Purchase of Natural Gas,
as identified above, between the parties (“Base ContracT). and supplements and amends the Base Contract affecting transactions
thereunder. Capitalized terms used in this Canadian Addendum which are not herein defined will have the meanings ascribed to them

In the Base Contract

The parties hereby agree to the following provision In the event the parties fall to check a box, the default provision for this section
shall apply Select only 1 box from this section:

Section 2.31: Spot Price Publication: Delete the selection made on the cover page of the Base Contract and replace it with
the following:

Canadian Gas Price Reporter (default)

Gas Daily Midpoint
The parties hereby agree to the following provision In the event the parties fail to check a box, the default provision for this section
shall apply Select only 1 box from this section:

Section 10.4: Termination Currency

U. S. Dollars (default)
Canadian Dollars
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The parties hereby agree to the following provision. In the event the parties fall to check a box, the default provision for this section
shall apply. Select only 1 box from this section:

Section 1S.S: Choice of Law: If a selection is made herein, delete the selection made on the cover page of the Base Contract and
replace It with the following:

. Province of Alberta, Canada (default)

Delete the last sentence of Section 1.3 and replace it with the following:

“In the event of a conflict among the terms of (1) a binding Transaction Confirmation pursuant to Section 1.2, (il) the oral agreement of the
parties which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base
Contract, (H) the Special Provisions to the Base Contract, if applicable (iv) the Canadian Addendum, (v) other addendums to the Base

Contract executed between the parties and (vi) the General Terms and Conditions of the Base Contract as limited by selections on Its cover
pages, the terms of the documents shall govem and have priority In the sequence listed In this sentence.”

Delete Section 22 and replace it with the following:
221 "Affiliate” shall mean, in relation to any person, any entity controlled, directly or Indirectly, by the person, any entity that controls, directly

or Indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “control" of any entity or person
means ownership of at least 50 percent of the voting power of the entity or person; and “entity” shaH include a partnership of any kind.

Delete Section 2.3 and replace it with the following:
23 “Alternative Damages” shall mean such damages, expressed in United States dollars or United States dollars per MMBtu, or

Canadian dollars or Canadian dollars per GJ, as the parties shall agree upon in the Transaction Confirmation, In the event either Seller
or Buyer falls to perform a Firm obligation to deliver Gas In the case of Seller or to receive Gas In the case of Buyer

Delete Section 2.6 and replace it with the following:
26 “Business Day” shall mean any day except Saturday, Sunday, or a statutory or banking holiday obsenred in the jurisdiction
specified pursuant to Section 15.5. A Business Day shall open at 8:00 a m. and close at 5:00 p.m local time for the relevant party's

principal place of business. The relevant party, In each instance unless otherwise specified, shall be the party to whom the Notice is
being sent and by whom the Notice is to be received

Delete Section 2.10 and replace it with the following:

2.10 ‘Contract Price” shall mean if the Delivery Point is in the United States, the amount expressed In U S Dollars per MMBtu or,
if the Delivery Point is In Canada, the amount expressed In Canadian Dollars per GJ, unless specified otherwise in a transaction, to be
paid by Buyer to Seller for the purchase of Gas as agreed to by the parties in a transaction

Delete Section 2.13 and replace it with the following:
213  'Credit Support Obiigation(s)" shall mean any obllgation(s) to provide or establish credit support for or on behalf of a party to

this Contract such as an irrevocable standby letter of credit a margin agreement, a security interest in an asset, a guaranty, Other
Credit Support in the Form of Cash as described in Section 10.1(b), or other good and sufficient security of a continuing nature

Delete Section 21 and replace It with the following:
221 Guarantor” shall mean any entity that has provided a guaranty of the Financial Obligations of a party hereunder.

Add the following as Section 2.36:

2.36 “GJ” shall mean 1 glgajoule 1 gigajoule = 1 000 000,000 Joules. The standard conversion factor between Dekatherms and
GJSis 1055056 GJ's per Dekatherm

Add the following as Section 2.37:

237 ‘Joule” shall mean the joule specified In the Sl system of units.
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Add the following as Section 2.38:

2.38 “Termination Currency Equivalent’ shall mean, In respect of any amount denominated in a currency other than the
Termination Currency (the “Other Currency”), the amount In the Termination Currency that the Non-Defaulting Party would be required
to pay, on the Early Termination Date, to purchase such amount of Other Currency for spot delivery, as determined by the Non-
Defaulting Party in a commercially reasonable manner.

Add the following as Section 2.39:

2.39 “Cash” or “cash” shall mean lawful currency of Canada or the United States of America, as the case may be.

Add the following as Section 2.40:

240 “Financial Obligations” shall mean with respect to a party, all present and future debts, liabilites and financial obligations,
direct or indirect, absolute or contingent, matured or not, extended or renewed, of that party underthe Base Contract Including, but not
limited to, Credit Support Obilgation(s).

Delete Section 5 and replace It with the following:

All Gas delivered by Seiler shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of
quantity measurement for purposes of this Contract shall be one MMBtu dry or one GJ, as agreed to by the parties in a transaction.
Measurement of Gas quantities hereunder shall be In accordance with the established procedures of the Receiving Transporter.

Add the following to Section 6:

Sections 6.2,6.3 and 6.4 apply If the Delivery Point is In Canada.

6.2 The Contract Price does not Include any amounts payable by Buyer for the goods and services tax (“‘GST) Imposed pursuant
to the Excise Tax Act (Canada) (“ETA") or any similar or replacement value added or sales or use tax enacted under successor
legislation. Notwithstanding whether the parties have selected “Buyer Pays At and After Delivery PolInf or “Seller Pays Before and At
Delivery Point” as Indicated on the Base Contract, Buyer will pay to Seller the amount of GST payable for the purchase of Gas In
addition to all other amounts payable under the Contract. Seller will hold the GST paid by Buyer and will remit such GST as required
by law. Buyer and Seller will provide each other with the Information required to make such GST remittance or claim any

corresponding input tax credits, including GST registration numbers.
6.3 Where Buyer indicates to Sellerthat Gas will be exported from Canada, the following shall apply:

6.3.1 Where Buyer is not registered for GST under the ETA and Buyer indicates to Seller that Gas will be exported from Canada,
Buyer may request Seiler treat such Gas as “zero-rated” Gas for export within the meaning of the ETA for billing purposes. If Seller, in
its sole discretion, agrees to so treat such Gas, then Buyer hereby declares, represents and warrants to Seller that Buyer will: (I) export
such Gas as soon as Is reasonably possible after Seller delivers such Gas to Buyer (or after such Gas is delivered to Buyer after a
zero-rated storage service under the ETA) having regard to the circumstances surrounding the export and, where applicable, normal
business practice; (Il) not acquire such Gas for consumption or use in Canada (other than as fuel or compressor gas to transport such
Gas by pipeline) or for supply In Canada (other than to supply natural gas liquids or ethane the consideration for which Is deemed by
the ETA to be nil) before export of such Gas; (ill) ensure that, after such Gas Is delivered and before export, such Gas is not further
processed, transformed or altered in Canada (except to the extent reasonably necessary or incidental to its transportation and other
than to recover natural gas liquids or ethane from such Gas at a straddle plant); (Iv) maintain on file, and provide to Seller, if required,
or to the Canada Customs and Revenue Agency, evidence satisfactory to the Minister of National Revenue of the export of such Gas
by Buyer; and/or (v) comply with all other requirements prescribed by the ETA for a zero-rated export of such Gas.

6.3.2  Where Buyer Is registered for GST under the ETA and Buyer Indicates to Seller that Gas will be exported from Canada, Buyer
may request Seller treat such Gas as “zero-rated” Gas for export within the meaning of the ETA for billing purposes, and Buyer hereby
declares, represents and warrants to Seller that Buyer Intends to export such Gas by means of pipeline or other conduit in
circumstances described in Section 6.3.1 (1) to (ill).

6.3.3  Without limiting the generality of Section 8.3, Buyer indemnifies Seller for any GST, penalties and Interest and all other
damages and costs of any nature arising from breach of the declarations, representations and warranties contained in Section 6.3.1 or
6.3.2, or otherwise from application of GST to Gas declared, represented and warranted by Buyer to be acquired for export from

Canada.

6.4 In the event that any amount becomes payable pursuant to the Contract as a result of a breach, modification or termination of
the Contract, the amount payable shall be increased by any applicable Taxes or GST remittable by the recipient in respect of that
amount.
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Delete Section 7.5 and replace It with the following:

75 If the Invoiced party falls to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date
due until the date of payment at a rate equal to the lower of: (1) if the amount payable is in United States currency, the then-effective
prime rate of interest published under “Money Rates” by The Wall Street Journal, plus two percent per annum; or, If the amount
payable Is in Canadian currency, the per annum rate of Interest Identified from time to time as the prime lending rate charged to its
most credit worthy customers for Canadian currency commercial loans by The Toronto Dominion Bank, Main Branch, Calgary, Alberta,
Canada, plus two percent per annum; or (Il) the maximum applicable lawful Interest rate.

Delete Section 7.7 and replace it with the following:

7.7 Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties
shall net all undisputed amounts due and owing, and/or past due, in the same currency, arising under the Contract such that the party
owing the greater amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that
no payment required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to
netting under this Section, if the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to

the extent Inconsistent herewith.

Add the following as Section 7.8:

7.8 For each transaction, all associated payments shall be made In the currency of the Contract Price for such transaction.

Delete Section 8.4 in its entirety.
Delete Section 10.1 and replace it with the following:

101 If either party (“X’) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract
(whether or not then due) by the other party (“Y") (Including, without limitation, the occurrence of a material change In the
creditworthiness of Y or Its Guarantor, If applicable), X may demand Adequate Assurance of Performance or Other Credit Support in

the Form of Cash, where-

U] “Adequate Assurance of Performance" shall mean sufficient security In the form, amount for a term, and from an issuer,
all as reasonably acceptable to X, including, but not limited to a standby irrevocable letter of credit, a prepayment In the
form of cash, a security interest in an asset or a guaranty; or

(W] ‘Other Credit Support In the Form of Cash” shall mean: a) Y transfers to X Cash (excluding prepayment in the form of
cash) as credit support, and b) the relationship between Y and X is a relationship of creditor and debtor, respectively, and
(c) ail right, title and Interest In the Other Credit Support in the Form of Cash is transferred absolutely by Y to X. Although
no security interest Is created in Other Credit Support In the Form of Cash, Party Y hereby pledges to X as security for the
Financial Obligations and grants to X a first priority continuing security Interest in, ilen on and right to setoff Other Credit
Support in the Form of Cash against any amounts payable by Y with respect to the Financial Obligations This right of
setoff can be exercised In the same circumstances as X can exercise its rights under Paragraph 10.3. Party X shall have
the right to sell, pledge rehypothecate, assign, invest, use. commingle or otherwise dispose of, or otherwise use in its
business any Other Credit Support in the Form of Cash transferred to it by Y in accordance with the terms hereof, free
from any claim or right of any nature whatsoever of Y. including any equity or right of redemption by Y.

Upon the return by X to Y of such Adequate Assurance of Performance or Other Credit Support in the Form of Cash, as the case may
be. the security interest and lien granted hereunder on that Adequate Assurance of Performance or Other Credit Support In the Form
of Cash shall be released automatically and, to the extent possible, without any further action by either party

In Section 10.2(vli) delete the term "Adequate Assurance of Performance” and substitute therefore the term “Adequate
Assurance of Performance or Other Credit Support in the Form of Cash".

Add the following as Section 10.3.4:

10 3.4 The Non-Defaulting Party shah use the Termination Currency Equivalent of any amount denominated in a currency other than
the Termination Currency in performing any netting, aggregation or setoff required or permitted by Section 103 1 or 10.3.2.
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Delete Section 10.4 end replace it with the following:

104.  As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a
written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure to give such Notice
shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-
Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to Section 10.3.2, shall be
paid, in the Termination Currency, by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Earfy Termination Date Interest on any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall
accrue from the date due until the date of payment at a rate equal to the lower of: (1) If the amount payable Is In United States currency,
the then-effective prime rate of Interest published under “Money Rates" by The Wall Street Journal, plus two percent per annum; or, If
the amount payable is in Canadian currency, the per annum rate of interest Identified from time to time as the prime lending rate
charged to its most credit worthy customers for Canadian currency commercial loans by The Toronto Dominion Bank, Main Branch,
Calgary, Alberta, Canada, plus two percent per annum; or (ll) the maximum applicable lawful Interest rate.

Delete Section 10.5 and replace It with the following:

105 The parties agree that the transactions hereunder constitute a “forward contraer within the meaning of the United States
Bankruptcy Code and that Buyer and Seller are each “forward contract merchants” within the meaning of the United States Bankruptcy
Code. The parties also agree that the transactions hereunder constitute an “eligible financial contract” within the meaning of the
Bankruptcy and Insolvency Act (Canada) and the Companies Creditors Arrangements Act (Canada), and similar Canadian legislation.
Delete the last sentence of Section 14 and replace It with the following:

“For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to four decimal places.
If the fifth decimal number is five or greater, then the fourth decimal number shall be increased by one and If the fifth decimal number
Is less than five, then the fourth decimal number shall remain unchanged"

Delete Section 15.5 and replace it with the following:

The Interpretation and performance of this Contract shall be governed by the laws of the personal jurisdiction as indicated on the Base
Contract excluding, however, any conflict of laws rule which would apply the law of anotherjurisdictfon.

Section 15.10:

in the first sentence on line 3 afterthe phrase “that the employees, lenders, royalty owners, counsel, accountants and other agents of the party”
insert the following phrase “. orits Affiliates'

Delete Exhibit A (“Transaction Confirmation”) and replace it with the following:
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Letterhead/Logo Date:
Transaction Confirmation #:

This Transaction Confirmation Is subiect to the Base Contract between Seller and Buver dated

This Transaction Confirmation is also subiect to the Canadian Addendum between Seller and Buyer dated
Yes (default) No

The terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless
otherwise specified in the Base Contract

SELLER: BUYER:
Attn: Attn:
j Phone: Phone:
Fax: Fax:
Base Contract No. Base Contract No.
Transporter Transporter:
Transporter Contract Number: Transoorter Contract Number
Contract Price: US $ /MMBtu or Canadian S /GJ or
Deliverv Period: Begin End:

Performance Obligation and Contract Quantity: (Select One)
Units: MMBtuor GJor Other

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible:
Units/day Units/day Minimum Up to Units/day
EFP Units/day Maximum

subject to Section 4.2 at election of
Buyeror Seller

Delivery Points):
(if a pooling point Is used list a specific geographic and pipeline location)

Canadian Export Zero Rating (Section 6.3)' No (default) Yes

Special Conditions:

Seller Buyer
By By .
Title Title
Date Date
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Base Contract for Sale and Purchase of Natural Gas
. The parties to this Base Contract are the following:

This Base Contract Is entered Into as of the following dale:

and

Duns Number.
Contract Number
U.S. Federal Tax ID Number

Notices:
Attn:
Phone: Fax:

QpnSnnpfiBns-

Attn-
Phone: Fax:

Invoices and Pavments:
Attn:

Phone:-' Fax:

Wire TransferorACH Numbers (if SDolhebie):
BANK;

ABA:

ACCT:

Other Details:

Duns Number

Contract Number

U.S. Federal Tax ID Number

Attn:
Phone:

Attn:
Phone:

Attn:

Phene:

BANK: .
ABA:

ACCT:

Other Details:

Fax:

Fax:

. Fax:

This Basa Contactincorporates by refareno  brall purposes the General Terms and Conditio ip hr Sale and Pungiase of Natural Gas published
by the North American Enaigy Standards Board. The parties hereby agree to tie following pr \(jsions offered In said .Gerreral Terms and
Contfifans:: Ihthe evenitha partiesfall to check a box. the specified default provision shall apply. Selectonlvons boxfrom eachsection:

Section 1-Z . )
Transacton. O -:Ohjl (defautt)
Procedure o : Wrfitfen

Section2.5. o 2 Busihess Days after receipt (defauiQ -

confirm -, . d - Business Days after receipt
Dearfitne'.!

Section 2.6 o ' Seller (default)

Conf "ng * o Buyer

Party- g

Section 3.2 o Cavar Standard (default)
Perfonhance g -.Spot Price Standard

C%lighioa

Note.' The fallowing SpptPrice Publication applies to both
ofihe/mmedlatety preceding.

Section 226 o .GasQaDy Midpoint (default)

SootPHce: (0]
PuWkauiftjf.
Sections o Buyer Pays At and After Delivery Point

TaxeS :" (default)
o Seiler Pays Before and At Delivery Point
o Special Provisions Number of sheets attached-

o Addendum((s):

INWITNESS WHEREOF, the parties hereto have executed this Base Contract In duplicate

Party Name

By
Name
Title

Copyrtght® 2002 North American Energy Standards Board. Inc
Al Rights Reserved

Section 7.2 ]
Payment Date

25 Day ofMonth following Month of

deliver / (defautt)

Dav of Month foiilowind Month of

O
detivery; .
Section y.2 o Wke-transfertdafarft) .
Method of o Autpmate ' Gaminghouse Credit (ACH)
Payment o Check' ' '
Section 7.7 o Netting applies (default)
Netting o Nettingdbé lift apply

Section 10.3.1 o
Early Termination  |p

Damages

Section 10.3.2 ©O
OtherAgreement v O
Setoffa

Section 145
Chotes Of Law

Section 1410 ©
Confidentiality o

Party Name

Early TenrtJnation Damages Apply (default)
Early Terminajlon Damages Cte NotApply

Other Agreement Setoffs Apply (default)
Other Agreement Setoffs Go Not Apply

Confidentrajffy a llie s (defaid)
Confidsntiaiity does not apply
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer'irefers to Bis party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement

between the parlies shall be the Contract as defeied In Section 2.7.
The parties have selected either the “OHUitransaction Procedure" or the "Written Transaction Procedure” as Indicated on the
Base Contract n=

Oral Transaction Procedure: A

1.2. The parties will use ttfe following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transml >rteiephoKa:Conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bouhd from the tiiife they so agree to transaction terms and may each rely thereon. Any such transaction
shall be considered a "writing" tihd ta have biMrh”*éigned'. Notwithstanding the foregoing sentence, the parties agree that Confirming
Party shall, and the other party may, confirm e telephonic transaction by sending the other parly a Transaction Confirmation by
fecsimSe, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate toe oral agreement ef toe
parties. Confirming Party adopts its confirming letterhead, or toe like, as Hs signature on arty Transaction Confirmation as the
identificafibn and authentication of Confirtning Party.f tf the Transaction Confirmation contains any provisions othertoan too.se relating
to toe commercial terms of the transaction (l.e., price, ¢ sntity, performance obligation, delivery point, period of delivery and/or
transportation conditions), which modify &r supplement the|:Base Contract or General Terms arid rid ions ofthis ibjntract (e.g.,
arbit joi addttiortei rapresentation”ijjnd warranti*s);;jSUt|h provisions shall not bp deemed to be liceepted pursuant.to Section 1.3
but mustbé eXpresSIy agreed to by bb'to parties; pfevratdjfoat toe fofe.going shall r|pt invalidate any transaction SgHfed to by the

parties, ;i e - . s i :

Written Transaction Procedure: il v -m  ;

1.2. the pértieswlll use the following TransactionCéntiimation procedure. Shotflc lie parties r rfte to an agreemeht liegarring a
Gas purchase and sale transaction fori-g particular Pallyiery Period, toa;Confirming Path/ shall, and toe other party may,'record that
agreement pfj ti Trans» ion Confirmatjpri and communicate such Transaction Confirmation by fecS$iniilei EDI or mutually agreeable
electronlbmeans, to toe other party by toe dose of toe Business Day following the date of jreemi h Thpi parties adaimirtedge that
their agreement will not be binding until the exch no, if snconffictinB .Transaction uogﬂrnatlpns br this passage" bf the Confim
Deadline vHthOULt bbleetlbn from the reciijfalfffl party. a$ pfoVided In Section 1.3, :

1.3. Ifis idinE ariy’s Transaction Confirmation Is'maierialy differentfrom the receiving parly's _ “relandin aofthe agreementreferred
to in SedWi 1% siucft receiving party shaH.notify toe sefidirigparty via fecsmSe iDIl-or mutuallyagreeable e onio means.iiy the Confim
Deadltes, unless suii lying party has previously senta Transaction Confirmation to toe sending p*iy Fft alure ofthe receiving party to
so notify toé sendhiji oarfy iti writing by the Confirm Deadline constitutes the receiving party's agnjptjiértt: jo 18 terme bitLihs. transaction
describ#d ih ttfe sdidrigparty's Transadioh j¢ tonfirmatioh. ilfthere are any material difemhees betweeijti*dy sbht TranstiBjWfbi lirmations
govern)® irametijérteijciton, thenn Ak fT r ib) Dbhfirmation shall be binding Whifj or unless t  ti)' he fe JIncluding
theuseipfany videjtititetclearty resoiyegtoe ctifferenpes tothe Transaction Confirmations. Inthe eyentr' oonM ppphg toe terms of
(a biting Trensac*hTtpHiirmationpUraUéntto Secfibh 14,ifO toe oral atreement oftoe partieswh”l may h evids & ljy a recorded
convetftiétibri, Where toé parties have sbfedfed toe Oral Trafitiéction ProcedMre of the Basé Contract,  the'Bése Contrae’, ahd (iv)these
GenerailTerms and ChtiiditiDris, the temnsbltoe documents:diall govern In toe priority fisted In this sentence. . 01;

1.4. & The partiesigte atitet each patty:5iay eiectropicaDy record ati telattoone conversations with feppect< N's Cohti*d betweentheir
respective employees” any spedal or further notice to toe other party. Each party shallobtainar “' !« y consentofits agents and
employaes ib such redjftptg. Where toé parties have sejected the Oral Transaction Pmeadure In $Scti of toe'BfiSS Contract, the

parties éjgréé (fotto cemS”Sié validity of ehtorceabilrty Oftelephonic recordings entered jntofn accordant wSfthb requiféhfiSMS bftwWs Base
Contrapi.. However, np?il  arein shaNbp epnslroedasta?rarofany objection to the admissibility ofsuch éiXdance.  j.-)j .

SECTION 2. [i;*ifiNITIONS;;,
The terms set forth bélbwshall have toe meaning ascribed to them below.: Otherterms are also defihed elssw * in toe Contract and
shall have toe meanings ascribed to them herein.

2.1. "AKemaffve Damages’ shall mean such damages, expressed In dollars or dollars per MMBHu, as the parties shall agree upon in the
Transaction Confirmation, In the event either Selleror Buyerfails to perform a Firm obligation to deliver Gasin toe case of Setieror to receive Gas

inthe case of Buyer.

2.2. "Base Contract" shatimean a contract executed by the pate s thatincorporates these General Terms and Conditions by reference; that
specifies the agreed selections of provisions contened hereto; and tod sets forth other information required hereto and any Spedal Revisions and

addendum(s) as identified on page orre.
2.3. "British thermal mIF or"Btu" shaDmean the Intemational BTU which is also caBedthe Btu (IT).
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2.4. " Business Day* shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5. " Confirm Deadline’ shall 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 or, if applicable, on the Business Day agreed to by the parties In the Base Contract; provided, If
the Transaction Confirmation Is time stamped after 5:00 p.m. In the receiving party's time zone, it shall be deemed received at the

opening ofthe next Business Day.

2.6. "Confirming Party" shall mean the party des Ignated in the Base Contract to prepare and forward TransacBon Confirmations to the other
party.
2.7. "Contract” shall mean the legallyibinding relationship estabfishad by (I) the Base Contract, () any and all binding Transaction

Confirmations and (lll) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have entered into through an EDI transmission or by telephone, but that have not been confirmed in a
binding Transaction Confirmation.

2.8. "Contract Price" shad meah the arriéiint expressed in U.S. Dollars per MMBtu to be paid by Buyerto Sellerfor the purchase of
Gas as agreed to by the parties in atransaction,
2.9. "Contract Quantity” shajj nEtppn.the quantity of Gas to be delivered and taken as agreed to by the parties In a transaction.

2.10. "Cover Standard", asréfeH&d to In Section 3.2, shall mean thatif there is an unexcused failure to take or deliver any quantity
of Gas pursuant to this Contractj.than the pbfférming party shall use commercially reasonable efforts to (l) if Buyer is the performing
party, obtain Gas, (or an aitem atb':fii|jif e)ep| by Buyer and replacement Gas is not available), or (If) if Seder is the parfomning party,
sell Gas, in either case, at a price fridsonable”r the delivery or production area, as applicable, consistent with: the amount of notice
provided by the nonperforming party; the Immediacy of the Buyer's Gas consumption needs or Seiler's Gas sales requirements, as
applicable;,die quantitiesinvolve d; and the antidpatedjength offailure by the nonperforming party:

2.11. i"Credft Support Obfii;ation(s) shall mean ariy obfigafionfs) to provide or establish credit suppblifpry oron behalf of, a party to
this Cbritii£t such as an iitevocable standby letter of crbdit, a margin agreement, “paym ent, :d:; it;bi)ty interestin an asset, a
perfortnaride bond, gp  Wity. or other godd and sufficient security of a continuing natural

2.12. ‘(Siy1shall meah a period of 2;|:bonsecutiyg’hours, coextensive with a "dey? as defined .hy;:M ":*ceivirig Transporterin a
particulartransaction! e A

2.13. :ztp jvery Period* shall be the period during whi i deliveries are to be made as agreed to by the parties in a transaction.
2.14. i*Delivfily PointjjS)" shall mearisuiph point(s) as are agreed to by the parties in;'a bansacfion!:: i:p;iTj::::

2.15. 'ip r shall mean ah electronic-darta interchange pursuantto an agreement entered into by ttiei parties, specifically relating to
the comriiuHiCafon of Transaction Confirmations underthis Contract

2.16. . shall |Y|éahthe purohasMffil* or exchange of natural GasasThe "physlcsjP.elrJi fAhi*hi*nge forphysical transaction
involving igas fotures'contracts. EFP shall incorporate the meaning and remedies ofi’ Bnrr4-piqyjclé~fiat a party's excuse for
nonperfpptihfiCe of It$-’Oingations to deli ir or receive qai.yriil be governed tjy the rutas bifiN f exchange regulated
under'thd.O6mmodity EXchahge Act

2.17. :iFlnp’ sHbli*iregn.that either ppr® may interrupt Its performance i(h liability only:fo'the ithat such performance is

prevoi i.for reasons of Force Majeura; provided, however, that during Force Majéure Interrupt) jisj the arty invoidng-Fproa Majeure
may be i*spprisble for g.*lmbalance Charges as setforth in Section 4.3 related to its interm ptiofrifter the nomination Is'made to the
TranspjMtsr and uri||l.#iB icihange In delhierjps and/or reédjpte Is confirmad by the Transporter. Y

2.18.it ‘Gas* shaftThean any mbcture*ifliydrocarbohti arid noncombustible jases iha gaseous sfafocé i ting prilharily of methane.

2.19. .'imbalance .Cherges” shall ma*i- any fees,' jfities, costs of charges (In cash or in Idrid)-"éééesed by a Transporter for
failuret »tisfy foeTranspBrter's balance and/ornominatioxirequiremeriis.

2.20. : ."Inferruptibte™ shall mean thafeither party may irrterrupt Its performance at aqy time for any reartgh, whether of not caused by
an everit Of Force Mdjerare, With no liability, except such Ihtertupting party may be responsible for any Ifnbafarice Charges as setforth in
Section 4:3 félated to % Interruption aflidiithe nomination is rriade to the Transporter arid until the change iri deliveriés andfor receipts is

confimiéd by Trarwportiif;

2.21.  "MfijjBtu" shafiriiean one milliOri British therriial unite, which Is equivalentto pfié dekatherm. :

2.22. : "Month" shall ma i the period beginning on the first Day of the calendar month a.nd:teidlng immediately prior to the
commeridemqgnt oftiré first Day ofthe twxfcalendar month.

2.23. "Payment Date" shall mean a date, as Indicated on the Base Contract, on or before which payment is due Seller for Gas
received by Buyer In the previous Month.

2.24. "Receiving Transporter” shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving Transporter,
the Transporter delivering Gas at a Delivery Point.

2.25. "Scheduled Gas” shall mean the quantity of Gas confirmed by Transpértelas) for m ovement, transportation ormanagement

2.26. ‘Spot Price" as referred to in Section 3.2 shall mean the price Usted In the pubication Indicated on the Base Contract, under
the listing applicable to (he geographic location closest In proximity to the Delivery Point(s) for the relevant Day, provided, If there Is no
single price published for such location for such Day, but there is published a range of prices, then file Spot Price shafi be the average
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of such high and low prices. If no price or range of prices Is published for such Day, then the Spot Price shall be the average of the
following: (I) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes
the relevant Day, and (Il) the price (determined as stated above) for the first Day for which a price or range of prices is published that

nextfollows Ihe relevant Day.
2.27. Transaction Confirmation1 shall mean a document, similar to the form of Exhibit A, setting forth the terms of a transaction
formed pursuantto Section 1 fora particular Delivery Period.

2.Z8. Termination Option’ shaH meanihe option of either party to terminate a transaction in the eventthatthe other party fails to perform a
Firm obligation to deliver Gas in the case.of Seller or b receive Gas Inthe case of Buyer for a designated number of days during a period as
specified on the applicable Transaction anfin  jSon.

2.29. Transporters)” shall mean ail 1 i'$:'gsthering or pipeline companies, or local distribution companies, acting in the c*aadty of a
transporter, transporting Gasfor Seller or Buyer Uj*tream or downstream, respectively, ofthe Delivery Pointpursuantto a particulartransaction.

SECTION 3. PERFORMANCE-OBUGATION

3.1. SeUer agrees to sell anr  Je and Buyer agrees to receive and purchase, the Contract Quanlty for a particular transaction In
accordance with the terms of the Contract. Sales and purchases will be on a Finn or Interruptible basis, as agreed to by the parties in a
transaction. |

The parties have selected eitherthe "CoverStar ard" orthe “SpotPrice Standard” as Indicated on the Base Contract

Cover Standard; 4--

3.2. The sole and exclusive remedy of the parties in the event of a breach ofa Firm obligation to deliver or receive Gas shall be
r »vei oftifie following: (I)irithe eventofa bn eh by Seller bri any Day(s), paymentby SélléT te-Bbyer jm=a amour aqual to the
positiva difference, if any between the purchase price paid by Buyer utilizing the Cdvajr Standardand fha Cpntract-Pifeei: adjusted for
commarcfeliyfe asoliable differences in trdhsportatioh codtsio or from tire DeHvery Pointys), multip bytiie difference «tween the
ContractQuasitity and the quantity actuaffy.dellvered by Sejler for such Day(s); or (ii) [h Ihe eventofi breach by Buyer  any Day(s),
paymenttty Bityer tor Sellar in the amount equal to the pbsitiye difference, if any, betuiéian the Confragt R*jpeiand thaprice received by
Seller utjitzing 1itie Cower Standard for the;resale of sur h;(3as, adjusted for commercaaijy reasonabjadiifiefences in thanspoTtation costs
to orfriorji ity «@  rPblht(s), multiplleiéjby the diffitjihbbbbtween the Contract Qgarfitity and thq:$ibri)ifyjtictually t - Sii by Buyer for
such PEy{s)rbf (3l) in the event that Buyer has u»id commercially reasonable’ efforts to repiacei||q::Gas or Setier has used
commercially naasonable efforts to self.tha Gas to a third party, and ne such repfcijiment or sty”;ie;;ayg*able, thep the sole and
exdusjvb ft ffiity ofthe pefferming partypia | be an; JpftiVbrable difference betiveejirthe Contrattipf))*Jifid fee $)»aiity|pO, acQusted
for sucty thiri*eilation fe.tttB applicabfe: Cblivery Pdiwitjwiffiplied by thte’difference jtWween the; qj*fiSfS Quantity Shd the quantity
actually d by Sellaf and received by Buyerfor urfr Day(s). Imbalance Charges shall not betidoyaied umfe ffii Section 3.2,
but Seliéf.Snii/p)* Buyerbhalj be responsible, for ImbalghcéjOharges, If artyi as provided In Setriipn 4la”pté;|ihountofpish uhfevorable
differenpipSiribe payable five Business Days after priséiiiation ofthe peripiming party's feypir i MFiall setfbrih feé basis upon
which sbctiathobritwascalculated. ' 3 [ T o Sl n

SpotPriceStaridard: ... e,

3.2. ; 7THb'pleAndekristye remedyipfithe partiesriribltievantof br i&fia Firmo getiijllitideliVSrorredstyééasshall be
reeovBryipfthe fljpwlrig; (1) In the evpptp'fa breach.by Bailer on any Daji(sji:zpayhrlent by SeNffiHty Buyerijn an ambqgnt equal to the
differe”P;.|||éftyveen$(S ( jftlaot Quantity p d the aejMijil *entity delivered by SeUerHknd receivad;by Buytfrijbr such Ddyfs), multiplied
by thefityjlltiyp differentre, Ifitiny. obtairM jity subtracijilt:fhS.Con1ract Prfde from the jsjiiot Price; of'(fi) jhifiiti p e n to fi iCh by Buyer
on any.Dg y[s), payfrrehftty Buyerto SeMriin an ampiihf igtial to the difference batwtiiah the Confrkbt rand tiiré actual quantity
dellvehild :by Seller and received by Buyai: for sucl  y[s), muttiplied by the postttysi cfifferencB, if arty, obtained by.subtracting the
applictitiiei Spot Pric fiiPth fee Contract Price. Imbalance Charges shafi not be relcttyered under thl*Sption 3.2Ljbut Seller and/or
Buyer p tiilV ti respohdbie for Imbalanbe Charges, ifléy* as provided in Section 4.3;; The amounto f sucfrtihfavorabi6 dfference shall
be payable five Bus “ss Days after presentation of ffifr performing party's Involcejwhich shall sdt forfh.the basis,.upon which such
amount.tyas'calculated. = . VAR Y| o "= : :

3.3. ..Ti twlthsfendmg Section 3.2, thsiparties may agree to Attemative Damage:  a Transaction Confirmation executed in writing
bybotjhphlste.

3.4. fjr*ddition*>sectiBns3.2and3jé thepattipfn4y'ProvidefDraTp'7ninatio(i.Dp{ioninaTra &t Confirmati&n executed in
writini ty both parties. The Transaction.Gpnfirmatighicptftaining the Termination Option will desigriBriéjthr ength bfhorgieribrmanee
trigge **theTermiriationOption and the:proced ures forexercise thereof, how damagias for nonpeiidiniafice will be pompensated, and
how lidiildatti*') costsv/lil be calculated.

SECTION 4. TRANSPORTATION. NOMINATIONS, AND IMBALANCES

4.1. Seller shaH have the sole responsibility for transporting ihe Gas to the DeHvery Point(s). Buyer shaH have the sole responsibffity for
transporting the Gas from fee Delivery Ftelnt(s).

4.2. The parties shed coordinate their nomination activities, gtvfeg sufficient time ID meet the deacBnes of fee affected Traisporter(s). Each
party shall give the other party frnely prior Notice, sufficient to meet tin requirements of ati Transpor1er(s) Involved In the transacton, of the
quantities of Gas to be delivered and purchased each Day. Should either party become aware that adutti deliveries at the DeHvery Point(s) are
greaterorlesserthan the Scheduled Gas, such party shall promptly notify fee other party.
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4.3. The partes shall use commercially reasonable efforts io avoid Imposition of any Imbalance Charges. If Buyer or Seller receives an
Invoice from a Transporter that Includes Imbalance Charges, the partes shal determine the validity as well as the cause of such Imbalance
Charges. Ifthe Imbalance Charges were Incurred as a result of Buyer's receipt of quanttes of Gas greater than or less than the Scheduled Gas,
(hen Buyer shall pay for such Imbalance Charges orreimburse Sellerfor such Imbalance Charges paid by Seller. Ifthe Imbalance Charges were
Incurred as a result of Seller's delivery of quanttes of Gas greaterthan orless than the Scheduled Gas, then Seller shall pay for such Imbalance

Chargesorrelmbuise Buyerfbrsuch Imbalance Chaigespaid by Buyer.
SECTION 5. QUALITY AND MEASUREMENT

All Gas delivered by Seller shat meet the pressura, quality and heat content requirements of the Receiving Transporter. The unit of quanttty
measurementfor purposes of this Contact Sttéli be one MMBtudry. Measurement of Gas quantifies hereunder shaD be in accordance with the

established procedures ofthe Receiving Transitar.

SECTION 6. TAXES VIL."-

The parties have selected either "Buyer Pays Atand After Delivery Point” or “Seller Pays Before and At Delivery Point" as indicated
on the Base Contract. A
Buyer Pays Atand After DeliveryPoint f
Sellershall pay or cause to be paid alliaxes, feer  tes, penalties, licenses or charges Imposed by any govemment authority (Taxes') on or
with respect to the Gas prior to the Delivery PSffl(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the
Delivery Points) and all Taxes afterthe Defiyary Points). If a party Is required to remit or payTaxes that are the other party's responsibility
hereunder, the party responsible for such Taxés shad promptly reimburse the other party for such Taxes. Any party entitled to an exemption
from any,such Taxes orchargesshall furnish the ottierjarty any necessary documentation thereof: . ...

Seller Eays Before aftd.At DfeUvery Point; .M. . i i

Sellerrihall pay or causé fe béjpaid alltates, fees, Ievnes"p&ualf es, licenses of charges irhpbsed by anygmretfiirient aul >nly (Taxes )on or
with refipEctU  he Gat priraftb the Delivery Polntfs) and effiTaxes atthe Delivery Pointfs) rshallpaynr  reto be paid afi Taxes on or
with respbtit. Withe Gaija fi the Deiiv&ry pokitfs). IfV party Is required to remit orjptiy Taxes thiat4r* ffwWbther tP' ftt y*ponsbSty
herauddefc Ityéi;(»rty 'Ne for suchTdxes shall pi npliy reimburse the other party.forisuch Taxes Artyi*sfty enffN |dVI ah exemption
from aity ¢, ¢ hTfores M chattfes shall fuitiishtie otherpérty anynecessary décumentatid jiereof. !

SECTIONR «li0JNG,PAYMENT,ANI?AL T

7.1. .Seildliiftiall tyt  Buyer for tffiw defivered stiff Nipbived in the pfaceding Mot | and for any 4 jpficabl charges, providing
suppoftihgdti|*Ttatityiaii¢épfoble inindustry practice fosuppqrtth e amountcharged, fflfifi actual quantity:defiveriéd is ndtfmoWhby the billing
date, billing viffl bfi prepared based on the quanttty of Scheduler 3as. The Invoiced quantity jiy e adJustBEito the actual quantity on the
fofiowirig MphWiibBHng'pfdp ty>onthereafiersfeactual ddifyéiy information is atrellable. JELTje LA

7.1. : "BWffjrshall rajgjtthe amountdue under£ shi 7,1 Irithe mannerspedtleiil in the Base C djffiapt irr jrpfi)j|dia|tty ayallabfe funds, on or
before ihfftyW roflléISiyiiW tit Date or ID Daysaftt reefejpt*hffinvolce by Buyer; provided th * if jfe jw tibfoiils |irota Business Day,
payme(rfis clotti on the.next Business Dayoltewing that date:;.in the event any payments are due BuyerhareiindGr, paymenttb Buyershall be
made Irj*ixxi*nire vd!Blifojs$ection7.2.} .ip" "\

7.3. iiiitthé everif mente become;due pursua il Sections 3.2 or 3.3, the performine  arty rriay;Bubmlif an' invoice to the
nonpeffiiiriflhg party for.aii ccelereted payment settnig:foliithe basis upon which the Invoiced arri6 rtwas balculatad. Payment from
lhenoiH oe " laitywillbeduefiveBuplnessDaysaftt rcelptofinvoice.

7.4. iftiririvoidadparty?ingoodfatth. di*utesthe lItijsij afany suchinvoice orany par riereof.suriii.invpidfid partyvAlp ~ 4ieh amount
as it ddRAtffi to bk* i&éat provided, (wpvar, if thajityfittdd party disputes the amdUW foe, it muM"pAMda-suppoH”( dotxsnentafion

acceptableb hd jtfy p to supportffiS.'amourrtpaKl WtfiSputed. In the eventthe patifes are unable to resolve such dispute, either party

may pifauda’hy rei " jbleatlaw ofifieqUtyto e its rights pursuantto this Sedioiv

7.5. : Ifjhainvoicéd pathf.tells to ramiftllefull amountj*yabié When due, intereston the unpaid portion#)a11accrire fromih¢, date due until the
date of pM pilrit at a jafo etyral to the lower of () the tfjgggjjikAive prime rate of Interest” fished under "Money Rates" Joy The Wall Street

Joumdliipfotlbyo pereehjtperAnnum; or(1) |ii(!inaximumip||fa ljfr lawfol interestrata.

7.6. ' ..Aparty shafi havpthe right, at Hslown expense® i*roi easonable Notice and at reasonable times, to examine and aiid|arid to obtain
coples.iitfthdiibtevantp6riioncfthe books! scords, and foiépiibne recordings of the olher party orfiy to thr - rxtentreasonably necessary to verity
the accuracy bfany séfemérrt, charge, payment, orcomgi  ri madetindertfre Contract Hits rightto examfoe, audit, and.to obtsrin copies shall
not be available with respect to proprietary Information nbt,diticily relevantto transactions underthis Contract Afi invoicesarid bfillngs stall be
conclusively presumed final and accurate and all associated claims for under- or overpayments shafi be deemed waived unless such Invoices or
billfogs are objerded to Inwriting, with adequate explanation and/ordocumentation, wilhfn two yeans after the Monlh of Gas delivery. AAretroactive
adjustments under Secfion 7 shall be paid InfuDbythe party owing paymentwithin 30 Days of Nodes and sttostanfiafion ofsuch Inacctsacy

7.7. Unless the pardas have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties shall net
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall
make a single payment of the net amount b die other party In accordance with Section 7; provided that no payment required to be
made pursuantto the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netdng under this Section. If
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent

herewith.
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY

8.1.  Unlessotherwise specifically agreed, tille to the Gas shall pass from Sellerto Buyer at the Delivery Point(s). Seller shall have
responsibility for and assume any liability with respect to the Gas prior to Its delivery to Buyer at the specified Delivery Point(s). Buyer
shall have responsibility for and any liability with respect to said Gas after Its delivery to Buyerat the Delivery Polnl(s).

8.2. Seiler warrants that it will have the right to convey and will transfer good and merohantabls title to all Gas sold hereunder and
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PRCKI/IDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPUED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSgi ARE DISCLAIMED.

8.3. Seller agrees to indemnity Buyer and.save it harmless from all losses, liabilities or claims Including reasonable attorneys' fees
and costs of court ("Claims"), from any and ajj .persons, arising from or out of claims of title, personal injury or property damage from
said Gas or other charges thereon which attach before title passes to Buyer. Buyer agrees to Indemnify Seller and save it harmless from
all Claims, from any and all persons, arisingfrom or out of claims regarding payment, personal injury or property damage from said Gas or other
ctargesthereon which attach a ftertifie passes to Buyer.

8.4. Notwithstanding the otherprmnsions of this Section 8, as between Seller and Buyer, Seller wfil be table forall Claims to the extentthat
such arise from the failure of Gas délivéred by SellSfto lineetthe quality requirements of Section 5.

SECTION 9.  NOTICESi::!  Jjii
9.1.  All Transaction Confimations, invoices, payments and other communications made pursuant to the Base Contract f Notices")
shall be made to the addresses specified In writing by the respective parties from time to lime.

9.2. 1: All lotices squired hereunder may be si t:by facsimile or mutually acceptable electronic-rriearis-, @ nationally reoognized
overnightdourierservicB,-firstclass mail pnhand deiivéned.-.".

9.3. :j ftice shalf&fi given when received on a Bi&riess Day by the addressee. In the absence.ofproofof the actual receipt date,
the fbiipAfig'jpi tu U js Wil apply. Notices sent  facsimile shall be deemed to have beei race'vi*upon frie. sr Sing party's
receipt: Fits fia In inadiine's conf  ton of suefcérisflii transmission. If the dajr on which «lIch irifefmile Is-recshfed is not a
Busir bfiDajr.oi; is aftiaffive p.m. on a ihess Day, ftion such fecsimHe shall be deeffiéd to have bet  sbiived on the next following
Business.Oay/rNoticeby overnight mail brcourier shafibe deemed to halve beenrect  |on the nexiBlsjhéss Day aftér it was sentor
such éaffief firiiii; as is rohfirmed by IhP receiving party1 Notice via first pass mail sTiall be conside d delivered five Business Days

after rtuiBipii;:: Hil;. AV} : ¢ A{f Ji:
SECTIi&IIJIBI*CIALR SPONSIBTO

10.1.;.iiiiff:t 10 iaity f has reasonable grounds:jfer.insecurity regarding the performance-of dhiy gbl*Slion Under this Contract
(whether of i[Hd L ahidilej by the ofheH. party fYI(including, without limitation, #Si ndcurrencb bfiifi materiiéi change in the
creditttarthjinéee:?? % X may demi  “equate A’surerfce of Perfortnarice, -Adequate"Assurahce of ;performa’nce f shall mean
sufﬁoI-NV{tIMI&1"JJ|)p t tofirri, amount and for the teiffireaépnably acceptabld to X, inPuditlgi'btit hotfir ~ Ltb, pjitertdby irrevocable
letter bCdhiKiR, m“jinipsyii nt a securit) pterest fri*th'.asset or a perfenftaric® ond or gfiiik. (InPuding the IsPserof any such
securttyjj R AV B a !’ jo.meel.

10.2.ji:Viftihj sv if (éapi an "Event of:D.efault") either p ty (the “Defaulting Party") or its guanS _ Sféntiil; (I) makS'gihi stgnment or
any g/finjrpL emangemenf far the berfe' of credrtoi . JI) nle a petition or othertyjse commarjOB,; guuftiOlfze, o r ftpgUijtos in *»

commiéncflrieht of 0 phipdtiding or casé' Uftdsr any brithKtVAtoy or similar law for the protection of cfMfiOrti.bf have sUPKpetition filed or
proced”hg-dpmmdhcéd agalnst K; (ill) otherwise becdfhe bankrupt or | nt (however evidences”; j*'jae UnaPe fio pay its debts as
they féijl.&jé;.:*) heve é léitietvBr, provlsjdfiél liquidator,::obriS6rvator, custodian, frustas pr other sImIJafclﬁEpeI appointed wfih respect to
It or ¢ iffi*Silfiislly alj 6f. fe Assets; (4) feti fo perfoml iOby Obligation to tile other patty*with respeqf téifey; Credit 5 Obligations
relating 10ithE 3¢ 6tj 1) fail to givé Adequate A _ ance of Performance undef- Section 10.i wWiih 48 houré bui at least one
Business:Day |a writteivrequest by the other party; or (vm) not have paid any amouiif:due the othéifparty ereunder| pr before the
second BUsanéss De fq ng written | itice thatsud Jayment Is due; then the other party (the "No King Party) p i*| have the
right, atjferrioje electforiife femediatety withhold and/d, suspend deliveries or paymehtS vipon Notksé i  it/6r to termliafe and liquidate
the frarisacb’dns under the Contract, li » the manner provided in Section 10.3, In addition to any arid all other rétriedieé avaBable
hereunder'jif: . In; ; ; A PLL==0- R

10.3. :’ifdh Eventof.Qefidult has occuriticl and is cdntinuife, the Non-Defaulting Ppjftyshall havelife right, by Notice D » DehuMng
Party, tblidesignate a Dfiy* no earlierfrw the Day sup  tice is given and no latertifon 20 Days afer fedh..Notice is giVeri. as an early
termindtili»  darte (the "Early Teiminatioii Date’) for the liquidation and termination pursuantto jSéPtion 10;3.1 of ail trahsactions under
the Contract, each a Terminated Transaction". On the Early Termination Date, all transactions will terminate, other than those
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially Impracticable to liquidate and terminate ("Excluded Transactions"), which Excluded Transactions must
be liquidated and terminated as soon thereafter as Is reasonably practicable, and upon termination shall be a Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respectto each Excluded Transaction, Its actual termination date shall be the

Early Termination Date for purposes of Section 10.3.1.
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The parties have selected either “Early Termination Damages Apply" or “Early Termination Damages Do Not Apply” as
Indicated on the Base Contract.

Early Termination Damages Apply:

10.3.1. As of the Eariy Termination Date, the Non-Defaulting Party shall determine. In good falih and In a commercially
reasonable manner, (l) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which
payment has not yetbeen made by th fparfy that owes such payment under this Contractand (n) the Market Value, as defined below,
of each Terminated Transaction. The Nob'Defaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its
Market Value, so that each amount Squat to the difference between such Market Value and the Contract Value, as defined below, of
such Terminated Transaction(s) shall be ttga to the Buyer under the Terminated Transaction(s) if such Market Value exceeds die
Contract Value and ID the Seller ifthe opposite Is the case; and (y) where appropriats, discount each amountthen due underdauss
(x) above to present value in a commefciaily reasonable manner as of the Early Termination Date (to take account of the period
between the date of liquidation and the date 6n which such amount would have otherwise been due pursuant to the relevant
Terminated Transactions).

For purposes of this Section 1D.3.1) 'Contract Value’ means the amount of Gas remaining to be delivered or purchased under a
transaction multiplied by the Contrast Price,land 'Market Value* means the amount of Gas remaining to be delivered or purchased
under a transaction multiplied by thélutarfa'tpries fora simllartransaction atthe Delivery Point determined by the Non-Defaulting Party
In a commercially reasonable manner. .j.To ascertain the Market Value, the Non-Defaulting fferty may consider, among other
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
contractsprphysical gas trading markets, similaraales or purchases and any other bona fide 1WBI«paffi.Cftwfljjal adjusted for the
length :p.th6%rm and differences in trarfeportation Costs, A party Shall not be required to enterlnjiii sii**acem ent trensactionis) in
order sr dstermina the Market Value.. Aity extensions) of the term of a transaction”; which parftas are rjot bound as of the Early

Terrain i tiqte (including but not limited to 'evergreen provisions’) shall not be considered in detepTifhing Copfefd Values and
Markelt Fortile avoidance of «.itibt, any option pursuantto which one party the righttd eiflteM the terft;3f,$ transaction
shaH Bl ; ired in determining Contract Values arid MarketValues, the rata ofii »stused in < ifig net piisrséfit Value shall

be deteuriinetf by the No(r-Defaulting Rflrty in a commercially reas enable manner. ¢ B

Early Tarhilp ion Damages Do NotApply:................ P [ T g7 HY -

A of the1EiiHy Termination Date, the Non- Defaultlng Party shall ¢ mini In jpot'-teHiV and ihfai rémmerclaliy
reasoQpte rtitifhor, jhe amount owed (whether or notthen due) by each party with rjitipfot to all (*edqgljirered andreriejyad between
the partio? tiwdof T&Wifleted Transactions and Exdqded Transactions on and before the Earty:.?0 lliffijtion Date-arid all other
applictibi# reiafind tp such delbjijiifes and recefits (Iriduding without lim kation afly amount ~ fm riderSe V L), forwhich
paymentftashofyet been rqade by the party that owessuch paymentunderthisC ontracty - liirdijijC+

The pdriiBs!lhaye selected either ,,OthterAgreement Setoffs Apply" or “Other Agree iehtsW c*:Dp NotApply* as Indicated
on theBasaCoiifract. u i1

OtherftgreementSetoffs Apply: . Sl T Tiv "UAG1Y L

10 ,2 The Non-Defaulting Partylshall net or aggregate, as appropriate{'ahytand all amounts owing between the parties under
Sectirei..10)3I1, ss that alfsuch amount?are netted oraggregated to a single liquidated amount ayable by, one parly to theother (the
'‘Net Sbttiafttent AmcUnt"). Atits sole option and withbut prior Notice to the Defaulting Party, the Noh-Defaiilting Party rfiiy setoff (1)
any Nbt Sbttiament Amount owed to the Non-Defaulting Party against any margin or other collateral held by It in comectipn with any
Credit jSugppri Obligation relating to thé Contract; or. PQany Net Settlement Amount payable to thd Defaulting Party against any
amougqttsjiipayable by tifo Defaulting party to the Non-Delaulting Party under any :*her agree, ant ori.arrangenipht between the
partieSi: ||Il-. ) Toe

Otherftpfe*rnent Setoffs Do NotApply:;: " - .- S B T .

10.3.2... The NonDefaulting Party .shall net or aggregate, as appropriate, any and all amounts pwing.between.the parties under
SectiarylQ.3.1, so that all such amounte are netted of aggregated to a single liquidated 'lamount paybbiebyohe partyte the other (the
‘Net Settl pent Amount’). Atits sole option and without prior Notice to the Defaulting. Party, the No Defaulting Party may setoff any
Net Setiemer Amountowed to the Non-Defaulting Party agalnstany margin or other collateral held by itlri connection W|th any Credit
Suppqrt.pjBligation relating to the Contnjptj; i i :

10.313. ff any obligation that is to bei included in any netting, aggregation or setéff pursuant te Section. 10.2.2 is unascertained,
the Ndn-Deteutting Party may in good tehh estimate ttiat obtigation and net, aggregate or sdtoff; as applicable, in respect of the
estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation Is ascertained. Any amount not
then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shaU be discounted to net present value In a
commercially reasonable manner determined by the Non-Defaulting Party.

10.4. As soon as practicable after a liquidation, Notice shall be given by tee Non-Defaulting Party to tee Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amountis due to or due from tee NorvDefauiting Party. The Notice shall Include a
written statement explaining in reasonable detail tee calculation of such amount, provided that failure to give such Notice shall not affect
tee validity or enforceability of the liquidation orgive rise to any claim by the Defaulting Party against the Non-Defaulting Party The Net
Settlement Amount shall be paid by the dose of business on the second Business Day following such Notice, which date shall not be
earlier than the Eariy Termination Date. Interest on any inpald portion ofthe Net Settiement Amount shati accrue from the date due untti the
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date of payment at a rata equal to the lower of (Hthe theoeffective prime rale of interest published under "Money Rates” by The Wall Street
Journal, phis two percentper annum; or(B) tie maximum applicable lawful Interestrate.

10.5. The parties agree that the transactions hereunder constitute a "forward contract* within (ha meaning of the United States
Bankruptcy Code and that Buyer and Seller are each “forward contract merchants" within the meaning of the United States Bankruptcy

Code.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies ofthe Non-Defaulting Parly
with respectto the occurrence of any Eariy Termination Date. Each party reserves to itselfall other rights, setoffs, counterclaims and
other defenses thatltls or may be entitled to arising from the Contract

10.7. With respect to this Section 10, if th$ parties have executed a separate netting agreement with close-out netting provisions,
the terms and conditions therein shall prevail to the extentinconsistent herewith.

SECTION 11. FORCE MAJEURE"

11.1.  Exceptwith regard to a party’s obligation to make payments) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shall be liable tp the otheir far failure to perform a Firm obligation, to the extent such failure was caused by Force
Majeure. The term "Force Majeiure® as employed herein means any cause not reasonably within the control of the party daiming

suspenden, asfurtherdetined in Section 11.2s:

11.2. Force Majeure shall indude; but nqtie linnited to, the following: (I) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or sterin.vramliigs; such as hurricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or acddentor nécasdty'éf repairs to machinery or equipmentor lines of pipe; (Il) weather related events affecting
an entire geographic region, such as low temperatures which cause freezing or failure ofwells or lines of pipe; (ill) interruption and/or
curtaiiment of Firm transportation and/or, storagaitiy Transporters; (iv) acts'of others such as striked*teckoutsi.of other industrial
disturbances” note, sabotage; insurrections or wars;.'and (vj governmental actions siioh as neitossity'tor compltenbs”vinti) any court
order, law, statute, ordinance, regulation, or policy haVjng the effect of law promulgated by a govemmentei euthority haying Jurisdiction.
Seller ancj Buyer shal) make reasonable eftprtsto avqjijlih&adverse impacts ofa Force.Majeure andtor ' » the eyegVoroccurrence
once tthMPcogn-ed in 6rdefto resume p*brmancey :': : 1.1djr

11.3. Neithér party'shall be entitled to the benefit pfihe provisions of Force Majeure:tp the extertfperformance is fected by any or
all of thd following circumstances: (i) the curtaiment of intamiptible or secondary Rrm transportation’ unless prifriary; in-path. Fim
transpoHtetioh iid.also curtailed; (ii) the pqjty claimingjexouse failed to remedy the npdHion and te xesumé the performance of such
eovenante or obligations with reasonable ‘jjlspatch; or (HI) economic hardship, to include; without lirgtetiOrt;:ife (er's ability to seB Gas at a
higher or mote radyantagebus price than thaipontract Price, Buyer’s,ability te purchase Gas.at a loweror nnprH:advanbgepu5 price than the
Contrac’iprice, pra regulatory agency disallowing, in whale orIn part, the pass through ofcosts resultingfn * this.Agreement; (iv).the loss of
Buyer's Ttarice’r) or Buyefisfnabirtty to (jjpigr resell Gals purchased heraundsf, except, In eHhercase, jas prqyidéd in Septigh 11 or(v) the
loss or toKgrs .of..$eliers'gqS supply or déjjféjion of respives, except, in either dfise, as provided H $«tioh 1/A. The pélty ctetming Force
Majeuré Shell:hbtl?B.extiJse'dfrom its résponsibilfty {6 ihbslance Charges. . j;

11.4. ' Nottothébndirig anything to the contrary herein® the parlies agree teat the setUerifant cifstriltes”ilQclteiiis dT other Industrial
disturirarrpes shall be witein the sole discretion ofthe ptety experiencing such.diistuifcance.

11.5. 'inhéllgarty:tyhdse prriomianca.'te prevented by'Force Majeure must prdVide Notice to tié'bthar party. Initial Notice may be
given drsli* '"hpweVor, WritiSh Notice witiilédsonably fdj) ptjlticulars of the event or occurrence is r¢ <jlit.[*dtiSsoon as teaSOriabjy possible.
Upon ig written Notice of Force Majeure to the oih éfparty, the affected party wilfbe relievedo f.jtoobligation, from the. onset of the
Force Majeure.event, to make or acceptdelivery of Gasfa applicable, to the extentand fo'rthe duration of Force Majeure, arto neither party
shall btiidebfiiSd to haVSfailed in such oblfgaiionsto thé; Otherduring such occurrence o fjiytint

11.6. jib%ylthsl tding Sections n.*.arid 11.3, tfio'parties may agree to aite m ifff Force Mbjeure provisions in a Transaction
Confirrqatignexecited [[>writing by both patties.

SECfKIZ. TERM 13;

This ¢ m iM may be terminated on 30 Day's written Notice, but shall remain in effect ufifittee expiratiofi oftha latest Delivery Period of any
transarjtionts).:" The right» of either patty.jgUrsuant to Section 7.6 and Sebljon 10, thé pbligatfons to rice payment hereunder, and the
obllgatjph Sféiteer partyte indemnify the Other, pursuanthibrato shaB survive the terminatiério fthe Base Qbritractor any transaction

SECIlita i3. LIMITATIONS::

FORBRj°**MoF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY Oft MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. X PARTY'S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER READIES OR DAMAGES AT LAWOR IN EQUITY AREWAIVED IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION. A PARTY'S LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHBH REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, NCIDENTAL, PUMTIVE. EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT. UNDERANY
INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF THE FARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGUGENCE OF ANY PARTY, WHETHER SUCH NEGUGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDERARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVENIENT AND THE DAMAGES CALCULATEDHEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR

LOSS.
SECTION 14. MISCELLANEOUS

14.1.  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/conditions, rights and obligations ofthis Contract shall run for the full term ofthis Contract No
assignment of this Contract, in whole orlh pari will be made without the prior written consent ofthe non-assigning party (and shall not relieve
the assigning party from liability hereunder), which consentwill not be unreasonably withheld or delayed; provided, sWier party may (i) transfer,
sell, pledge, encumber, or assign this Corijféft or the accounts, revenues, or proceeds hereof in connection with any foandng or other
financial arrangements, or (i) transfertts Interestto any parentor affiliate by assignment, merger or otherwise withoutthe prior approval ofthe
other party. Upon any such assignment, traiiStof and assumption, the transferor shall remain principally liable for and shall notbe relieved of
ordischarged from any obligationshereunder.

14.Z. Ifany provision in this Contractis determined to be invalid, void or unenforceable by any court having jurisdiction, such determination
shaH notinvalidate, void, or make UrfeHforceable in y otherprovision, agreementorcovenantofthis Contract

14.3. Nowaiverofany breachjsfthis Contraptshall be heldto be a waiverofany otheror subsequentbreach.

14.4. This Contract sets forth atUhderstehdlhss 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 hito and superseded by this Contract

and any effective transaction(s). This Contractmay be amended only by a writing executed by both parties.

14.5.: The interpretation and pérformance of this Contract shall be govemed by the laws of the Jurir®i t is indicated on the Base
Contradi excluding, however, any conflictefiawsrulewriiioh would apply the tew of anotiierjiirisdictiori: - ".

14.6. Contract and all provistohS.herein will be subject to all applicable and vajicj statutes,vtiites, ibrtters and ntgjiitetions of any
goverrimentei authority havingjurisdictiori pyarthe parties, theirtedlities, or Gas supply, this Contractortransactioivor any, hoVisons thereof.

14.7. 1 There.is no third party beneficiary tp this Contract

14.8.:: :Each party to this Contract represents and warrantsfoat it has full and compete authority to énferfaiteiand perform toe Contract
Each FfSison who executes this Contractan behalf of eifrief party represents and warrants that it has full arrtdamplete authority to do so and

thatstchpartywill be bound teereby. v CliV:

14.9../.The headings and subheading” gontained in tol$ Contract are used solely for Pdnvenienco and daihpt constitute ft part of this
ContraptbstwStiiltoe palUss rind shall npftjeused to construe orinterpretthe provisions ofthis Contras' .

14.101..: Unless toe parties have elected on the Base Caniractnotto make ihis.Section 14.10 applicable to this Contract, neither party shall
discloseidfeciy or indirectly without the pjjjir written consent of toe other partyihe terms ofanyjvr rai >a third party (otherthan the
employs.es, lenders! royalty owners, couriliéf, accountants arid other agents oftheparty, or prospe”efpuntoasers of alFdrraibstanlially all of
a party's assets or pfany.finite under this Contract, provided such persons sHajihiaye agreedtp I*p.sucft terms confide:1  except (i) in
order toiitornply wjth ih ¢ applicable law.iprder, regulation, or exchange rule, $:ipfhe extent necessary feVthe 4 & rce m i* ofthis Contract,
(H) to Vijjkintent necessajy to implement.Br;y transaction,- of (kr) to the extentjuoh .Information Is d*visredJto such third party for the sole
purpode;:dficatoulatiiga piibfished indexdJi.iach party sha| notify the other party of any proceeding 6fyihIdi jt Is'aware which may result In
dtaolowlj|[ dffhe tftfitriti pfiteiy transactioftiiptoerthan esperr*.itted hereunder) and use r*sonable eflbffe” prpVent or (ltoit the cfisdosure.
The exI*ftee oftote ddrttfri*is nots U b i to this conffrféhtteHly obtigation. Subjectto SrtiBtion 13, the ptiftidStiltell be entittedtb « | remedies
availably at laWor to equity to enforce, orteibk reliefin OOririeriion with this tnnftoentiatity .cili*ation. ThetehmS..0fany transaction hereunder
shall bolte?|torriidéhtiftj.|t>y Ihe parlies hefpto for one yoar ffplfi the expiration oftoe transapfipn.

In the éVbrittoatdisc  re is required by &€ governmental"body or applicable law, the party, subject to stich requirement may disclose the
materiftf teiftfls of tote  WfiUftetto the ekterit so raqubft4 but shall promptly notify the dtiffef paly, prior to dtedosure, Uhd torali cooperate
(consistentwith toe dtsdoang party's legto Obligations) wrto the Other party's efforts to obteiri protective orderisor ¢ afiilar rastrante with respect
tosuchditorirraureattheBxpenseoftheothefparty. Tjtip

1411 ; The; parties may agree to dispute resolution pix)cedures in Special Provisions attached :to the Base Contract or In a
Transacted Confirmation executed in writing by botoparttes.

DISCLAIMER; The purposesofBteConbad are to tacfitalB trade, avoid misundersiBndings and make mere d*nlb toe bm s of contractsofpurchase and safeto1
nabrafgas. Further, NAESB does notmandare |« use to «lis Contactby any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USEROF TTBS
CONTRACT ACKNOWLEDGES AND AGREESTO NAESS'S DISCLAIMER OF, ANY AND ALL WARRANTES. CONDITIONS OR REPRESENTATIONS,
EXPRESS ORmPLED, ORAL ORWRITTBiL WITHRESPECTTO THIS CONTRACT ORANY PART THStEOF, INCLUDINGANY AND ALL INPUB)
WARRANTIES OR CONDITIONS OF TTILE,NON4kmiNGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FORANY PARTICULAR
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW HAS BEEN ADVISED; OR IS OTHERWISE IN FACT AWARE OF ANY SUCH
PURPOSE), VWETHERALLEGB7DARZLE BY LAW, BY REASON OF CUSTOM OR USAGE M THE TRADE, ORBY COURSE OF DEALMG. EACH
USER OF THS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNTTIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DEUVERY

Letterhead/Logo Date:
TransacUon Confirmation #:

This Transaction Confirmation is subjectto the Base Contract between Seller and Buyer dated The
terms of this Transaction Confirmation are binding unless disputed In writing within 2 Business Days of receipt unless othervwse
specified in tha Base Contract

SELLER: BUYER:
AUn: Attn:
Phona: Phona:
Fax: Fax:
Base Contract No. Base Contract No.
Transporter Transoorter
j TransporterContractNumhen ... Transoorter Contact Number ........
Contact Price: S, TMMBtu or
Delivery TAPriod: Bealrt: End:

Performance Obligation and Contract Quantity: (Select One)

Firm [FUed Quantity): Firm (Variable Quantity): intemipdble:
MMBtus/dav MMBtus/dav Minimum Up to MMBttis/day
? EFP ; MMBtus/day Maximum

subjectto £ ebon 4.2. atejection of
? Buyer6r? Seller

Dellverv Polntfs):
(Ifa pooling pointis used, list a specific geographic and pjpeline location)'

Special Conditions:

Seller Buyer
Bv By
Title: TWe
Dale. Date
Copyright@2002 North American Energy Standards Board, Inc. NAESB Standard 631
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Base Contract for Sale and Purchase of Natural Gas

Canadian Addendum

This Canadian Addendum (‘ Canadian Addendum”)is entered into as ofthe following date: _

The parties to this Canadian Addendum are the following:

and
Duns Number Duns Number
Base Contract Number - Base Contract Number
Base ContractDate @~ ... ... Base ContractD ate
U.S. Federal Tax ID Number U.S. Federal Tax ID Number .
Canadian GST Number ; Canadian GST Number

IN WITNESS WHEREOF, the parties hereto agree to the terms and conditions set forth herein and have executed this Canadian
Addendum in duplicate.

Party b Party

By By

Name _ Name

Title I TMe - )

Addendum: This Canadiah Addendum constitutes an Addendum to that certain Base Contractfor Sale and Purchase of Natural Gas,
as identified above, betwfoen the parties (‘Base Contract’) and supplements and amends the Base Contract affecting transactions
thereMnder, Unless amended herein, the Base Contract cprtiinuas to apply. Capitalized terms used tit Btis Canadian Addendum which
are nothe’feln defined will have the meanings ascribed to them in the Base Contract. In the eventofa conflict between the terms of this
CanadianAddendum arid the Base Contract, the terms offois Canadian Addendum shall apply.

Term: ThfS Canadian Addendum shall be effective from and after the date on whichit is entered Info and continue In effect until
terminated by either party upon 30 Days' written Notice to foe other party, provided, however, thatthis Canadian Addendum may notbe
terminated pribrto the expiration of thalatest Delivery Period of any transactions previously agreed fo by the parties Which are subject
to this Canadian AWendum The obtigation to mafce payment heretinder, including any- related adjustments, shati survive the
termination ofthis Canadian Addendum.

>l Fe .
The parties hereby ’rr- to the following provisionB. In foe eventthe parties foil to check a box, foe default provision for each section
shall apply. Selectohly | box from e”cti section:

Section Z26: SpotPrice publication: Delete the selection made on foe covet page of foe Base Contract and replace It with the

following .
o Canadian Gas Price Reporter (default Iffoa Delivery PointISin Canada}

o Gas Dally Midpoint (defaultif foe Delivery Pointis in the United States)
a :

Section 104; Termination Currency
Q L-8. poitare(default)
o Cana(fian Dollars

O ;

Section 14.6: Choleé of Law: if a selection Is made herein, delete foe selection made on the cover page of foe Base Contract
and replace It with foefoUowlIng:

o H é i

Delete Section 2.1 td replace It with foe following

2 1 'Alternative Damages' shaH meat such damages, expressed In United States dollars or United States dollars per MMBiu, or
Canadian dollars or Canadian doDars per GJ, as foe parties shall agree upon In the Transaction Confirmation, in the event either Seller
or Buyer fails io perform a Firm obligation lo detiver Gas In the case of Seiler or to receive Gas In the case of Buyer.

Delete Section 2.4 and replace It with the following:
24 “ Business Day* shall mean any day except Saturday, Sunday, or a statutory or banking holiday observed In the jurisdiction specified
pursuant to Section 14.5 A Business Day shall open at BOOam aid dose at 500 p m local time for the relevant party's principal
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place of business. The relevant party, in each Instance unless otherwise specified, shall be the party to whom the Notice Is being sent
and by whom the Notice Is to be received.

Delete Section 2.8 and replace It with the following:

2B 'Contract Price’ shall mean, If the Delivery Pointis in the United States, the amount expressed in U.S. Dollars per MMBtu or, if the
Delivery Pointls in Canada, the amount expressed In Canadian Dollars per GJ, unless specified otherwise In a transaction, to be paid
by Buyer to Sellerfor the purchase of Gas as agreed to by the parties in a transaction.

Add the following as Section 2.30:

2.30 * GJ* shall mean 1 gigajoule; 1 glgajoute - 1,000,000,000 Joules. The standard conversion factor between Dekatherms and GJ* Is
1.055056 GJ's per Dekatherm.

Add the following as Section 241:

2.31 “Joule* shall mean the jou|e specified In the Sl system of units.

Add the following as Section 2.32: -

2.32 ‘Termination Currency Equivalent* shrilljndan, in respect of any amount denominated in a currency other than the Termination
Currency (the ‘Other Currency*), the amount In the Temiination Currency that the Non-Defaulting Party would be required to pay, on
lhe Early Termination Daterto purchase such amountofOtherCurrencyfor spotdelivery, as determined by the NorvDefauiting Party In

a commerciriily reaséhahi® htariner.
Delete Section 5 and replace It with thefollowIng: |

All Gas delivered by Seller shall maetthe pressure, quality rind heat content requirements of the Receiving: Transporter. The unit of
quantity measurementfor purposes ofthis Contractshall be one MMBtu dry or one GJ, as agreed to by the parlies in a transaction
Measurementof Gas quantities hereurjder shall be in aceordrirce with the established procedurespitire Receiving Transporter.

Add the fdilowing to Section 6:

Sectiot.s 6.2,6.3 and M apply if the Delivery Pointls In Canada.
6.2 The Contract Price does not include any amounts payable by Buyerforthe goodsapd services tax f GST*) Imposed pursuant
to the Excise Taif Apt (Canada) (‘ETA’) or any siml(@ or replacement Value added or sajes or U#e tax enacted under successor
legislation, Notwithstanding Whether T.e parties have rale' - m'Buyer Pays Atand After Delivery PoiiW fr'Seller Pay. Before and At
Delivery Point' as Indicated on the Base Contract, Buyer will pa, to Séller the.amount of GST p — rie tor je puri iase of Gas in
addition to all other empunte payable underthe Contrast Seljerwilihold the Gfaipaid by Buyer and will remitsuch GST as required by
law. Buyer and Seller wiH provide each other with tha inforna'.on required to make such GST remittance of'claim -ny corresponding
inputtax credits. indudinB GST registraBbh numbers ;| ; 1<

6.3 VWhete Buyerindicates to Sellerthrit Gas will ue exported from Canada, the following shaO apply:

6.3.1  Where Buyeris notregistered jor GST underthsETA and Buyer indicates to Seller that Gas W8l be e* irted from Ganada, Buyer

may reqi ~ Seller trérit Stbh Gas as  irb-rated’ Gas for export within the meaning Ofthe ETA for bjffihg proposes. If SeSsr, in its sole
discretion, agrees tp so treat Such Gas, then Buyer hereby dridrires, represarits and warrants to Sedar that BUyefWdl: (I) exportsuch Gas as
soon as is reasonatty possible after Sellar defivers such Gas b Buyer (or after such Gas Is defivered ip Buyer after a riennated storage
service upderjthe ETA) Hayirg regard to tire cfrcunstanoeS surrounding the export and, wfrere applicable, normal business practice; (ii) not
acquire such Gasforconsumption or usé in afiada (otojérthan as fuel or compressorgas to transport such <3asby pipefine) orfor supply in
Canada (6tiier than to supply natural gasliquids or ethane the Ponsiderafon tor which 1$deemed by the ETA to be rid) before export of such
Gas; (Bl)rahsUrB that, after arch Gas is defivered and bgf\wb export, such Gas is not further processed, fransformed of altered in Cana(to
(exceptto the extentreasonably necessary of incidente!to its transportation and othertharito recover naturalgas ¢ quids orethane from such
Gas a! a straddle plant); (rv) maintain on fde, and provide to Seller, If required, or to the Canada Customs ami Revenue Agency, evidence
safisfapfoiy to the MnfotefofNational Rewerfoe ofthe expdrtofi uch Gas by Buyer; andforfy) comply with ailofhi  requirements prescribed by

the ETAforn zero—rated exportofsuch Gas

6.3.2 Where Buyer Is registered for GST under the ETA rald Buyer Indicates to Seller that Gas will be exported from Canada, Buyer
may request Seller treat such Gas as ‘ zero-rated* Gas for export within the meaning of the ETA for billing purposes, and Buyer hereby
declares, represents and warrants to Seller that Buyer Intends to export such Gis by means of pipeline or other conduit in
circumstances described In Section 6 3.1 (1) to (HI)

6.3.3  Without limiting the generality of Section 8.3, Buyer indemnifies Seller for any GST. penalties and Interest and all other
damages and costs of any nature arising from breach ofthe declarations, representations and warranties contained In Section 6 31 or
6.3.2, or otherwise from application of GST to Gas declared, represented and warranted by Buyer to be acquired for export from

Canada.
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In the event Ihal any amount becomes payable pursuant lo the Contract as a result of a breach, modification or termination of
the Contract, the amount payable shall be Increased by any applicable Taxes or GST remltlable by the recipient In respect of that
amount

Delete Section 7.5 and replace It with the following:

7.5 Ifthe invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shaH accrus from the data due
until the date of payment ata rate equ”lo the lower of: (i) if the amount payable is In United States cunency, the then-effective prime
rate of Interest published under ‘Money Rates’ by The ViMIl Street Journal, plus two percent per annum; or, if the amount payable Is In
Canadian currency, the per annum rate of intarest identified from time to time as the prime lending rate charged to its most credit
worthy customers for Canadian currency.eorhrpercial loans by The Toronto Dominion Bank, Main Branch, Calgary, Alberta, Canada,
plus two percent per annum; or (ii) the matdmum applicable lawful interest rate.

Delete Section 7.7 and replace it with the fojipfWIng:

7.7 Unless the parlies have elected ohthe Base Contractnotto make this Section 7.7 applicable to this Contract, the parties shall net
all undisputed amounts due and owing, and/or past due, in the same currency, arising under the Contractsuch thatthe party owing the
greater amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no
payment required lo be made pursuant to .tire terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to
netting under this Section. If the parties have axecutad a separate netting agreement, the terms and conditions therein shall prevail to
the extentinconsistent herewith.

Add thefoiiowIng as Secton7.8: ... .
7 8 Foreaohtransaction, ail associated payments shall be made inthe currency ofthe Contract Price for such transaction.

Add th&TCJ.i[eringaS Section 10.3.4::/. ,

(] <' ' .=
10.3.4 It» NerfrDafpqlting Party shall US®the Termination Currency Equivalent of any amount denominated in a currency other than
the Termination Currency in performing ahy netting, aggregation or setoffrequired orpermitted by Section 103.1 or 10.3.2.

Deleteafc,t,fon,l.QA,an replace Itwitehit.he foIIowin,g‘é?. - . . . "9 *]

104. A* soon as practicable after a liquidation. Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
SettlemeptAmount, and whether the Net Settiement Amouptis due to or due from the Non-Qpfeulting Party The Notice SuaD indude a
written statertisnt explaining |n reasoi  b(e detail the calculation ofsuch amount, provided thatfbHure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rieelo any claim bythe Defaulting Party againetthe Non-Defaulting party The Net
Settiement Amourit shall be paid, in the Termination Currency, by the dose of business op the second Business Day following such

Notice, which data shall not be earlier than the Eariy Términaflon Date. Intereston any unpaid portion oftire Net Settlement Amount
shall accriJ* from the date due until the date of paymentata rate equal to the tower of. (i) if the amount payable is In United States

currency, tile then-effective prime rabi of interest pujdiphed under 14000/ Rates’ by The Wall Street Jpurhal, plus two percent per

annum; or, if the amount payable te ir. Ca.radian currency; jthe per annum rate of interest identified from time to time as the prime

lending fate charged to Its most creditwdrftty customers far Cjanadran currency commercial loans by The Toronto Dominion bank, Main

Brandi, Calgary, Alberta, Canada, plustwo percent perannum; or (ii) the maximum applicable lawful intarestrate

Delete Section 10.5 ahd replace It with tiie following:

10.5 The parties agree that the transactions hereunder constitute a 'forward conbacf within tie meaning of the United States
Bankruptcy Dode and that Buyer and Seller are each forward contract marchante’ w&Hn the meaning ofthe United States Bankruptcy
Coda. Thi parties ifae agree that the transactions hereiihder constitute an ‘eligible financial contract* within the mmtning of the
Bankruptcy and Insolvency Act (Canada) and the Companies Creditors Anangements Act (Canada), and simiiar Cana(fian fegis latlon.

Delete ExhibitA (“Transaction Confirmation”) and replace It with the following:
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

Letterhead/Logo

Date:
Transaction Confirmation fit

This Transaction Confirmation Is subiactto the Base Contract between Sellerand Buyer dated

— — —

This Transaction Confirmation is also subjectio the Canadian Addendum between Seller and Buyerdated _

o Yes (default) o No

The terms ofthis Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless

otherwise specified in the Basé Contract >

EXHIBIT A

SELLER: 4 A BUYER:
my e Je e
g v/ iV
Attn: Attn:
Phone: .r. 'Phone: «> B rer
Fax:, i" - Fax
Base Contraat No. Base ContractNo. < :
rmnaoutan Transocrrter
TrartSDOftsr Cbntrdbt NumbBP. Y o Tiansborter Contract Number. . .
ContractPrice: US. S /MMBtu or Canadian S /GJ or
ez . gr--—-—-—- w ! 1 - m
DalivarVPeriod: Beoin: End:
Performance Obligation and Contract Quantity: (SelectOne)
Units! o MMBtu or O GJoro Other? '
Firm (Fbred Quantity: P. Firm (Variable Quantity): Intemipfible:
Units/daV , . inlts/dav Minimum Upto Units/day
o EFP . jv Ufihs/dav Maximum

subjectip Section 4.2. at election of

o Buyeroro Seller
Delivery Pointfsb
(Ifa (tooling pointls used, list a specific geographic arid pipeline location):
Canadian ExportZero Rating (Section 6.3): o No (defaulf] o Yes
Special Conditions:

>4%
')*
T't |
Seller. Buyer.
By.__ By__
Title-_ Title: _
Date" Date
Copyright8 2002 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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BASE CONTRACT FOR SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS

-is Base Contractis entered into as o fdie following date:
j parties to this Base Contract are the following:

and
Duns # Duns#_
Contract#. X Contract#.
Attn:___ [\ Attn:_
Phone: Fax: I\ Phone: Fax:
Federal Tax ID Number Federal Tax ID Number:
Invoices and Payments:
Phone: Phone:
Wire Transferor A WireTranaer-er AUM JNOs_ULag”*ucaciie®
This Base Contract mcorpo: ales by for all e uenerat Terms and Canhhens ft r Short- etm Sal  and Purchase of
Natural Gaspubisted by thj;, Gas Stahdaids i parties ;Mown g provisi in said General
Tems and [seleo only one romea & box, ate" rriritm v to Sxtion
Section 1.2 Pays/1 and Delivery Point
Transaction Procedure L Written efore and AtD elrw ry Point
Section 24 2Bust iDays aterreceip (default)”! date o fMIQnthfoll
Confirm Deadine Business Dkyis.afldr receipt h bfdebt srv
Section IS Sectio o Wire Transit
Confirming Party o Automated
o Check
Section 3.2
Performance Obi.
Nate: Thefollowing Spo P nttP uh Boation elmm NorttAtir. ion 13
Standard*and hefillodi XICE O | LAW
Section 224
Spot Price Publicad

o Special Provisiins: Nm t
IN WITNESS WH IREOF, thepartiisJ have exe cnted thi >Base C mtractn t duplica

(PmyNan’e) (Party Name)

Title TWe

DISCLAIMER: The purposes o fthis Confract are to facilitate trade, avoid misunderstandings and make more definite the terras o fcontracts o fpurchase
and sale ofnatural gas. This Contract Is intended for Interruptibie transactions or Firm transactions ofone month or less and may not be suitable
for Firm ftransactions of longer tum one month. Further, GISB does not mandate the use ofthis Confract by any party GISB DISCLAIMS AND
EXCLUDES, AND ANY USER OF THIS 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 THIS
CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE. NON-
INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SOTTABHITY FOR ANY PARTICULAR PURPOSE (WHETHER ORNOT
GISB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE),

TETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING.

CH USER OF THIS CONTRACT ALSO AGREES THAT UNDERNO CIRCUMSTANCES W ILL GISB BE LIABLE FOR ANY DIRECT,
,SEX3AL, INCIDENTAL EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF TEDS

Copyright ® 1996-2000 Gas Industry Standards Board, be GISB Standard 6 3 1, Version 1.4
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ICONTRACT.
GENERAL TERMS AND CONDITIONS

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

2CTION 1. PURPOSE AND PROCEDURES

11. These General Terms and Conditions are intended to facilitate purchase and sale transactons of Gas on a Finn or
Interruptihle basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.

The parties have selected either the ‘Oral’ version*rd\tine “W ritten” version oftransaction procedures asindicated on th e jj
Base Contract.

Oral Transaction Procedure:

12 The parties w ill use the following Trans; lion procedure. Any Gas purchase and sale fransaction may be
effectuated in an EDI transmission or telephone with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from agree to transaction terms and may each rely thereon Any such
transaction shall be considered a “writing” and ti ed’. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, ED| or mutually agreeable  ctronic means. Confirming Party adopts its confirming letterhead, orthe
like, as its signaturffOB any* r* actipn£onfinnatio i astne idcntificatonapd amr_ i*J -J LannpmngPagy.

W ritten Transaction Prg£edni

12 The par ies W ill use the féllowr - Transictibbn Ctnfinnatib)n plfdoedure. £héuld if e partie! Comet i an agreement
regarding a Gas inrcMse and sail frahSacion for i sr Deliv idi. the 0 mfirmin.; Party stall, anc the other party
may, record that greeme't on a Tiahsacfio aC onfir nation, a lid comm im icatéi uch Trar sacton Confima ii fiicsimile, EDI or
mutually agreeab lijle ctp nic meahs/toti* other pirtyiry i re close Jfthd; Business | ay foliodring the date of agreement The
parties acknowlexge that heir meritvill notb :bindiry untibth: exchadgie ofno:t-coftiflicing Traisa ctiott Confirmation or
the passage ofthr Chnfirn Deadlir swiho- tobjectitn fiom the receiv ng phrty asprov dediii-S icton 1.1.

13. If a sends ig party1 Transacfftti CiVrirmatinn &f; recaivmg pai ys unde standing of the agreement
—ferred to in Secti*f.iJjK6 |di receh |hg party GHifl nntify the bytheCdn ~ idess such recQving
ty has previously sentaT. ansacum atioH ta flig smdiflgpffftyXThe pfihe receiymg the sending party in
tiling by the Confirm n & i line com recervm gparty'sagreertm ‘tp ofthe the sending party's
Transaction Confir Tiatrit  |f there are atry raterial diierennps between T iansactim t lions the same
transaction, then n< osaction tion shal be bind ng until erences ig the use ofany
evidence that deariy the ;iji the Trinsaction Confim rifii t betwee 1the parlies shall be those
provisions containe in both|the Base and any jjfctive mansactim Cdnfhnation Inthee entofa ionflict a nongthe terms of
(i) a Transaction C (i) tin Contfract, rad (in) hese Geaeral Terns and (tindition:, the terms ofthi documents shall

govemin the priority lidedrrf this senjsncK:

SECTION 2 DEFJIiHTI

21. "Base Cm tractlsb mean execulec by thep irties tha incmptn atesthesi Tems aid Condiions by reference;
that specifies the solee ions of containet herein; indthats is forth (therinfo hseni.

22. "British umt' or "BnH”shallJgve the m anfarg asabbed to t*t*jtzcerving' /

2.3. "Business any day except Sam day, Sim lay or Federal ReseeveE Iras: holidays.

24. "Confirm Deadline" shall mean 5:00 pm. in InriHcerving party's time zone on the second Business Day following the Day a

Transaction Confirmation is received, or if applicable, on the Business Day agreed to by the parties in the Base Contract, provided, if the
Transaction Confirmation is tim e stamped after 5:00 pm in the receiving party's tim e zone, it ¢ hall be deemed received at the opening o fthe
nextBusiness Day.
25. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the
otherparty.
26. "Contract’ shallmean the legally-binding relationship established by (i) the Base Contract and (ii) tie provisions contained in any
effective Transaction Confirmation.

7. "Contract Price" shall mean the amount expressed in U S Dollars per MMBHtu, as evidenced by the Confract Price on the

nsaction C ntifirm iitinn

&8 "Contract Quantity" shall mean the quantity o fGas to be delivered and taken as setforth in the Transaction Cunfirmatim.
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29. "Cover Standard", if applicable, shallmean that if there is an unexcnsed M ure to take or deliver any quantity o fGas pursuantto
this Contract, thm the non-defaulting party shall use commercially reasonable efforts to obtain Gas or alternate fuels, or sell Gas, at a price
reasonable fin the delivery or production area, as applicable, consistent with: (he amount of notice provided by the defaulting party, tie
immediacy ofthe Buyers Gas consumption needs or Seller's Gas sales requirements, as applicable; the quantties involved; and the
Micipated length o fM ure by tie defaulting party.

). "Day" shall mean aperiod of24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporterin aparticular
u ansaction.

2.11. "Delivery Period" shaH be the period during which deliveries are to be made as setforth in the Transaction Confimation.

212. Delivery Points)" shallmean such point(s) as are pjutuaUy agreed upon between Seller and Buyer as set forth in the Transaction
Confirmation.

213. "EDI" shall mean an electronic data interchange pursuantto an agreement entered into by the parties, specifically relating to the
communication ofTransaction Confimations underth is/Contract"\
214. "EFP" shall mean the purchase, sale or excha’nge/éfnathral Gas as the "physical" side ofan exchange fin physical transaction

involving gas futures contracts. EFP shall incorpérateme meaning ahd remedies o f"Firm".

215. "Firm" shall mean that either party may interrupt its performance without liability only to the extentthat such performance is

prevented for reasons o fForce Majeure; provided, how bvAth*pam ig Fore Mgjeure interruptions, the party invoking Force Majeure may

be responsible for any Imbalance Charges as set forth in Section 4.3. related to its intoruption after tire nomination is made to the
mdi orrace ptsiscoi[firmed by jhe-Tnngxirter.* N .y

216.  "Gas"shal meanar ymrxtuTiQthytin carbonsindnmr-c imbnstib egasesriagaseu is statea nsistmg iritnnrily ofmethane,
217. "hnbalanc jiC h & ig e shall r can any fees, pen btie*.cogts or chajges (in gash orin kind) as:essed by aTtanspirter for M ure to

2.18. "Interruptitie” shal mean til neither larty meq ri er p ;its perfimtance i t any tim £for any reason, \ diether o not caused by an
event o fForce Maje jir iftith noliabiliy, dicép suchinti lartyma be respe nsftdefoi arfylmb; lance Q argesasi e tfinth in Section
4 .3. related to its in eepptim afterthe nammaf on is maiteto the andur til the chmgein dtiveries md/orm ripts is confimed
by Transporter.
219. "MMBtu" shallTPK n nnp.mi lirm RrijM rtharrmM iriiits wl tro® T—iKHthemi.

I "Month" hall mein the paflod beginning on thi first month an ighhuately prior to the

ljiunencementoft re;f'u'sttt) ry ofthe i&ticalendarmmrh.
221. "Payment Hate'lshi f1mean date, se ectedby the partiesin-mfc “ase’Cmtract®  orbefore which pa mtentis fine Sellerfor Gas
receivedby Buyerii ous Mon li
222. "Recervirg Transptrter" foajl mean tte Transporter receiving Gis atalAliveiy P ikrl, or al sent sucl mcetvifli Transporter, the
Transporter deliveri igGasai aDeirve
223. "Schedidei Gas"shillmean ieqtiM ty ofGas 6onfinm dby Trai*>ui r i iformov E>erittn nspoitatim orina lagement

224  "SpotPric 1asreftied in Sctioai: shall nu janthe p:ice listed blication by thep irties in 1he Base Contract,
underthe listing ap ilicabl t)the geo”rapiti ication cl rotim tiy othéDe finay Poi ie releva it Day; p nvided, if there is
no single price pub! jshed for suchloci ion fo r!uch Day, but then led araige ofprii %s:then te Spotl rice shal bethe averageof
such high and low ]aities. If noprice ir® v e if prices spriblish edfor su h Day, ti en the S iot Price ihall be thie averag; ofthe following
(i) the price (detenrhned as first D:y ififr which a of prices is pifol shed tM 1hext procedes the relevant
Day, and (ii) the pric above) for 1befirst| ayfor whi tnr-rmigB nfpriiW ~~ ithieheiHhat next follows the
relevantDay.

225. "Transaction Confirmation" shall mean the documoit, substantiallyin the form o fE xhibit A, setting forth the terms o fa purchase

and sale transaction formed pursuantto Section 1.fora particular D elivery Poiod.

2.26. "Transparter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity ofa
transporta, transporting Gas for Sella or Buya upstream or downstream, respectively, o fthe Delivery Point pursuant to a particular
Transaction Confirmation.
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SECTION 3 PERFORMANCE OBLIGATION

31. Seller agrees to seD and deliver, and Boyer agrees to receive and parchase, the Contract Quantity for a particular transaction in

accordance with the terms ofthe Contract Sales and purchases will be on a Firm or Intamiptible basis, as specified in the Transaction
ifirmatirm.

ihe parties have selected the “Cover Standard” version or the “Spot Price Standard” version as indicated on the Base

Contract. |

Cover Standard:

32 In addition to any liability for Imbalance Chargi shall not be recovered twice by the following remedy, the exclusive and
sole remedy ofthe parties in the eventofabreach ofa on shall be recovery ofthe following: © in the event ofa breach by Seller
on any Day(s), payment by Seller to Buyer in an amoi positive difference, if any, between the purchase price paid by Buyer
utilizing the Cover Standard for replacement Gas or and the Confract Price, adjusted for commercially reasonable differences
in transportation costs to or from the D eliveiy Point(s the difference between the Contract Quantity and the quantity actually
delivered by Seller for such Day(s); or (ii) in the on any Dayfs), paymentby Buyerto Sellerin the amountequal to
the positive difference, if any, between the Contract received by Seller utilizing the Cover Standard for the resale of such
Gas, adjusted for commercially reasonable differences tion costs to or.from the Delivery Pointfs), multiplied by the difference

between the Contract Qugnti*umdJhe quantity actually taken hy riuyer for such r>«y(<j); r* g ii) in-fon irvitm >ha*Buyerhas used commercially
reasonable effori Iv-replace’fie Gas «"SeUer has use 1 commirrially r s« nflL.k efforts* sell the Gas to a third-party, and no such
replacement or sale is available, then he exchn rve and: ole remeity ofthe inn-breaching pary «hullb any unftvorable difference between
the Contract Price and the Sjot Price, idjusted orsuch t ansportaiontoth apphca pie Deliw ty Point, multiplie j by the difference between
the Contract Quantr /and the quantity ictuially celivered 1y SeQertndreceh edbyBv T forsuirpayfs)

Spot Price Standrrd i.

32 In additioi to any ability frr Imbala ice Chari es, whid i shall nr| be fitoc rered twi ‘i jy tire foUowinj;remedy, the exclusive and
sole remedy ofthe darties in he event if adreac h ofa Fiim obliga'ion shall w rrtot ry ofthe bllgw inf: © in th : event of abreach by Seller
on any Day(s), pay nént by Seller to *in an amoint equal to the dil letween 1mel C 6ritrict Quanity and t re actual quantity
delivered by Seller fid iecér ed by Bff; s ich Day(ih midtiplieflby the differenc e:" « obtained by subtn cting the Contract
Price from the Spo M¢£; op in the - it:6f4a breach by Buyer on any Dayf*. payment by. Buyer to Selt. in an amount equal to the
"erence between 1Sj Cdidu ct Quant tyisid the actiial quantity deliven*Npy Selleruid received y Bu «rforauch ), multiplied by the
miive difference, ifkhyiobtlined by  a'‘raetmg the app icable SpotPrice the CupAtactPrice.
T

3.3. EXCEPT W O7Ti ERWISE SPECIFICALLY EROVQ)ED HEIEIN, ]*! NO EVENT W LL ETrpR PABTY BE LIABLE
UNDER THIS CO mJTRACI, WHET [ERIN CONTRIICT, IN TORT a TCLUDNG NEGLIGENC BAND 3TRICT LIABILITY), OR
OTHERWISE FOF INODEpJTAL, C tUENTTAI* SPECU L, OREMTIVE DAMANS.

SECTION 4 TRANSPO ION, NOMINATIONS AND MBA LANCES

4.1. Seller sha] have th : sole res mnsfojp %ﬁ%‘r «potting he Gas th the Ddjvery Po w fand nridelivtfong;aid Gas at a pressure
sufficientto effect sichdcfrv siybutiH tt6 e»£ d the m4ximuiti dperatipg ndsStire  the ReiehtagsT auparte’. Buyer jhall have the sole
responsibility for tis nspoitmj the Gas ontthe )eeliveryPbfct(s).

4.2. The parties shall heir ndnination abtrvities, pving su?dent tipie to : the dfii dimes qfthe affetaed Transparter(s).
Each party shall *vetheC Umaly-piSor notice, aifficignfto meett in the transaction,
ofthe quantiies of Gas to be ucuvacu and poraased each Day. Should either party occome aware that actual atthe Delivery
Pcrini(s) are greater or lesserthan the Scheduled Gas, sue

43. The parties shall use commercially reasonable efforts to avoid im postitian o fany Imbalance Charges. |f Buyer or Seiler receives an
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity asw ell as the cause o fsuch Imbalance
Charges. |fthe Imbalance Charges were incurred as aresult o fBuyers actions or inactions (which shallindude, butshall notbe limited to,
Buyer's thiure to acceptquantities o fGas equalto the Scheduled Gas), then Buyer shall pay for such imbalance Charges, or reimburse Seller
for such Imbalance Charges paid by Seller to the Transporter. |f the Imbalance Charges were incurred as a result o f Seller's actions or
inactions (which shaHinclude, but¢ allnd belimited to, Seiler's failure to deliver quantities o fGas equal to the Scheduled Gas), then Seiler
shaH pity for such Imbalance Charges, or reimburse Buyer fin such Imbalance Charges paid by Buyerto the Transporter.
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SECTIONS. QUALITY AND MEASUREMENT

A Il Gas delivered by Seller shall meet the qualify and heat content requirements ofthe Receiving Transporter. The unit of quantify
measurement for purposes o fthis Contract shall be one MMBtu dry. Measurement o fGas quantites hereunder shallbein accordance w ith

the established procedures o fthe Receiving Transporter.

CTIONG6. TAXES

The parties have selected eitherthe “Buyer Pays At and After Delivery Point’ version or the “Seller Pays Before and AtDelivery
Point’ version as indicated on the Base Contract. ]

Buyer Pays At and After Delivery Point: A

Seller shall pay or cause to be paid all taxes, fees, levies LtiesJNicenses or charges imposed by any govemment authority ("Taxes") on or
with respect to the Gas prior to the Delivery Point(s) pay or cause to be paid all Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes afier the Delivery Poi required to remit or pay Taxes that are the other party’ s responsibility
hereunder, the party responsible for such Taxes shall the other party for such Taxes Any party entited to an exemption
from any such Taxes or charges shall furnish the other documentation thereof.

Seller Pays Before and At Delivery Point:

Seller shall pay or caude to bepSrd all fi«-*esrfoes, levies, licenses op*dmges imposed by any .ovwjHnent authnpty (‘Taxes”) on or
w ith respectto the Gasprior“ the DelrwE*yPoffitts) and >tl Taxes t the Del*vwy PrarYs). Bu ershall day or caiise to be mid all Taxes on or
with respect to the ms afier the Deli ont(s). If £ partyis required to renut ur pay Trixes whkp are the other pai fy*s responsibilify
hereunder, the party responsi sle for sudiTaxes shall proifapfiy reii burse th .other pirty for sich Taxes Any party entilid to an exemption
from any such Taxa urcharg Sshall iim isil the otherpar yany isary d( cumente ion there i.

SECTION?. BILLING,rpaymenT ANDAUDIT

7. Seller shall invoice Biyerfo cGas*dtfyered anil the preceding Month a tdforan others liraLe harges, providing
supporting documei tation ac xptableiifiw it s * 'practice char, ;ed Ifth jactual dnantify d| /e e4is notknownbythe
biling date, biling w ill be irepared i&sod btiLtha.quarttfy of The invnipeh quamh jwin tix1iib e 4 d ji sted to the actual
-la ntify onthe folic whig Mo ith’sbilh is Soonth lo ite r aSactual is available

Beyersha’j -iinrtt ie amour ifi 'ttifm sscr  xafredin inimmediaefy on orbefore the
later o fthe Paymen Date or 10 days i fie rie o ftit o fthe jjovoioe by Buyer, thePr Date D fy, payment
is due on the next 1liisiness lay folio rang that date. |f Btfyer fehs ib rcndt payable. 'it when due, intebst on the unpaid
portion «ball accrue afa rate equal to of (Qthitfon-eftbtive pii ppMfihe 1under" Money H|Bes" by The W all
Street Joumal, plus two: pero srtperar num froii the datidueuntnthe datf ofp ” rte t, or Ob the m*» tmum ap ticable liw fol interestrate.
If Buyer, in good fo thj dispu esthean idtibo ft ny such. ta E ji" JTanypsntherett Buyer illpayir Seliers*h antouil asit concedesto

be comect; prévida |, howev r, if Bujcr dispu s the araomf dw, Biyer TBSt pitride supi u Ixximentitinn axe stable in industry
practice to supportt a amair tpaid or

7.3. IntheevatdEypa] mentsan to Shall bemade naepbrd racewith Secton 2. drove.

74. A party si haw heright, adfeowj expense upon relisonable "ice and atreaso MKetiru s; to examine the xxdes and records

ofthe other party cnly to th iextenti l@8B¥allij necessajy to verily the acduotty of my state “Wt, chirge, payioem, or ; amputation made
underthe Contract This exAninatwnfig ht «hfpl notbe ;va@*Ule W h respifctto prim etaiy ipiomifftio anotdirectly rdeyantto transactions
underthis Contract AU invoifcetand t6Bhigfshall be eendnsivelir presumeaftnaTand agxiiW unless mjHinng, with adequate
explanation and/or documentation, within two years afte f the M txith o f Gas dehvefy. A Il retroactive aojnstments under Section 7. shallbe
paid in fo ilbythe party owing paymentw ithin 30 days of*notice and substantiation o fsuch inaccuracy.

SECTION 8. TITLE, WARRANTY AND INDEMNITY

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s) Seller shall have
responsibility for and assume anylia b ility w ith respectto the Gas priorto its ddivoy to Buya- atthe specified D elivery Poinl(s). Buyershall
haw responsibilify for and assume anylia b ility w ith respectto said Gas after its delivery to Buyeratthe Delivery Points)
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6.2. Seller warrants that it w ill have the right to convey and w ill transfer good and merchantable title to all Gas sold hereunder and

delivered by it to Boyer, free and clear ofallliens, encumbrances, and claims.

53. Seller agrees to indem nify Buyer and save it harmless from alllosses, liabilite s or claims including attomeys' fees and costs o fcourt

("Claims"), from any and all persons, arising from or out o fclaims o ftitle, personal injury or property damage from said Gas or other
' vges thereon which attach before title passesto Buyo-. Buyer agrees to indem nify Seller and save it harmless from all Claims, from any

all persons, arising from or out o fclaims regarding payment, personal injury or property damage from said Gas or other charges thereon

~ijjich attach after title passesto Buyer.

84. Notwithstanding the other provisions ofthis Section 8., asbetween Seller and Buyer, Sellerw ill beliable for all Claims to the extent

that such arise from the M ure ofGas delivered by Sellerto mgetthe qualify requirements of Section 5.

SECTION 9. NOTICES

9.1. A Il Transaction Confirmations, invoices, payment* and other communicatons made pursuant to the Base Contract
("N otices") shallbe made to the addresses specified in/w riting hv the respective parties from tme to tme.
9.2. A Il Notices required hereunder may be segiby/aosimile or mutually acceptable electronic means, a nationally recognized

overnight courier service, first class mail orhand deliVerai'  \ \

9.3. Notice shall be given when received on a Bgsbiess D ai' by the addressee. In the absence of proofofthe actual receipt date, the

folowing presumptions w ill apply. Notices sentby facsimile shaftbe deemed to have been received upon the sending party's receipt ofits
facsimile machine's cog&aaatioQj¥ succ”sful rannnissra, day on which such facamaje-is-received4is not a-Breiness Day or is after
five p.m. on a Busuéss Day/men sudrS Sit le shall be deemid to have/bSéaTtaxivecnin.the next following f i Day. Notice by
ovemight mail or courier shall be ddetned to have beei reC"VE 1 on the next Bn dness Dt y after it was sen or such earlier tme as is
confimed by the r<«ym gpt uxviafirstdassm nt chalib >considejed delivired two | osiness| lays after mailing

SECTION 1iiiF 17 IANCtAJiB ESPC NSIBILITY

101.  When rea urtahle grounds ft a msear ify ofpa *nentiéftitle to 'he 0 & irise, eitlir party nay den and adec uate assurance of

performance, Adequate asshjranee shjlmean, ufBrient the for n arid fii the tem masonnbly sped! edbythf party demanding
assurance, indudinj but hot limited i astaa byirrevE Lsecurify interesti aan asset acceptable to the
demanding party or inpance bo: jdtffg t amecby therpart) shall(0 nakean issignmentorany
general anangemer t for the benefit df Teditnis.giT fefaultin: i otiier (ruyjfile a pettion or otherwise
umence, author!; ¢ jof acqc.escein he qimiCTMymRnt ofa arfactor the protection of
liters or have su faipetitio®i fled or prrjasgSing cfiiaiE*mr* become ivam”howeve® widenced),
or (v)be unable to jjjrtttd hts asfrify faird e; thent re otiefppy either withho.  nd/or suspend deliveries or
payment, or termaate ihe tfontract ritM ft-i nor non iemedii s availalle henarider. Seller may
immediatefy suspenfMwpiiss toB tfyjrihqrarrperintta .. . iyerhas due Sel erherem d * on or before the second
dayfollowing the  Hisiichp rymentir due;."
10.2. Each party reserves tohseffi setoffe, puntemuims, and utherdc; ensesw lichrtrsr r may be entited 1D arising from the
Contract

SECTION 1L FO iceE M A il USE

11.1. Exceptwr hregard to apart ”s obliga ion to nr ikripayrr m| dueu [ider Section 7. an Limbala ce Char)esunder Section 4, neither
party shallbe liable to the of lerfbrfa luréifpp afotma hm otiii zation, to the ésast such fa fare was caused by Force Majeure. Hie term
"Force M*eure" asemployed herein means cause nut riasoni irithe of  parfycl imong asfurther defined
in Section 11.2.

112.  Force Wgen !draft include but netbe limita fa the Mowing: (i) physical events sudi as acts o f God, landslides, lightning,
earthquakes, fires, storms or storm warmnings, such ai huricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity o frepairs to machinery or equipment or lines o fpipe; (ii) weather related events affecting an
entire geographic region, such as low temperatures which cause freezing or faiure ofwells or lines of pipe; (iii) interruption of firm
transportation and/or storage by Transportas; (iv) acts o fothers such as strikes, lockouts or other industrial disturbances, riots, sabotage;
insurrections or wars; and (v) govermmental actions such as necessity for compliance with any court order, law, statute; ordinance, or
regulation promulgated by a govemmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse
impacts ofaForce Majeun mdto resolve the eventor occutrence onceit has occurred in orda to resume performance.

11.3.  Ndtherparty draft be entitled to the bm efit o fthe provisions o fForce Majeure to tire extentperformanceis affet d byanyorallof
the following cicumstances: (0 the curtaiment o fintennptible or secondary firm transportation unless primary, in-path, firm transportation
dso curtailed; (i) die party daiming excuse M ed to remedy the condition and to resumethe pofatmance o fsuch covenants or obligations

i reasonable dispatch; or (iii) economic hardship. The party daiming Force Majeure shrift not be excused from its responsibility for

unbalance Charges.
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114. Notwithstanding anything to the contfrary herein, the parties agree that the setfiement of strikes, lockouts or other industrial
disturbances shallbe entirely w ithin the sole discretion o fthe party experiencing such disturbance.

115. The party whose performance is prevented by Force M ajoire must provide notice to the other party. Initial notice may be givai
orally, however, written notification with reasonably fo il particulars ofthe event or occumence is required as soon as reasonably possible.
' Son providing written notification o fForce Majeure to the oths party, the affected party w ill be relieved ofits obligation to make cr accept

very o fGas as applicable to the extent and for the duration o fForce Majeure, and neither party shall be deemed to have foiled in such
Aligations to the other during such occumence or event

SECTION 12. TERM

This Contractmay be terminated on 30 days’ written notice, shallremain in effectuntilthe expiration ofthe latestD eliveiy Period ofany

Transaction Confirmation(s). The rights of either party to Section 7.4., the obligations to make payment hereunder, and the

obligation ofeither party to indemnify the other, pursuant survive the termination o fthe Base Contract or any Transaction Con-

firm afim

SECTION 13. MISCELLANEOU

13.1.  This Contract shall be binding upon and ofthe successors, assigns, personal representatives, and heirs o fthe

respective parties hereto, and the covenants, conditii ions ofthis Contract shallnm forthe fu Il term o fthis Contract No

assignmentofthis Contract, in whole or in part, w illbe the prior written cansan o fthe nan-assigning party, which consent

w ill notbe unreasonabl delayed; provided, «thw-pariy may transfer its is assignment, merger

or otherwise approvpiSnhe other paty. Upor any fransfSTfonJ as ,the'ransfefof «hall  tbe relieved of or

discharged from air obligations heren ider.

13.2. If any pn vision u this Coxtrad is deteunii Sditb be invalid, menfbraabfo by {any couq havirig jurisdiction, such

determination shall notinvat date, voii ,;6imiakiiunenibr eahfeantotherpn 9grcemeis 6r covoimtoftins Contn c;.

133.  Nowaiverofanyhrijachoftl is Contractshallb ihaidtt eawaivta therorsi breach.

134.  This Contact sets nth alii: Bngsbetiet idpbcttisug i ach ram action smiecthim to, anda * prior contracts,

understandings and represen ations, whether oiti or write) i ransactions are: mo and upesnsedq 1by this Contrad

and any effective Tihnsactior Confirm rhis Conractmay 1 rawtfrii ijri by boqtparties.

135.  The intei]] fetation i nd perfcc manee oftifia Comriicjishallhe tt mws.offliei lby thej tiesin the Base
itract, excluding howevei, any con ha oflaws tifie which would *tpfyi jlaw e

xj.6. This Com pet and ill provii w ill bi subject: to an .valid statutes, rules, orders an*regulations of any

Federal, State, orlot al govenmental a ith d fity | avingjur «fiction | ,their faciltes, or Gai sq*dy, ihis Contiad or Transaction

Confimation or arq provisio is thereoi
13.7. Thereis nothird pa tybenefi aaiyto tiis Cante ct

138. Eachpartj totins C infractre presents jind wam nts thati hasfo il ind controkete authqrily to edfst into aidperfogn this Contrad.
Eachperson who esecutesthsContrartonbehilfofehlurparty n presentsiindiwan: ntsthatr hasfull tnd congq lete anthi>.ify to do soand
that such partyw ill )ebound thereby.
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TRANSACTION CONFIRMATION
FORIMMEDIATE DELIVERY

Letterhead/Logo

Date:

EXHIBIT A

Transaction Confirm ation it:

This Transaction Confirmation is subjectto the Base CdniW tbetween Seller and Buyer dated

The terms ofthis Transaction Confirmation are bindi:
otherwise specified in the Base Contract

| SELLER: J

Attn:

Fhone: A /

Fax: / A /
Base Contract Nc

Transporter.

Transporter Contact Nun her:

Contract Price: 3 VIMBtn n

Delivery Period: Begin:

\BUYER:

\

)

Attn:

Phone

Fax: / \

Base contract «b

Trans >orter:

Trans Kilter CtntractN n\ber:

End\

Performance Otligation and Cortract Qrianthy: (SelectOne) \

1
Firm (Fixed Qu:ntity): Ftan (V ariable Qn mk<v):

MMBtu /day
o EFP

M d3ms/djy Mmur
M dBtus/d y Maxu linn

sullectio S ction 4.:.. atelec ion of
o Buyero o Seler

Delivery Point(s

(Ifapooling poin is used lista sp « fie getgraphic md pipe! nclocal on):

Special Conditio as:

\" \"

Seller.

By__

Title:

ate:

Copyright & 1996-2000 Oas Industry Standards Board, Inc
All rights reserved

Bnyer:
By:
T itle :.

Dale:

unless disputed in writing within 2 Business Days o freceipt unless

Intend rfibleTA
Upto M "iBtus/day

GISB Standard 6.3 1, Version 14
January 7, 2000
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SECTION 1 - PURPOSE AND PROCEDURES
11 These General Terms and Conditions are intgpded to facilitate Transactions on a Firm or Interruptihle basis.

1.2.a  AnyTransaction maybe effected orally of*r*ronlcaJlyyritt) the offer and acceptance constituting the valid, binding
and enforceable agreement of the parties. The pandes ara jegajly bound from the time they agree to Transaction terms. Any
such Transactton is considered a'writing" and toi.aVe:beert'Signed'. Notwithstanding the previous sentence, the parties
agree that Confirming Party shall confirm a Tr&nsitit|jii;b sr ding the other party a Transaction Confirmation by facsimile
or mutually agreeable electronic means by tha OOSe of the next Business Day. Confirming Party adopts its confirming
letterhead or the like as its signature on any Transaction Gonfirrfetion and as the identification and authentication of

Confirming Party. "foi'-

1.2b IfaTransaction Conﬁrmat,igffsénfby Confirming Party is materially different from the other part/s understanding
ofthe agreementreferred to In Sectitih 1.2.a, thatparty shall give Confirming Party Notice clearly identifying such difference
on Confirming Party’s Transaction*pnfirmafieh ahd return the annotated Transaction Confirmation to the Confirming Party
by the Confirm Deadline. The failing of the other party to so notify Confirming Party by the Confirm Deadline is further
evidence of the agreement between the parties and constitutes the other party's acknowledgement that the terms of the
Transaction described jn Confirming Party's Transaction Confirmation are accurate.

1.2.c Ifthp other party does not receive a Transaction Confirmation from Confirming Party by the deadline set out in
Section IV2,f then the other.party $||||| notify Confirming Party by sending its own Transaction Confirmation by the close
ofthe Business Day folloWjn| the de”dttne set out in Section 1.2.a If a Transaction Confirmation sent by the other party
is material(y different from t?onfirmiri|.party's understanding of the agreement referred to in Sectbn 1.2.a, Confirming Party
shall g i* th | other party Notfée cleafty Identifying such difference on the other part/s Transaction Confirmation and return
the anh$i|igiEj Transaction Confirmation to the other party by the Confirm Deadline The faDure of Confirming Party to so
notify th'ajp!"W party by the Confirm Deadline is further evidence of the agreement between the parties and constitutes the
Confirmi*Pa*t/s acknowledgement that the terms of the Transaction described in the other part/s Transaction
ConfirmatiBH ar apcurpte.

1.2d The entire agreement between the parties shall be those provisions contained in (I) an effective Transaction
Confirmation, (H) the oral or electronic agreement of the parties, (iii) the Base Contract, and (iv) these General Terms and
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Conditions (collectively, the ‘Contraer). In the event of a conflict among the foregoing, the terms shall govern in the priority
listed in the previous sentence. The parties agree that all Transactions entered into shallfoiTh a slugle integrated agreement
between the parties and each Transaction shall be merged into the Contract.

1.3 Communications occurring via a telephone conversation may be recorded by eithM p*rty and each party consents
to same without further notice to, or consent from, the other party. Each party shall, to the required by-applicable
law, give notice to, and obtain consent from, each of its employees, conttaCtofs and othétt*||*|frrtatrves who may have
their communications recorded hereunder. Any recordings of communications relevant to a transaction may be used as
evidence in any legal, arbitration or other dispute resolution procedure, and the parties hereby eSfpreesly waive all rights
to, and expressly agree not to, contest or otherwise argue against such use of any recordings relevant to the disputed
Transaction.

14 Each party shall be entitled, upon reasonable request, to access the other patty's recordjng(s) if any, associated
with a disputed Transaction. j o «

1.5 The parlies hereby expressly waive all rights to, and expressly agree not to, coritiesl ahy Transaction, or assert

or otherwise raise any defences or arguments related to any Transar®*' ;b the effectthat such Is not binding, valid or
enforceable in accordance with its terms because alther the employees) or representative(s) who entered into the
Transaction on behalf of a party, and who appearedjo have the requisite authority to do so, did not, in fact, have such
authority or because the provisions of certain app|tpabie laws require the Transaction to be in writing and/or executed by

one or both parties. -t4;.* v

SECTION 2 - DEFINITIONS

s.

<e - K
21 The following terms, when used herein, shall have the following mééhlrtgs:

“103m3' shall mean the quantity of Gas occupying g “lum e of 1000 cubic metres at a temperature of 15 degrees Celsius
and at a pressure of 101.325 kilopascals absolute

‘Accelerated Payment Invoice* shall have the meanlhg setforth in Section 7.7.

‘Base Contract” shall mean a contract executed by the parties that incorporates these General Terms and Conditions by
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required

herein.

‘British Thermal Unit* or ‘Btu' shall mean the International Btu, which is also called the Btu(IT).

“Business Day” shall mean any day except Saturday, Sunday, or a statutory or banking holiday observed in the jurisdiction
specified pursuant to Section 13.5. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the
relevant party's principal place of business. The relevant party, in each instance unless otherwise specified, shall be the
party to whorfi the notice, payment or delivery is being sent and by whom the notice or payment or delivery is to be
received. . m

fo: | "o
‘Buyerijjp”is to the party receiving Gas hereunder.

‘Claimg*.$ftall have the meaning set fprtfi in Section 8.3.

'Confirm iSeadline* shall mean 5;pQ p.m. in the receiving party's time zone on the second Business Day following the
Business Day a "ransaction Confirmation is received, or if applicable, on the Business Day agreed to by the parties in the
Base Contradi; provided, if thp Tiailsaction Confirmation is time stamped after 5 00 p m. in the receiving part/s time zone,
It shall be deemed received atibé opening ofthe next Business Day.
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‘Confirming Party* shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations
to the other party.

‘Contract” shall have the meaning set forth in Section 1.2.d.

‘Contract Price’ shall mean, if the Delivery Point is in the United States, the amount expressed in U.S. Doliate per MMBtu
or U.S. Dollars per Dekatherm or. if the Delivery Point is in Canada, the amount expressed In Canadian Dollars per GJ,
unless specified otherwise In a Transaction.

‘Contract Quantity' shall mean the quantity of Gas to be delivered and received pursuantto a Transaction.

‘Contract Value* of a Transaction is the net present value (applying Hie PresentValue Discount Rate) of the product of (1)
the quantity of Gas remaining under a Transaction which the parties are obligated to transact, multiplied by (2) the Contract

Price.

‘Costs' shall mean all reasonable costs, legal fees and expenses incurred by the Non”Defaulting Party to replace a
Transaction or in connection with termination of a Transection pursuantfo Section 10.

‘Cover Standard’ as referred to in Section 3.2 shall mean, if applicable, if there is an unexcused failure to take or deliver
any quantity of Gas pursuant to the Contract, then the Performing Party shaliuse commercially reasonable efforts to obtain
Gas or alternate fuels, or sell Gas, at a price reasonable forthe delivery or production area, as applicable, consistent with:
the amount of notice provided by the Non-Performing Party; the immediacy of the Buyer's Gas consumption needs or
Seller's Gas sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the Non-

Performing Party.

"Day” shall mean 9:00 a.m. to 9:00 a.m. central doOK time.

'Defaulting Party' shall have the meaning set forth In Section 10.2.

“‘Dekatherm' shall mean one million British Thermal Units.

'Delivery Period’ shall be the period during which deliveries are to be made as set forth in the Transaction Confirmation.

‘Delivery Point(s)' shall mean such points} as are mutually agreed upon between Seller and Buyer as set forth in the
Transaction Confirmation. A

'Early Termination Date* shall hav the meaning set forth in Section 10.3
‘EFP* shall mean the purchase, Sale or Oxchange ot natural Gas as the "physical* side of an exchange for physical
transaction involving gas futures contracts. EFP shall Incorporate the meaning and remedies o f* Firm*

‘ETA* shalimean the Excise Tax Act (Canada).

‘Event of Default* shall mean (l) the failure to make payment when due under the Contract, which is not remedied within
2 Business Days after receiving Nbfice thereof (except for a failure to pay an Accelerated Payment invoice which shall
immediately constitute an Event of Defodtt); (II) the making of an assignment or any general arrangement for the benefit
of creditors, the fSing of a petition of otherwise commencing, authorizing, or acquiescing in the commencement of a
proceeding or cause under any bankruptcy or similar taw for the protection of creditors or having such petition filed or
proceeding commenced against it, any bankruptcy or insolvency (however evidenced) or the inability to pay debts as they
fall due; (ill) the failure to provide Performance Assurance in accordance with Section 10 1; (iv) a party's faRure to deliver
orreceive Gas, unless excused by the other part/s Non-Performance or prevented by Force Majeure, for the greater of 4
cumulative Days or 5% ofthe number of Days in a Delivery Period, rounded up to a fufi Day. in any one Transactton; or (v)
the failure to perform any other material obligation under the Contract, other than a failure to deliver or accept delivery of
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Gas which remedy is as set forth in Section 7.7 (except as provided in part (iv) of this definffiprt), if not remedied within 5
Business Days after receiving Notice thereof.

"Firm" shall mean that either party may interrupt its performance without liability only to the extent that sudft performance
is excused by the other party's Non-Performance or is prevented by Force Mejeure; provided, however, that during Force
Majeure 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 receipts is confirmed by the Transporter.

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

aGJ” shall mean 1 gigajoule; 1 gigajoule = 1,000,000,000 Joules. The standard conversion factor between Dekatherms and
GJ's Is 1.055056 GJ's per Dekatherm.

‘GST shall have the meaning set forth in Section 6.2.

‘Imbalance Charges” shall mean any fees, penalties,' pblte or charges (in cash or in kind) assessed by a Transporter for
failure to satisfy the Transporter's balance and/or nbmiMion requirements.

MM *-
‘Interruptible" shall mean that either party may jnterfiijitife performance at any time for any reason, whether or not caused

by an event of Force Majeure, with no liability, excepts 3h Int< upting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related to its intenuption after the .nomination Is made to the Transporter and until the

change in deliveries and/or receipts is confirmed by Transporter.
‘Joule* shall mean the joule specified in the Sl syeteffj.pfunits.
‘Liquidation Amount' shall have the meaning fbrth in Section 104.

‘Market Value” of a Transaction is the net pre$gf|LvEilge:*pplying the Present Value Discount Rate) ofthe product of (1)
the quantity of gas remaining under a TransgetiEiSW\)iii3the partie$ are obligated to transact, multiplied by (2) a market
price for a similar transaction considering the rérhi ting Dejiyery Period, Contract Quantity and Delivery Point; with such
market price to be established by etthyr (i);a bona fide offef accepted by the Non-Defaulting Party from a third party in an
arms-length negotiation for a replacementii* s i ction or (ii) quotations obtained by the Non-Defaulting Party, in good faith,
from five Reference Market M a k22" j*Ip A g jje st and lowest of such quotations shall be disregarded, and the
arithmetic average of the three remaining qUofafioris: shall be the market price.

‘MMBtu* shall mean one million British Tttpnmial UnMMtich Is equivalentto one Dekatherm.

i i&'J- . Ji-s-
‘Month* shall mean the period be ginnii”.D ay ofthe calendar month and ending immediately prior to the
commencem”hi df éhb first Day ofthe n A *j” a a f finonth.

‘ Non-Defaultjitg Party* shall*dV ifip: meaning set forth in Section 10.2.

iy
‘Non-Perfbtmance* shall m|ah the fajliirsi by a party to purchase and receive, or sell and deliver. Gas required by any

Transactfot) hereunder which is not excused because of the non-performance (non-delivery or non-receipt, as applicable)
of the otherparty, or by Force Majelre.'

‘Non-Performing Party* shall meéfl & party in relation to which a Non-Performance has occurred.

‘Notice’ shall have the meaning sét forth in Section 9.1.
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"Payment Date" shall mean a date, selected by the parties in the Base Contract, on tt before which paymentis due Seller
for Gas received by Buyer in the previous Month. ]

"Performance Assurance’ shall mean security in the form, amount and term reas;pnaf}ly specified by th& patty demanding
the Performance Assurance, including, but not limited to, a standby irrevocab” irtpLofbredit a prepayment, a security
interest in an asset acceptable to the demanding party or performance b * |[4t*d ar|I*é by A entity acceptable to the
party demanding the Performance Assurance. S A T U I
V-/#v . ,
‘ Performing Party" shall mean, if a Non-Performance has occurred, thp party which is not the Nori*piforming Party.
Pe(. o,
"Potential Event of Default’ shall mean any event or circumstance whfbh wpUId| with Notice, the pil|p g e oftime, or both,
constitute an Event of Default.

"Present Value Discount Rate’ shall mean with respect tp*arty,. Transaction: (iJ ILittexSITlpunt payable Is in Canadian
cunency, the yield of Canadian Government Treasury B ilp * p ji term closestto the tim|*jr*haj(iinS in the Delivery Period,
plus 100 basis points; or (ii) if the amount payable is in Oh'ifed States-currency, the "Ask Vfeld* interest rate for United
States Government Treasury notes as quoted in the ‘T ifjftputy Bonds, Nbtbs, and Bills" section of the Wall Street Journal
most recently published with a term closestto the time ié plaining in th i Delivery Period, plus 100 basis points.

'V e TV ?&.%
"Receiving Transporter" shall mean the Transporterfebbhtifig Gas at aDélivery Point bfpbsentsuch receiving Transporter,
the Transporter delivering Gas at a Delivery Point
Aet X
“Reference Market Makers” shall mean leading dealers in the phy”c|)g”s.fr*ilihg market or the energy swap market
selected by the Non-Defaulting Party from among dealers ofthe Htoli*.$j*ti*Anding, which satisfy all the criteria that
such party applies generally atthe time in deciding whether to offer orto makp;en extension of credit

"Scheduled Gas" shall mean the quantity of Gas bdhtii’méd by Transporters) for movement, transportation or management.

"Seller" refers to the party delivering Gas heréu'ftder.

“Spot Price" as referred to in Section 3.2 shall meatifif applicable, Iha price listed in the publication specified by the parties
in the Base Contract, under the listing applicable to tie gepg”fojb location closest in proximity to the Delivery Point(s)
for the relevant Day; provided, Ifthere Is no single price p u p ji*til for such location for such Day, but there is published a
range of prices, then the Spot Prigé shall be the average 6f slich high and low prices. If no price or range of prices is
published for such Day, thenthe S p i Price shall be the average of the following: (i) the price (determined as stated above)
for the first Day for which a price;.# range ofprices j$~ppb)jshed that next precedes the relevant Day; and (ii) the price
(determined as stated above) forfhp first Dayfor whitihAprice or range of prices is published that next follows the relevant
Day. >, WT -
£
"Taxes" shall have th&meaning set forth In Section

447 -
‘Terminatibn. Paynientf for a Transaction is lhe djfference between the Market Value and the Contract Value, adjusted for
Costs, a$ pffhti Early Term.inatlort Date. If the Non-Defaulting Party is Seller and Market Value minus Costs is greater than
the CoiitfbcfValue, the Tprmfoatioh *aynient will be positive (gain) and if the Market Value minus Costs is less than the
Contra# Value, the TerniNatjon PaVi ifrt will be negative (loss). If the Non-Defaulting Party Is the Buyer and the Contract
Value |iinU$ Costs is gifékier than tfi> Market Value, the Termination Payment will be positive (gain) and if the Contract
Value iftjhI# Costs is less than the Market Value, the Termination Payment will be negative (loss)

‘Total Térfnihdtipil Payment" will be the sum of the Termfoation Payments for all Transactions terminated pursuant to
Section 10. fttb* >fd Termination Payment is a reasonable pre-estimate of the toss suffered, and is not intended as a

penalty.

"Transaction” shall mean any gas sale, purchase or exchange agreement effected pursuant to the Base Contract.
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"Transaction Confirmation" shall mean the document, substantially in the form of Exhibit A. setting forth the terms of a
Transaction formed pursuant to Section 1 for a particular Delivery Period. Vv

Transporteris)" shall mean all Gas gathering or pipeline companies, or local distribution companies; acting in the capacity

of a transporter, transporting Gas for Seller or Buyer upstream or downstream, fiSjppctivély. ofthe Delivery Point pursuant
to a particular Transaction. v n.V:
s’ AS\

”

SECTION 3 - PERFORMANCE OBLIGATION

3.1 Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular
Transaction in accordance with the terms of the Contract. Sales and purchas|s.will be on a Firm orfjntarnjptible basis, as

agreed in a Transaction. :|7_ 1114% ty?

The parties have selected either the "Cover Standard* version or the * Spot Pricé Standard /afsioh as indicated on the
Base Contract. ,

Tv yT
Cover Standard: o >
3.2 In addition to any liability for Imbalance Clilrges, which shall hot be recovered twice by the following remedy,

subject to Section 10.5, the exclusive and sole rern|dyitf the parties in the eventifja breach °f a Firm obligation shall
be recovery of the following: (i) in the event ofa bréaUi by Séjléforiany Day(s), payirterit by Sellerto Buyer In an amount
equal to the positive difference, if any, between the pUrcl-ialij price paid by.*lyer utilizing the Cover Standard for
replacement Gas or alternative fuels and the Contract Prica,' adjusted fpriEcHrimercially reasonable differences in
transportation costs to orfrom the Delivery Point(s), multiplied by the difference between the Contract Quantity and the
quantity actually delivered by Seller for such Day(s);.gri11) in the eVant of p:bréach by Buyer on any Day(s), payment
by Buyerto Sellerin an amount equal to the pos”*yp*éafence, ifany, betwelrithe Contract Price and the price received
by Seller utilizing the Cover Standard for the ttrsucfejgjfé adjusted for commercially reasonable differences in
transportation costs to orfrom the Delivery Ppijfi(s), mulgpllp|.bybie difference between the Contract Quantity and the
quantity actually taken by Buyer for such Dayj(s|; :or (Hi) In$ha éjVéntthat Buyer has used commercially reasonable efforts
to replace the Gas or Seller has used corii]*'||pialiy:ieadbnable efforts to sell the Gas to a third party, and no such
replacement or sale is available, then the exclusive and sole remedyofthe non-breaching party shall be any unfavorable
difference between the Contract Price and the ¢ pot Price, adjusted for such transportation to the applicable Delivery
Point, multiplied by the difference between the Contract Quantity and the quantity actually delivered by SeHer and
received by Buyer for such Day(s)| Vi;! " . ,

Spot Price Standard: VA

3.2 In addition to any liabjjjjy for Imbalance Charges, which shall not be recovered twice by the following remedy,
subject to Section 10.5, the exclusive arid sole remedy of the parties in the event of a breach of a Firm obligation shall
be recovery of the following: (1) iri the eventofa breech by Seller on any Day(s), payment by Seller to Buyer in an amount
equal to the difference between the Contract Quahfity and the actual quantity delivered by Seller and received by Buyer
for such Dey(s), friuitlpHed by the positive difference, if any, obtained by subtracting the Contract Price from the Spot
Price; (]) jp; thé:event of a breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the
differert"b*ween the Cphtmct.Qtubntity and the actual quantity delivered by Seller and received by Buyer for such
Day(s),jlijuftiplied by the postth&jMIgtfice, if any, obtained by subtracting the applicable Spot Price from the Contract

Price;>. \ /-* |

S EC TI*1 -TRANSPORTATION, NOMINATIONS AND IMBALANCES

4.1 SellershaH have the sole responsibility for transporting the Gas to the Delivery Polnt(s) and for delivering such Gas
at a pressure sufficient to effect such deflvery but not to exceed the maximum operating pressure of the Receiving
Transporter. Buyer shall have the sole responsibility for transporting the Gas from the Delivery Point(s)
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4.2 The parties shall coordinate their Gas nomination and scheduling activities, giving sufficient time to meet the

deadlines of the affected Transporter(s). Each party shall give the other party timely prior operational notice, sufficient to
meet the requirements of all Transporter(s) involved in the Transaction, of the quantities of Gas to be delivered and
purchased each Day. Such operational notice may be made by any mutually agreeable means, including phone, fax and
email. Should either party become aware that actual deliveries at the Delivery Pointfs) are greater or lesser than the

Scheduled Gas, such party shall promptly notify the other party.

43 The parties shad use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or
Seller receives an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as
well as the cause of such Imbalance Charges. If the Imbalance Chatgef y*ere incurred as a result of Buyer's actions or
inactions (which shall include, but shall not be limited to, Buyer's failure tp accept quantities of Gas equal to the Scheduled
Gas), then Buyer shall pay for such Imbalance Charges, or reimburse Silipgifor.such Imbalance Charges paid by Seiler
to the Transporter. Ifthe Imbalance Charges were Incurred as a result of Seilef'l actions or inactions (which shall include,
but shall not be limited to. Seller's failure to deliver quantities OfGas equal to tne Scheduled Gas), then Seller shall pay
for such Imbalance Charges, or reimburse Buyer for such Imbalance Charges paid by Buyerto the Transporter.

SECTION 5 - QUALITY AND MEASUREMENT

51 All Gas delivered by Seller shall meet the qualltygnd heat conter‘(‘t/requirements ofthe Receiving Transporter. The
unit of quantity measurementfor purposes of the ContraE shall be specified as one MMBtu dry, one Dekatherm dry, one
GJ or one 1tfm 3 Measurement of Gas quantities hereunder shall be jn accordance with the established procedures of the
Receiving Transporter. v AV

SECTION 6 - TAXES

? “fxZ
The parlies have selected either the "Buyer Pays At add After Delivery Point* version or the "Seller Pays Before and At

Delivery Point" version as indicated on the Base Contfacb

Buyer Pays At and After Delivery Point

6.1 Seller shall payor cause to be paid a)|t*ce?i;fees, levies, penalties, licenses, interest or charges imposed by
any government authority (Taxes”) on or with respfe'ctto the Gas prior to the Delivery Pointfs). Buyer shall pay or cause
to be paid all Taxes on or with respect to.the Gas at the pelfvety Point(s) and all Taxes after the Delivery Pointfs). If a
party is required to remit or pay Taxes that at&.the other party's responsibDity hereunder, the party responsible for such
Taxes shall promptly reimburse the ptherpa(]y forsuch Taxes. Any party entitled to an exemption from any such Taxes
or charges shall furnish the otherjErfy an”pepe”* documentation thereof.

Seller Pays Before and At Dellvety P oint?I' ?lyV'o

6.1 Seller shall pay or cause to beipald all taXifli fees, levies, penalties, licenses, interest or charges imposed by
any govemnrjpht authority ("Taxes”) o & jjjftfo T reisp&ct to the Gas prior to the Delivery Pointfs) and all Taxes at the
Delivery P*Inf&), Buyershall pay or caliéf to lie jjaid all Taxes on or with respect to the Gas after the Delivery Pointfs).
Ifapar?r||tilfed to remitor payTaxes which are the other party's responsibility hereunder, the party responsible for
such TaX|§ shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption from any such
Taxe1§<blrlgharges shall furifish toe pthef party any necessary documentation thereof ]

»

' *k

6.2 thdContract Price does notinclude any amounts payable by Buyerfor the goods and services tax ("GST”) Imposed
pursuant tp'fpe ETA or any similar or replacement value added or sales or use tax enacted under successor legislation.
Notwfth£1§iyiii>! the selection made pursuant to Sectton 6.1, Buyer will pay to Seller the amount of GST payable for the
purchase bfgkas In addition to all other amounts payable under the Contract. Seller wiD hold the GST paid by Buyer and
will remit such-GiigTas required by law Buyer and Seller will provide each other with the information required to make such
GST remittance of claim any corresponding input tax credits, including GST registratton numbers.
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6.3.a Where Buyer Is not registered for GST underthe ETA and Buyer indicates to Sellerthat Gas will be exported from
Canada, Buyer may request Seller treat such Gas as "zero-rated’ Gas for export within the meaning of the ETA for billing
purposes. IfSeller, in its sole discretion, agrees to so treat such Gas, then Buyer hereby declares, represents and warrants
to Seller that Buyer will: (1) export such Gas as soon as is reasonably possible after Seiler delivers such Gasto Buyer (or
after such Gas Is delivered to Buyer after a zero-rated storage service undertfip ETA) having regard to the circumstances
surrounding the export and, where applicable, normal business practice; (ii) np.acquire such.Gas for consumption or use
in Canada (other than as fuel or compressor gas to transport such Gas by pipeline) or for supply in Canada (other than to
supply natural gas liquids or ethane the consideration for which is deemed by the ETA to be nil) before export of such Gas;
(ill) ensure that, after such Gas is delivered and before export, such Ga$ is not further processed, transformed or altered
in Canada (exceptto the extent reasonably necessary or incidental td its transportation and othertiran to recover natural
gas liquids or ethane from such Gas at a straddle plant); (iv) maintain on filsf apd provide to Seller* ifrequired, orto the
Canada Customs and Revenue Agency, evidence satisfactory to the Minister oflSiational Revenue ofthe exportof such Gas
by Buyer; and/or (v) comply with all other requirements prescribed by the ETA|6f4 ZeTo-rated export of such Gas.

6.3.b  Where Buyer is registered for GST under the ETA and Buyer indicates to Seilerthat Gas will be exported from
Canada, Buyer may request Seller treat such Gas as ‘ze.fo*hfitéd' Gas for export within the ifieaning of the ETA for billing
purposes, and Buyer hereby declares, represents and y # |ifits to Sell» that Buyer intends to exportsuch Gas by means
of pipeline or other conduit in circumstances described LhSection 8.3.a (i) to (ill).

6.3.c  Without limiting the generality of Section 8;3, Buyeririderr;htﬁes Seller for ahy. GST, penalties and interest and all
other damages and costs of any nature arising from bre|(i|*th|i*i?.hlarations, rAjffAsjahtatlons and warranties contained
in Sectton 6.3.a or 6.3.b, or otherwise from application of GBT tp *|.declared, represented and warranted by Buyer to be
acquired for export from Canada. .
L o S
N L L]

6.4 in the event that any amount becomes payable pursuant to the CbntfaCt as a result of a breach, modification or
termination of the Contract, the amount payablq shall be increased by anyiapplicable Taxes or GST remittable by the
recipient in respect of that amount. &Y ]

W;v ev.-Jh
SECTION 7 - BILLING, PAYMENT AND AUDIT?

71 SeHer shall invoice Buyer for Gas deifvije< ari received jli the preceding Month and for any other applicable
charges, providing supporting documentation acBéfptéBle In-fin.db$fr* practice to support the amount charged. If the actual
quantity delivered is not known by th f bjjiting.date, billing Be prepared based on the quantity of Scheduled Gas. The
invoiced quantity wHl then be adjusted tp ffidactual quantity oh the following Month's billing or as soon thereafter as actual
delivery information is available. G-v
. Y #

7.2 Buyer shall remit the afr*tjht dualri'ihé ifbririef; specified in the Base Contract, in immediately available funds,
on or before the later of the Payni*it Date”plID day ttei receipt ofthe invoice by Buyer; provided that if the Payment Date
is not a Business Day, paymenti$ due onthe nextj siness Day following that date. If Buyer, in good faith, disputes the
amount of any such, statement or any p|i*.|beretij|i:Bliyer will pay to SeHer such amount as Il concedes to be correct;
provided, hovY lya/ifBuyer disputas the jfrej: Buyer must provide supporting documentation acce ptable in industry
practice tojsti*allhd amount paid or disputed,U! i

7.3 jn tb* event any payréerttébré bjJé Buyer hereunder, payment to Buyer shall be made in accordance with Section
7.2 abAteg!"
74 ., .|fapartyfails to remitthe fullamount payable by it when due, interest on the unpaid portion shall accme from the

date dualjtilp the date of paymentat a rate equal to the lower of' (i) if the amount payable is in United States currency,
thethen*”|M prime rate of Interésf published under’ Money Rates’ by The Wall Street Journal, plus two percent per
annum, compounded monthly; or, lithe amount payable is in Canadian currency, the per annum rate of interest identified
from time to timé as the ptfmé féhding rate charged to its most credit worthy customers for commercial loans by The
Toronto Dominion Bank, Maih Branch, Calgary, Alberta, Canada, plus two percent per annum, compounded monthly, or
(I) the maximum applicable lawful interest rate.
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7.5 Payment shall be made in the currency of the Contract Price. v''v

7.6 The parties shall net all same currency amounts due and owing, and/or past due, arising Underthe Contractsuch

that the party owing the greater amount shall make a single payment of the net gmPUnt to the other party in accordance
with Section 7; provided that no payment required to be made pursuantto tha  fit X any, credit support document or
agreement shall be subject to netting under this or any other provision ofdbe Cbntfacl In thejy*nt thatthe parties have
executed a separate netting agreement, the terms and conditions therein sfiall prevail. "kg-M

7.7 A Performing Party may accelerate the paymentowed by the NcrkPerforming Party relét:\;d to a Non-Performance
by sending to the Non-Performing Party an invoice (an’ Accelerated Paynrténijt Invoice” ) for the amounts due it under Section
3.2, setting forth the calculation thereof and a statement that pursuantto.thié Section 7.7 such amoUrftis due in 3 Business
Days. If the Performing Party does not deliver an Accelerated Payment irtVoice, aflicunts payable pursuantto Section 3.2
shall be invoiced and payable in accordance with Sections 7-1 and 7.3. Titii.fiéfi-Perfon-fing Party must pay the
Accelerated Payment Invoice when due and the Non-Performing Party: (I) shall hptijé *ntit)p|.  net amounts owed to it
hereunder by the Performing Party against Its obligation to make payment on an Accelerated payment Invoice; and (Il)
shall, notwithstanding Section 7.2, pay the full amount of*Ha AoceleratedFayment Invoice despite any dispute it may have
as to the amount owing thereunder. & A

ofW' [
7.8 A patty shall have the right, at its own expense, Upon reasonable notice and Ut reasonable times, to examine the
books and records of the other party only to the sXtprij;reasonably necessary tq.yefify the accuracy of any statement,
charge, payment, or computation made underthe Contrect, This examination rfghixShall not be available with respect to
proprietary information not directly relevant to Transactiblfe, Allinvoices and biitjhgishall 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. Ail retroactive adjustments under Section 7 shalj.ba pajd In full by the party owing payment within
30 days of notice and substantiation of such inaccuracyi,.. | . p'

SECTION 8 -TITLE, WARRANTY AND INDEM liry *

. <
8.1 Unless othenvise specifically agreed, titieto the Gas shall pass from Sellerto Buyer at the Delivery Point(s). Seller
shall have responsibility for and assume anylilabjlity with Aspectté the Gas priorto its delivery to Buyer at the specified
Delivery Point(s). Buyer shall have responsibility.forahdassume any liability with respect to said Gas after its delivery to
Buyer at the Delivery Polnt(s). Vo=

8.2 Seller warrants that it will hav&ffts fight to convéy and will transfer good and merchantable title to all Gas sold
hereunder and delivered by it to Buyeiyfree ajrid dear of all liens, encumbrances, and claims.

vV>A:-. : m.
8.3 Seller agrees to indenjrijly Buyerand sava u.harmless from all losses, liabilities or claims including reasonable
legal fees and costs of court (“claims”), fmrp any aftd all persons, arising from or out of claims of title, personal injury or
property damage from said GaS bt othj*&argev'iftireon which attach before title passes to Buyer. Buyer agrees to

indemnify Seller save it harmless from all from any and all persons, arising from or out of claims regarding
payment, personal injury or property datfjige fron”laid Gas or other charges thereon which attach after title passes to
Buyer. o4

mfy

8.4 Notwithstanding the crther provijsjpns of this Section 8, as between Seller and Buyer, Seller will be liable for all
Claims:tbthe extentthatsuch arise fromjthe failure of Gas delivered by Sellerto meet the quality requirements of Section
5, or S eflis warranty obligations pursuant to Section 8.2.

SECTIMé:VNOTICES

9.1 Ail transaction Confirmations, invoices, payments and other communications made pursuant to the Contract
(’Notices’) shall be in writing and made to the addresses for Notices specified by each respective partyfrom time to time
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9.2 All Notices required hereunder may be sent by facsimile or mutually agreéablé electronic means, a nationally
recognized overnight courier service or hand delivered. v.r .

9.3 Notice shall be given when received on a Business Day by the addres”e. In the absence of.proof pfthe actual

receipt date, the following presumptions will apply. Notices sent electronically orby”csirriflp shall be deéfhad to have been
received upon the sending party’s receipt of confirmation of a successful tfahsftflseion; fithbday Chwhich such electronic
or facsimile Notice is received is not a Business Day or is after five p.fh,¢,fh 4 Business' fee) jip'fii such Notice shall be
deemed to have been received on the next following Business Day. Nétlpé by overnight mall d f'A rip r shall be deemed
to have been received on the next Business Day after it was sent or such earlier time as Is confirmed %.ithB receiving party.

#

SECTION 10 - FINANCIAL RESPONSIBILITY, DEFAULTS AND REMI DIB A

v--3;
101 If a party has reasonable grounds for insecurity regarding the pA8Ete” |f*ffIP Ttan9*|*|Ihfbrceabllity of any
obligation under the Contract, such party may demand Performance A ssuran c*IAfift'il"» # uPivent of Default, Non-
Performance or Potential Event of Default has occurred, whioh Performance Assurance ¢, riélifi&lj&vided by the other party
by the end of the 5thBusiness Day after the demand is received. The Performance Assurance shall not exceed the amount
calculated Inaccordance with the procedure for determining the Total Téitfilhatlion Payment, as of the date of the demand,
as Ifall Transactions had been terminated plus all othproutstanding aft%i]nts owed or apg;rued underthe Contract
10.2 Ifan Event of Default or Potential Event of Dibfeuftoccurs with I:'fgspect toa péﬁy'i‘\t/he "Defaulting Party"), then the
otherparty(the "Non-Defaulting Party”) shall have the tighttC, lit addition to any oth|rreadies available hereunder (l)upon
1 Business D a/s Notice, suspend its performance undefSny or ad TransacUorlifupd'er the Contract; and/or (8) withhold
any amounts owed to the Defaulting Party underthe Contract, anytran”qtioo priifiy other agreement between the parties
(whetheror not yet due) and setoff against such withheld amounts any”*io tifjffe pWed the Non-Defaulting Party hereunder
(whether or not yet due). *
My
10.3 In addition to the provisions of Section 10.2, tapdn the occurrence of an Event of Default, the Non-Defaulting Party
may, for so long as the Event of Default is continuing, terminate, accelerate and liquidate all Transactions then outstanding
or not yet commenced in accordance with the provisions o fthis Section 10 by (I) providing Notice to the Defaulting Party,
and (ll) establishing an early termination date4Whichidate Shall be bétWeen 1 and 20 Business Days following the Event
of Default, on which all such Transactions shalfeerrrifriate ("Early Termination Date"), if an Early Termination Date has been
designated, the Non-Defaulting Party shall calcilaté the Total Termination Payment and notify the Defaulting Party of such
amount including detailed support for the. Total Termination Payment calculation.

104  The Non-Defaulting P a rty;"yJéf|Hej}Qk.i.Termination Payment against all other amounts owing (whetheror not
yet due) between the parties undSFtiie Contra tphd any other agreements between the parties. This amount constitutes
the "Liquidation Amount" payabla |>y the Dafeufert* Party Within 2 Business Days or payable by the Non-Defaulting Party
on the 25lhof the Month following tité Eady Termination Date, as applicable. A disputed amount hereunder shall be paid
by the Defaulting Party, subjectto fefunCl
A % * .

105 inthéfyéntapartyisa Non-Perf*mr|iri|P*|ty, the Performing Party shall have the right to, in addition to any other
remedies available fiereijndeir;:(!).'i*thhoki any;br ail payments due the Non-Performing Party hereunder for the period of
the applicable Nbn-Perform”qa; a|)i| .rigt or set-off amounts due the Performing Party against such withheld amounts; (Il)
during the period ofthe appGcablejNp”efformance, upon at least 1 Business D a/s Notice, suspend its performance under
any or all Transactions; aodféf(Hi) if tfié NOn-Performing Party falls to pay any Accelerated Payment Invoice when due, the
Performing Party may, without further Mollee to the Non-Performing Party, declare an Early Termination Date with respect
to the papcular Transaction to which me Non-Performance relates in accordance with Section 10.3. The failure of the
Perform||g Party to exercise any ofthe rights or remedies contained in this Section 10.5 shall not constitute a waiver of
the Non-Performance, the requirement for payment as contemplated by Section 3.2 or any of the other rights or remedies
ofthe Perforrrfeig Partyin connection therewith

106  Each party reserves to itself all rights, set-offs, counterclaims, and other defences which it Is or may be entitled
to arising from the Contract.
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SECTION 11 - FORCE MAJEURE

111 Except with regard to a party's obligation to make payment due underthe Contract, neither party shall be liable
to the other for failure to perform a Firm obligation, to the extent such failure was caused by Force Mdfeure.

11.2 Force Majeure shall Include but not be limited to the following: (I) physical events suoh as acts of God, landslides,
lightning, earthquakes, fires, storms orstorm warnings, such as hurricanes, which resultin evacdatlon of the affected area,
floods, washouts, explosions, breakage or accident or necessity of rep&irstp machinery or equipment or lines of pipe; (Il)
weather related events affecting an entire geographic region, such as levy temperatures which cause freezing or faflure of
wells or lines of pipe; (ill) interruption of firm transportation and/or storage by Transporters; (iv) acts of others such as
strikes, lockouts or other industrial disturbances, riots, sabotage, Insurrections.or.wars; and (v) governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, of regulation promulgated by a governmental
authority having jurisdiction. Seller and Buyer shall make reasonable effortsto ayra*s adverse impacts of a Force Majeure
and to resolve the event or occurrence once it has occurred In order to resuméjiieribrm&fiCe. '

11.3 Neither party shall be entitled to the benefit ofthe provisions of FArce Majeure to the extent performance Is affected
by any or ail of the following circumstances: (i) the curtailment of intigiTuptJbie or secondary firm transportation unless
primary, in-path, firm transportation is also curtailed; (jij the party clalifipg Force Majeure failed to remedy the condition
and to resume the performance of such covenants afobligations with reasonable dispatch; or (lll) economic hardship. The
party claiming Force Majeure shall not be excused ffojaifts responsibility for Imbatence Charges.
! % ;? | . *

114 Notwithstanding anything to the contrary herein; tea. parties agree that£|-’|g.|éttlementofstrikes, lockouts or other
industrial disturbances shall be entirely within the sole discretion oftee party experiencing such disturbance.

115  The party whose performance Is prevented by |orce Majeunl%m' t. provide notification to the other party. Initial
notification may be given orally; however, Notice with reasonably full particulars ofthe event or occurrence is required as
soon as reasonably possible. Upon providing notification of Force Majeure to the other party, the affected party will be
relieved of its obligation to make or accept delivery of Gas gs appficable to the extent and forthe duration of Force Majeure,

and neither party shall be deemed to have failed in such”bbjigatlonstotee other during such occurrence or event

SECTION 12 - TERM "

121 The Contract may be terminated.qn 30 days' Noiié:g,(\ but/shall remain In effect until the expiration of the latest
Delivery Period of any Transaction:Cmfiht*tii$q(s). The rights of either party pursuant to Section 7.8, the obligations to
make payment hereunder, and the ofifigatipri .ofelther party to Indemnify the other, pursuant hereto shall survive the
termination of the Contract. £> kfessitiL Y%=,

-M eV | #
SECTION 13 - MISCELLANEOUS w 4:

13.1 The Contrect shall be binding uporibng:tobteto the benefit of the successors, assigns, personal representatives,
and heirs of.the respective parties heretd; aril jli# tenants, conditions, rights and obligations ofthe Contract shall run
for the full.te p ofthe ContraciN g assigritelhtoftee Contract, In whole or in part, will be made without the prior written
consent.frftt)i;non-assigning f!a * consent will not be unreasonably withheld or delayed, provided, either party may
transferfljhibre stto anypéféhtor é*iiateby assignment, mergeror otherwise without the prior approval ofthe other party.
Upon aqylransfer and assumption, the transferor shall not be relieved of nor discharged from any obligations hereunder
13.2 If Sny provision In the Contréptis determined to be Invalid, void or unenforceable by any court havingjurisdiction,
such determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of the

Contract V>

13.3 No waiver ofany breach bfthe Contract shall be held to be a waiver of any other or subsequent breach
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134  The Contract sets forth all understandings between the parties respecting each Transaction, and any prior
contracts, understandings and representations, whether oral or written, relating to such Transactions are merged into and
superseded by the Contract and any effective Transaction Confirmation(s). The Base Contract may be amended only by

awriting executed by both parties.

13.5 The interpretation and performance of the Contract shall be governed by the laWs oftire jurisdiction specified by
the parties in the Base Contract, excluding, however, any conflict of taws rule which would appty the law of another
jurisdiction.

13.6  The Contract and ail provisions herein will be subject to all applicable and valid statutes® rules, orders and
regulations of any Federal, State, Province, or local governmental authority having jurisdiction over the parties, their

facilities, or Gas supply, or the Contract
13.7  There is no third party beneficiary to the Contract

13.8  Each party to this Contract represents and warrants that it has fuHand complete authority to enter into and perform
this Contract. Each person who executes the Contract op 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.

13.9  Forcurrency conversions required underthe Contract, to convert Canadian or United States currency to the other,
the parties shall use the average of the Bank of Canada posted noon spot exchange rates as quoted for each Day during
the Month during which Gas was, orwas obligated to be, delivered and received.'

13.10 Any controversy or claim arising out of or relating to the Contractshat) be determined by arbitration in accordance
with the international Aibitration Rules ofthe American Arbitration Association.

SECTION 14 « LIMITATIONS

141 EXCEPT AS SET FORTH HEREIN, THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. AND ANY AND ALL IMPUED WARRANTIES ARE DISCLAIMED. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED. SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, A PARTY’S LIABILITY
HEREUNDER SHALL BE LIMITED ASJSET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES
AT LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED
HEREIN OR IN A TRANSACTION?A t>ARIY  LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY,
SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES
OR DAMAGES AT LAW OR IN.E&UITY ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY
SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST
PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE, IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN
IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO, INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE,
JOINT OR CONCURRENT,JCR;ACnyE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID
HEREUNDER ARE LIQUI  FEti*THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR
IMPOSSIBLE TO DETERMINE, OROTRERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE
DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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EXHIBIT A

TRANSACTION CONFIRMATION - FOR IMMEDIATE DELIVERY

Date:

Letterhead / Logo
Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Buyer and Seller dated
The terms ofthis Transaction Confirmation are binding unless disputed Inwriting by the Confirm Deadline, unless otherwise

specified in the Base Contract.

SELLER BUYER
Party
Base Contract #
Transporter
Transporter Contract #
TRANSACTION
Contact
Phone
Fax

Email

Contract Price: USD $ |/ Dekatherm or CAD $ / GJor
Delivery Period: Begin: End:

Delivery Polnt(s):

if a pooling point is used, list a specific geographic and pipeline location

Contract Quantity Units and Performance Obligation (Select 1 InEach Category)

Units: o Dekatherms o GJ o Other
Firm (Fixed Quantity): Firm (Variable Quantity): Intermptible:

Units/Day Units/Day Minimum Uprto Unlts/Dav
o EFP Units/Day Maximum

subject to Section 4 2 at election of
o Buyeroro Seller

Canadian Export Zero Rating (Section 8.3) o No (default) o Yes
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TRANSACTION CONFIRMATION
Copyright © 2000 by GasEDI, All Rights Reservad

Special Conditions:

SELLER
Party
Signature
Name
TiUe
Phone
Fax
Email

Date

BUYER

Page 2 of 2
October 26, 2000
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GastEDI BASE CONTRACT FOR
SHORT-TERM SALE AND PURCHASE OF NATURAL GAS

COVER SHEET

This Base Contract Is entered into as of the following date:
The parties to this Base Contract are the following:

PARTY A PARTY B
Party
Address 1
Address 2
City
State / Province
Zip / Postal Code
Base Contract #
Duns#

US Federal Tax ID #
Canadian GST#
Bank
Branch
Account
NOTICES
Contact
Phone
Fax
Email
24 HOUR OPERATIONS
Contact
Phone
Fax

~ Email
INVOICES & PAYMENTS
Contact
Phone
Fax

Email
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This Base Contract Incorporates by reference for all purposes the General Terms and Conditions of the GasEDI Base
Contract for Short-Temn Sale and Purchase of Natural Gas as published by GasEDI. The parties hereby agree to the
following provisions offered in said General Terms and Conditions (select only one from each box, but see "Note" relating
to Section 3.2.):

Section 2: Confirm Deadline Section 6: Taxes

o 2 Business Days after receipt (default) o Buyer Pays At and After Delivery Point

o Business Days after receipt o Seller Pays Before and At Delivery Point

Section 2: Confirming Party Section 7.2: Payment Date

o Seller date of Month following Month of delivery
o Buyer

m]

Section 3.2: Performance Obligation Section 7.2: Method of Payment

o Spot Price Standard o Automated Clearinghouse - Credit Only (ACH)

o Cover Standard o Check

Note: The following Spot Price Publication applies to both o Electronic Funds Transfer (EFT)
of the Immediately preceding Standards and must be filed o Financial Electronic Data Interchange (FEDI)
in after a Standard is selected: o Wire Transfer (WT)

Section 13.5: Choice of Jurisdiction: Section 13.10: Dispute Resolution:
o Included (default) or o Excluded

o Special Provisions: Number of Sheets Attached:
INWITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate.

PARTYA PARTYB
Party
Signature
Name
Title
Date

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more
definite the terms of contracts of sale, purchase or exchange of natural gas. This Contract is intended for
interruptlble transactions or firm transactions of one year or less and may not be suitable for transactions of
longer than one year. Further, GasEDI does not mandate the use of this Contract by any party. GasEDI
DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS CONTRACT ACKNOWLEDGES AND AGREES TO GasEDI’s
DISCLAIMER 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 GasEDI 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 REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEAUNG. EACH USER
OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL GasEDI BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY
USE OF THIS CONTRACT.
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EXERCISING ALL REASONABLE CARE. HOWEVER, EFET, THE EFET MEMBERS,
REPRESENTATIVES AND COUNSEL INVOLVED IN ITS PREPARATION AND APPROVAL
SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FORITS USE AND ANY DAMAGES OR
LOSSES RESULTING OUT OF ITS USE IN ANY INDIVIDUAL CASE AND IN WHATEVER
JURISDICTION. ITIS THEREFORE THE RESPONSIBILITY OF EACH PARTY WISHING TO USE
THIS GENERAL AGREEMENT TO ENSURE THAT ITS TERMS AND CONDITIONS ARE
LEGALLY BINDING, VALID AND ENFORCEABLE AND BEST SERVE TO PROTECT THE USER’S
LEGAL INTEREST. USERS OF THIS GENERAL AGREEMENT ARE URGED TO CONSULT
RELEVANT LEGAL OPINIONS MADE AVAILABLE THROUGH EFET AS WELL AS THEIR OWN

COUNSEL.

General Agreement

Concerning The Delivery And Acceptance O f Natural Gas

Between
having its registered office at

jabbreviation o fname]")

ad
having its registered office at
dtabbreviation o fname]’)

(referred tojointly as the “Parties” and individually as a “Party”)
entered into on (the “Effective Date”)
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§1
Subject of Agreement

1. Subject of Agreement. Unless otherwise specified in the Election Sheet, this General Agreement
(which includes its Annexes and the election sheet ("Election Sheet")) govems all transactions the Parties shall
enter into for the purchase, sale, delivery and acceptance ofNatural Gas including Options on the purchase, sale,
delivery and acceptance of Natural Gas (each such transaction being an "Individual Contract"). The Parties
enter into this General Agreement and into Individual Contracts on the understanding that all Individual
Contracts and this General Agreement shall form a single agreement between the Parties (collectively referred to
as the "Agreement") and that the Parties would not enter into Individual Contracts if this was not the case. The
provisions of this General Agreement constitute an integral part of, but may be supplemented by the terms of,
each Individual Contract.

2. Pre-Existing Contracts: |f S 12 (Pre-Exisline Contracts} is specified as anolvine in the Election
Sheet, each transaction between the Parties regarding the purchase, sale, delivery and acceptance o f Natural Gas,
including Options on such transactions, entered into before the Effective Date but which remain either not yet
fully or partially performed by one or both Parties, is deemed to be an Individual Contract under the Agreement.

§2
Definitions and Construction
1. Definitions: Termms used in the Agreement shall have the meanings set out in Annex 1.

2. Inconsistencies: In the event of any inconsistency between the provisions o f the Election Sheet and the
other provisions of this General Agreement, the Election Sheet shall prevail. In the event of any inconsistency
between the terms of an Individual Contract (whether evidenced in a Confirmation or by other means) and the
provisions of this General Agreement (including its Election Sheet), the terms of the Individual Contract shall
prevail for the purposes o f that Individual Contract.

3. Interpretation: Headings and titles are for convenience only and do not affect the interpretation o fthe
Agreement.

4. References to Time: References to time shall be to Central European Time (CET) unless otherwise
specified in the Election Sheet or the terms ofan Individual Contract.

5. Energy Units: If the terms ofan Individual Contract do not specify which energy units shall apply, the
Parties shall operate such Individual Contract in MWh unless the Parties agree otherwise.

§3

Concluding and Conflrming Individual Contracts

1. Conclusion of Individual Contracts: Unless otherwise agreed between the Parties, Individual
Contracts may be concluded in any form of communication (whether orally or otherwise) and shall be legally
binding and enforceable from (he time the terms o f such Individual Contract are concluded.

2. Confirmations: In the event that an Individual Contract is not concluded in written form, both Parties
shall be flee to confirm, or have confirmed, in writing their understanding o f the agreed terms o f the Individual

Contract (each such written confirmation constituting a "Confirmation"). A Confirmation shall not constitute a
requirement for a legally valid Individual Contract. A Confirmation shall contain the information stipulated in,
and shall be substantially in the form of the applicable confirmation sheet from among those attached to this

General Agreementas Annex 2 a- d.
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3- Objections to Confirmations: Without prejudice to the provisions of § 3.2 (Confirmations), if a Party
receives a Confirmation, it shall promptly review the terms of such Confirmation and if they differ from its
understanding of the terms of the applicable individual Contract notify the other Party of any inconsistency
without delay. If both Parties send a Confirmation without delay and their terms contradict, then each such
Confirmation shall be deemed to be a notice ofobjection to the terms o f the other Party's Confirmation.

4, Authorised Persons: If 6 3.4 (Authorised Persons) is specified as applying to a Party in the Election
Sheet. Individual Contracts may be negotiated, confirmed and signed on behalf o f that Party exclusively by those
persons listed by it for such purposes as may be specified in an Annex to this General Agreement. Each Party
may unilaterally amend and supplement in writing the list of persons currently authorised to act on its behalf at
any time. Such amendments and supplements shall become effective upon their receipt by the other Party.

§4
Primary Obligations For Delivery and Acceptance of and Payment For Natural Gas
1 Delivery and Acceptance and Net Schedniing Obligations:

(@) In accordance with each Individual Contract, the Seller shall Schedule and deliver, or cause to
be delivered, at the Delivery Point the Contract Quantity during each Time Unit of the Total
Supply Period and the Buyer shall Schedule and accept, or cause to be accepted, at the
Delivery Point the Contract Quantity during each Time Unit of the Total Supply Period. In
performing their respective obligations under this § 4.1, the Seller and the Buyer shall
Schedule against the Applicable Code.

(b) Provided that (i) the Parties are mutually agreeable to Scheduling their receipts and deliveries
on anet basis and (ii) it is possible to so Schedule at the relevant Delivery Point; then where in
respect of any Time Unit there is more than one Individual Contract between the Parties for
delivery of Natural Gas at the same Delivery Point, each Party shall be deemed to have
fulfilled its obligations to Schedule in respect o fthe Contract Quantity for each such Individual
Contract for the relevant Time Unit if it Schedules to the Network Operator the aggregate net
result of all Contract Quantities being bought and sold under all relevant Individual Contracts
between the Parties in such Time Unit at such Delivery Point (the "Net Contract Quantity");
in such circumstances the Party delivering Natural Gas shall be the "N et Seller" and the Party
receiving Natural Gas shall be the "Net Buyer". In instances where the Net Contract Quantity
for a Time Unit and Delivery Point is zero, the Parties shall be relieved of any obligation to
Schedule in respect of such Time Unit. For the avoidance o f doubt, the Parties fiilly intend at
the time of entering into each Individual Contract that such Individual Contract will result in
physical delivery, and it is simply for administrative convenience that the Parties may agree to
net Schedule. Unless otherwise provided, if there is more than one Individual Contract
between the Parties for delivery of Natural Gas at the same Delivery Point in the same Time
Unit, all references in this General Agreement and an Individual Contract to a "Seller" shall
be deemed to be references to a "Net Seller", references to a "Buyer" shall be deemed to be
references to a "Net Buyer", references to a "Contract Quantity” to a "Net Contract
Quantity" and references to an "Individual Contract" shall be deemed to be references to all

such Individual Contracts.

2. Definition of Schedule and Applicable Code:

"Schedule" shall mean, as applicable, those actions necessary for a Party to effect its respective
delivery or acceptance obligations, which may include nominating, scheduling, matching, notifying, requesting
and confirming with the other Party, their respective designated agents and authorised representatives, and the
Network Operator, as applicable, the Contract Quantity (and exchanging relevant shipper codes), for each Time
Unit for each Individual Contract as required in accordance with (a) any relevant terms of the individual
Contract, (b) the Nomination and Allocation Arrangements and (c) any applicable rules and/or procedures of the

Network Operator.

The "Applicable Code" shall be determined as follows:

2
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(@) the Applicable Code shall either be the code issued by, in the case of the Buyer, the
Physical Downstream Transporter to the person to whom delivery is to be made or, in
the case of the Seller, the code issued by the Physical Upstream Transporter to the
person who is to moke the delivery;

(b) the Parties acknowledge that the Applicable Code that they are required to Schedule
against may not be the other Party's code provided that the Applicable Code is a code
of a person who has the right to offiake Natural Gas from the Physical Upstream
Transportation System at the Delivery Point or of a person who has transportation
capacity from the Delivery Point in the Physical Downstream Transportation System,
as applicable;

(c) each Party shall, in respect o feach Time Unit in the Total Supply Period, provide the
other Party with the Applicable Code(s) on atimely basis taking into account the rules
and procedures ofthe Physical Upstream Transporter and the Physical Downstream
Transporter;

(d) subject to the Buyer complying with its obligations under § 4.2(c), if the Seller fails in
respect of a Time Unit to Schedule against the Applicable Code, the Seller shall be
deemed to be in Seller's Default for the purposes of § 8 {Remediesfo r Failure to
Deliver or Accept the Contract Quantify);

(e) subject to the Seller complying with its obligations under § 4.2(c), if the Buyer fails in
respect of a Time Unit to Schedule against the Applicable Code, the Buyer shall be
deemed to be in Buyer's Default for the purposes of § 8 {Remediesfo r Failure to
DeliverorAcceptthe Contract Quantify); and

(0 neither the Seller nor the Buyer shall be entitled to claim Force Majeure for any
failure by the relevant Network Operator to deliver Natural Gas to or from the
Delivery Point in a Time Unit which failure results from an act or omission of a
person whose Applicable Code they have provided to the other Party for such Time
Unit in accordance with this §4.2.

3. Payment for Natural Gas: In respect of each Individual Contract the Buyer shall pay the Seller for the
Delivered Quantity in respect of each Time Unit of each Month at the Contract Price in accordance with the
provisions o f g 13 {Invoicing and Payment).

§5
Primary Obligations for Ontlons

1. Delivery and Acceptance Pursuant to an Option: When an Individual Contract provides for the
purchase and sale of a physical option to buy Natural Gas (a "Call Option") or to sell Natural Gas (a "Put
Option") (each, an "O ption"), the seller of the Option (the "W riter") grants to the purchaser o fthe Option (the
"Holder") the right, but not the obligation, by complying with certain designated procedures described below in
this § 5 (Primary Obligationsfor Options), to require each Party to meet its respective obligations under § 4
(Primary Obligations for Delivery and Acceptance ofand Paymentfor Natural Gas) for the delivery and
acceptance of, and payment for. Natural Gas in accordance with that respective Individual Contract.

2. Premium for the Option: The Holder shall pay the Writer the Premium for the Option on or before
the Premium Payment Date (and if no Premium Payment Date is designated in the terms of the Individual
Contract, the Premium Payment Date shall be the fifth (Sth) Business Day following the day on which the Parties
entered into the Individual Contract), if the Option is Exercised, invoicing and payment o fthe Contract Price for
the Delivered Quantities in each lime Unit shall be in accordance with §13 (Invoicing and Payment) unless
otherwise agreed.

3. Exercise of Option and Deadline: The Holder of an Option may exercise its rights under the Option
(in accordance with § S.4 (Notice o fExercise)) by giving the Writer irrevocable notice of such Exercise during
the Exercise Period. Unless otherwise agreed in the Election Sheet, if no Exercise Deadline is specified in an

3
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Individual Contract for an Option, the Exercise Deadline shall be 1700 hours on the fifth Business Day prior to
commencement of the Total Supply Period under such Individual Contract.

4. Notice of Exercise: Each notice of Exercise shall be effective upon receipt by the Writer and may be
given in writing or verbally, provided that Exercise may not be effected by email and verbal Exercise may not be
effected by leaving a message on a voicemail or similar verbal electronic messaging system. In the case of
verbal Exercise, the Holder shall promptly confirm the Exercise in writing (including without limitation by
facsimile), provided that such written confirmation is not a prerequisite to the validity o fverbal Exercise.

§6
Delivery. Measurement Transportation and Risk
1. Off-Spec Gas: The provisions of § 8a (QffSpec Gas) shall apply in respect o f Off-Spec Gas.
2. Flat Transactions: In respect of an Individual Contract the Contract Quantity shall be the same for

each Time Unit during the Total Supply Period unless otherwise agreed by the Parties.

3. Transfer of Rights to Natural Gas: In respect of each Individual Contract the Seller warrants and
represents to the Buyer that in each Time Unit it has the right to transfer (or cause to be transferred) to the Buyer
hill entitement to the Delivered Quantity at the Delivery Point free and clear of any adverse claims and the
Seller shall indemnify and hold hnnmless the Buyer against any such adverse claims in respect of the Delivered
Quantity or any part thereof.

4, Measurement of Natural Gas Deliveries and Receipts: In respect ofan Individual Contract and each
Time Unit of the Total Supply Period, the quantity of Natural Gas delivered by the Seller and accepted by the
Buyer (the "Delivered Quantity") for such Individual Contract for such Time Unit shall be determined in
accordance with the Nomination and Allocation Arrangements at the Delivery Point and the allocation
statements of the relevant Network Operator; provided, however, that, subject to § 4.1(b) (Delivery and
Acceptance and Net Scheduling Obligations), where there is more than one Individual Contract between the
Parties for a Time Unit at the same Delivery Point, the Delivered Quantity shall be deemed to be a reference to
the Quantity of Natural Gas delivered by the Net Seller and accepted by the Net Buyer in respect of all such
Individual Contracts. The Parties may agree which meter readings and/or allocation statements shall prevail in
respect of an Individual Contract. The meaning of "Nomination and Allocation Arrangements" shall be
construed taking into account any such agreement in respect o fan Individual Contract

5. Documentation of Scheduled Quantities and Delivered Quantities: Upon reasonable request, a
Party shall:
(a) provide to the other Party documentation in its possession or control that evidences quantities

Scheduled and Delivered Quantities in respect of an Individual Contract for the purposes of
determining the cause of any deviations between the Contract Quantities for each Time Unit
pursuant to the terms of an Individual Contract and the Delivered Quantities for such Time

Units; and

(b) use its reasonable and diligent efforts to request and acquire from the Network Operator, and
shall share with the requesting Party, any additional documentation necessary to reconcile
inconsistencies between Conftract Quantities and Delivered Quantities pursuant to any

Individual Contracts.

PROVIDED THAT the obligations of a Party under (a) and (b) above shall only require it to extract
from such documentation and provide to the other Party information relating to Individual Contracts
between the Parties and not information relating to contracts or transactions with other counterparties.

Without prejudice to (a) and (b) above, where the Parties have agreed in respect of an Individual
Contract that a single set o fallocation statements shall prevail, the Party receiving them if so requested
by the other Party shall, within three Business Days o f receiving such allocation statements, provide
copies of them (or of the relevant information in, or derived from, them) relating to the Individual
Contract to the requesting Party except where both Parties have received copies of such allocation
statements from the Network Operator.

6. Reimbursement of External Costs: In the event that a Party, at the request of the other Party or to
resolve a dispute raised by the other Party, incurs reasonable external expenses m verifying that it has properly
4

Version 2.0 (0) Copyright O 2007 by European Pederation of Energy Traders ("EFET")



performed its delivery or acceptance obligations or that the other Party has failed to properly perform its delivery
or acceptance obligations under the terms of an Individual Contract, such expenses shall, upon request by the
Party which incurred them, be reimbursed by the Party that raised such dispute or requested such verification if
the Party requesting reimbursement is shown to have been right.

7. Seller and Buyer Risks: Subject to § 8 (Remediesfor Failure to Deliver or Accept the Contract
Quantity), in respect of each Individual Contract and each Time Unit ofthe Supply Period,:

(a) Seller shall bear all risks associated with and shall be responsible for any costs or charges
imposed on or associated with Scheduling, transportation and delivery of the Contract Quantity
up to the Deliveiy Point (including all risks associated with the Seller's System, if applicable);

and

(b) Buyer shall bear all risks associated with and shall be responsible for any costs or charges
imposed on or associated with Scheduling, acceptance and transportation of, the Contract
Quantity at and from the Delivery Point (including all risks associated with the Buyer's System,

if applicable).
§7
Non-Performance Due to Force Mateure
1. Definition of Force Majeure: Unless otherwise specified in the Election Sheet, for purposes of the

Agreement "Force Majeure" means an occurrence beyond the reasonable control of the Party claiming Force
Majeure (the "Claiming Party") which it could not reasonably have avoided or overcome and which makes it
impossible for the Claiming Party to perform or procure performance of its deliveiy or acceptance obligations,
including, but without limitation, due to one or more o f the following:

(@) the failure ofcommunications or computer systems o f the relevant Network Operators) which
prevents the Claiming Party from perfoiming its obligations o fdelivery or acceptance; or

(b) the relevant Network's Operator failure to respond to all efforts by the Claiming Party to
communicate with such Network Operator;

Provided that "Force Majeure" shall not include any curtaiment or interruption of transportation rights or any
problem, occurrence or event affecting any relevant pipeline system unless this constitutes a Transportation

Failure.

2. Release from Delivery and Acceptance Obligations: If a Party is fiilly or partly prevented due to
Force Majeure from performing or procuring performance o fits obligations o f deliveiy or acceptance under one
or more Individual Contracts and such Party complies with the requirements of § 7.3 (Notification and
Mitigation o fForce Majeure) then, without prejudice to § 7.S (Long Term Force Majeure Umii), no breach or
default on the part of the Claiming Party shall be deemed to have occurred and it shall be released (and not
merely suspended) from those obligations but only for the period of time and to the extent that such Force
Majeure prevents its performance. Without prejudice to g 7.S (Long Term Force Majeure Limit), no obligation
to pay damages pursuant to § 8 (Remediesfo r Failure to Deliver or Accept the Contract Quantity) will accrue
to the Claiming Party with respect to Default Quantities arising under such Individual Contracts as a result of
Force Majeure affecting the Claiming Party's obligation.

3. Notification and Mitigation of Force Majeure: The Claiming Party shall as soon as practicable after
leaming of the Force Majeure notify the other Party of the commencement of the Force Majeure and of the
Individual Contract(s) affected thereby and, to the extent then available, provide to it a bona fide non-binding
estimate of the extent and expected duration of its inability to perform. The Claiming Party shall use all
commercially reasonable efforts to mitigate and overcome the effects ofthe Force Majeure (which, in the case of
a Transportation Failure, shall include using all commercially reasonable efforts to procure that the relevant
Network Operator mitigates and overcomes the effects of the Transportation Failure) and shall, during the
continuation of the Force Majeure, provide the other Party with reasonable bona fide updates, when and if
available, o fthe extent and expected duration ofits inability to perform such Individual Contract(s).
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4, EfTects of Force Majeure on Other Party: In the event, and to the extent, that a Seller's delivery
obligations are released by Force Majeure, the Buyer's corresponding acceptance and payment obligations shall
also be released. In the event, and to the extent that a Buyer's acceptance obligations are released by Force

Majeure, the Seller's corresponding delivery obligations shall also be released.

5. Long Term Force Majeure Limit: Where in respect of an Individual Contract the obligations of the
Claiming Party have been adversely affected by Force Majeure on each Day for a consecutive period o f Days
exceeding the Long Term Force Majeure Limit and by on average more than fifty (SO) per cent o fthe contracted
quantity during such period, then the Party which is not the Claiming Party shall have the right to terminate such
Individual Contract forthwith by written notice to the Claiming Party. Such termination shall be without
prejudice to the accrued rights and obligations of the Parties under such Individual Contract up to the date of
termination but neither Party shall have any liability whatsoever to the other in respect of the unexpired portion
ofthe Total Supply Period under such Individual Contract after the date of termination.

§8
Remedies for Failure to Deliver or Accent the Contract Quantity

1. Underdelivery: If in respect ofa Time Unit and an Individual Contract, the Contract Quantity exceeds
the Delivered Quantity by more than the Tolerance by reason of Seller's Default, the Seller shall pay to the Buyer
as compensation for its resulting losses an amount equal to the product of:

(a) the amount, if positive, by which the price, at which the Buyer acting in a commercially
reasonable manner is or would be able to contract to purchase or otherwise acquire in an aim's
length purchase from a third party (which may include the relevant Network Operator) an
equivalent quantity o fNatural Gas to replace the Default Quantity for such Time Unit, exceeds
the Contract Price; and

(b) the Default Quantity.

Such amount shall be increased by the amount o f any incremental transportation costs and charges and
other reasonable and verifiable costs or expenses incurred by the Buyer in respect of the Default
Quantity.

2. Under Acceptance: If in respect of a Time Unit and an Individual Contract, the Contract Quantity
exceeds the Delivered Quantity by more than the Tolerance by reason o f Buyer's Default, the Buyer shall pay to
the Seller as compensation for its resulting losses an amount equal to the product of:

(a) the amount, if positive, by which the Contract Price exceeds the price at which the Seller acting
in a commercially reasonable manner is or would be able to contract to sell a quantity of
Natural Gas equivalent to the Default Quantity in an amm's length sale to a third party (which
may include the relevant Network Operator) for such Time Unit; and

(b) the Default Quantity.

Such amount shall be increased by the amount o f any incremental transportation costs and charges and
other reasonable and verifiable costs or expenses incurred by the Seller in respect of the Default
Quantity.

3. Overdelivery: Ifin respect ofa Time Unit and an Individual Contract, the Delivered Quantity exceeds
the Contract Quantity by more than the Tolerance by reason of Seller's Default, the Seller shall pay to the Buyer
as compensation for its resulting losses an amount equal to the product of:

(a) the amount, if positive, by which the Contract Price exceeds the price at which the Buyer acting
in @a commercially reasonable manner is or would be able to contract to sell in an amm's length
sale to a third party (which may include the relevant Network Operator) a quantity o f Natural
Gas equal to the absolute value o f the Default Quantity for such Time Unit; and

(b) the absolute value o fthe Default Quantity.

Such amount shall be increased by the amount of any incremental transportation costs and charges and
other reasonable and verifiable costs or expenses incurred by the Buyer in respect of the Default
Quantity or such amm's length sale.
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4, Over Acceptance: If in respect of a Time Unit and an Individual Contract, the Delivered Quantity
exceeds the Contract Quantity by more than the Tolerance by reason o f Buyer's Default, the Buyer shall pay to
the Seller as compensation for its resulting losses an amount equal to the product of:

(@)

(b)

the amount, if positive, by which the price, at which the Seller acting in a commercially
reasonable manner is or would be able to contract to purchase or otherwise acquire in on am's
length purchase from a thiid party (which may include the relevant Network Operator) a
replacement quantity of Natural Gas for such Time Unit equal to the absolute value of the
Default Quantity, exceeds the Contract Price; and

the absolute value of the Default Quantity.

Such amount shall be increased by the amount of any incremental fransportation costs and charges and
other reasonable and verifiable costs or expenses incurred by the Seller in respect of the Default
Quantity or the acquisition of such replacement quantity.

5. Definitions and Interpretation: For the purposes of this § 8 {Remediesfo r Failure to Deliver or
Acceptthe Contract Quantity) the following definitions and interpretation shall apply:

(@)

a Default Quantity shall be deemed to arise by reason o f"Seller's Default” if it arises because
the Seller fiiiled, in respect of the relevant Time Unit and Individual Contract, to comply with
its obligations under § 4.1 {Delivery and Acceptance) or the Default Quantity is attributable to
the Seller pursuant to § 6.7 (Seller and Buyer Risks) unless, in each case, the Seller is relieved
from liability on the grounds of Force Majeure in accordance with § 7 (Non-Performance Due
to Force Majeure);

a Default Quantity shall be deemed to arise by reason of "Buyer's Default" if it arises because
the Buyer failed, in respect of the relevant Time Unit and Individual Contract, to comply with
its obligations under § 4.1 (Delivery and Acceptance) or the Default Quantity is attributable to
the Buyer pursuant to § 6.7 (Seller and Buyer Risks) unless, in each case, the Buyer is relieved
from liability on the grounds o f Force Majeure in accordance with § 7 (Non-Performance Due
to Force Majeure);

for the purposes of § 8.1 (Underdelivery) and § 8.3 (Overdeiivery) and subject to § 4.1(b)

(Delivery and Acceptance and Net Scheduling Obligations), where there is more than one
Individual Contract between the Parties in respect of a Time Unit and a Delivery Point, the
Contract Quantity shall be the Net Contract Quantity, the Contract Price shall be the energy
weighted average of the Contract Prices o fthe relevant Individual Contracts for that Time Unit
and that Delivery Point in respect of which the Net Seller is the Seller and the "Default
Quantity "shall be the difference between the Net Contract Quantity and the Delivered
Quantity; and

for the purposes of § 8.2 (Under Acceptance) and § 8.4 (Over Acceptance) and subject to §
4.1(b) (Delivery and Acceptance and Net Scheduling Obligations), where there is more than
one Individual Contract between the Parties in respect o fa Time Unit and a Delivery Point, the
Contract Quantity shall be the Net Contract Quantity, the Contract Price shall be the energy
weighted average ofthe Contract Prices of the relevant Individual Contracts for that Time Unit
and that Delivery Point in respect of which the Net Buyer is the Buyer and the "Default
Quantity" shall be the difference between the Net Contract Quantity and the Delivered

Quantity.

6. Amounts Payable: Amounts that are due according to this § 8 (Remediesfo r Failure to Deliver or
Accept the Contract Quantity) shall be invoiced and paid in accordance with § 13 (Invoicing and Payment).

7. Genuine and Reasonable Estimate: The Parties agree and acknowledge that sums calculated in
accordance with § 8.1 (Underdelivety) to § 8.4 (OverAcceptance) (as applicable) will represent a genuine and
reasonable estimate o f the costs and losses likely to be suffered by the Buyer in the event of Seller's Default or
by the Seller in respect o f Buyer's Default.

8. Use of Tolerance: Where, in respect of an Individual Contract and a Time Unit, the absolute value of
the Default Quantity is less than the Tolerance, the Tolerance shall be deemed to be zero (notwithstanding that a
non-zero Tolerance is specified in the Election Sheet or in the terms ofthe Individual Contract) in the event that

VeniDn 2.0 (a)
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the Party (which would, in the absence o f the non-zero Tolerance, be required to make a payment under this § 8)
has failed to take all the steps within its reasonable control to Schedule the correct Contract Quantity for such
Individual Contract for such Time Unit

§ 8a
Off-Spec Gas

1. Seller's Obligation: In respect of an Individual Contract, the Seller shall procure that Natural Gas
delivered at the Delivery Point conforms to the Transportation Requirements.

2. Notification: As soon as reasonably practicable after the Seller becomes aware that Natural Gas which
is being delivered at the Delivery Point, or which is about to be delivered, is Off-Spec Gas, it shall:

(a) serve notice of that fact on the Buyer, specifying the nature and extent of the non-confoimity
with the Transportation Requirements, and the cause and probable duration of the non-
conformity;

(b) take such steps as are reasonably practicable to procure that Natural Gas which conforms with
the Transportation Requirements is made available as soon as reasonably practicable;

and the Seller shall keep the Buyer folly infotmed in relation to the problem and the steps being taken to
remedy it |f the Buyer becomes aware that Natural Gas which is being delivered at the Delivery Point
is Off-Spec Gas (before it receives notice from the Seller pursuant to § 8a.2(a)) it shall notify the Seller
of that fact and of any information available to it as to the nature, extent and cause of the non-
conformity.

3. Rights of the Buyer: |f Natural Gas to be delivered or being delivered at the Delivery Point is Off-
Spec Gas and if the Physical Downstream Transporter has reft]sed to take delivery of such Off-Spec Gas, the
Buyer wiill, promptly following its receipt of notice of such refttsal from the Physical Downstream Transporter,
give notice to the Seller by telephone or in writing stating that it does not wish to take delivery o f quantities of
Natural Gas until the non-conformity with the Transportation Requirements has been remedied, and the Buyer
shall not be in breach of any of its obligations by reason thereof. For the avoidance o f doubt, the Buyer shall be
obligated to take delivery of Off-Spec Gas if the Physical Downstream Transporter is willing to accept delivery
ofsuch Off-Spec Gas from the Buyer; provided, however, that in the event the Physical Downstream Transporter
subsequently refuses to accept delivery of Off-Spec Gas it had previously agreed to accept from the Buyer or if
Buyer is charged with any additional costs as a result o f delivering the Off-Spec Gas to the Physical Downstream
Transporter, then the Seller shall indemnify the Buyer in accordance with the terms of §8a.5 hereof. Any notice
given pursuant to § 8a.3 by telephone shall be confirmed in writing as soon as reasonably practicable.

4. Underdelivery due to Off-Spec Gas: To the extent that the Delivered Quantity is less than the
Contract Quantity in any Time Unit by reason of any of the circumstances described in or actions of the Parties
taken in accordance with § 8a.3 (Rights o fthe Buyer), unless the Seller is relieved from liability under 81
(Underdelivery) due to Force Majeure in accordance with § 7 (Non-Performance due to Force Majeure), this
shall constitute an underdelivery due to Seller's Default and the provisions of g 8.1 (Vnderdeiivery) shall apply
in relation to the Default Quantity

5. Indemnity: If, in respect o fan Individual Contract:

(@) any quantities of Natural Gas are delivered at the Delivery Point without or prior to the Buyer
becoming aware that such quantities constitute Off-Spec Gas, or

(b) any quantities ofNatural Gas are delivered to the Buyer when the Buyer serves a notice on the
Seller in accordance with § 8a.3 and before the non-conformity has been remedied, or

(c) Buyer is charged with additional costs pursuant to g 8a.3 (Rights o fthe Buyer) as aresult of
the delivery of Off-Spec Gas to the Physical Downstream Transporter;

then the Seller shall (irrespective of any event of Force Majeure affecting the Seller in relation to such
Off-Spec Gas) indemnify the Buyer from and against all direct loss, damage and expense for which the
Buyer is or becomes liable as a result of the delivery of such quantities of Off-Spec Gas, arising as a
result of a claim by the Physical Downstream Transporter under its transportation agreement with the
Buyer or with the relevant shipper transporting such quantities away from the Delivery Point. Unless
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otherwise agreed in the terms of an Individual Contract, the Seller's aggregate liability to the Buyer
under this § 8a.5 (Indemnity) or otherwise in respect o f quantities o f Off-Spec Gas delivered under an
Individual Contract shall be unlimited.

6. Paymentfor Off-Spec Gas: Without prejudice to the foregoing provisions o fthis § 8a (Off-Spec Gas),
the Buyer's obligation to pay for quantities of Natural Gas delivered pursuant to an Individual Contract, in
accordance with § 13 (Invoicing and Payment), shall not be affected or diminished by the delivery o f Off-Spec

Gas.

§9

Suspension of Delivery or Acceptance

In addition to any other rights or remedies available to a Party (the "Non-Defaulting Party"), should a Party
(the "Defaulting Party") default on any payment that is due under the Agreement, or should it or its Credit
Support Provider fail to provide, replace or increase the amount of any Credit Support Document or any
Performance Assurance os required pursuant to the Agreement, the Non-Defaulting Party shall be entitled, no
earlier than three (3) Business Days aAer sending a written notice to the Defaulting Party immediately to cease
ftirther delivery or acceptance (as the case may be) of Natural Gas (and be released (and not merely suspended)
ftom its underlying delivery or acceptance obligations) under all Individual Contracts and (provided that the
Non-Defaulting Party has already exercised any rights available to it to set o ff its obligations to make payments
under the Agreement to the Defaulting Party against amounts owed by the Defaulting Party to it) the Non-
Defaulting Party shall have the right to withhold payments owed by it to the Defaulting Party under the
Agreement in each case until such time as the Non-Defaulting Party, has received either the required Credit
Support Document or Performance Assurance or full payment (including all applicable default interest and
expenses) o f all outstanding amounts owed to the Non-Defaulting Party.

§10
Term and TerminaHon Rights

1. Term: This General Agreement shall come into force as ofthe Effective Date. It may be terminated in
accordance with either § 10.2 (Expiration Date and 30 Day Termination Notice) or § 10.3 (Termination for
M aterial Reason) through § 10.5 (Definition o fMateria! Reason).

2. Expiration Date and 30 Day Termination Notice: This General Agreement wiill terminate on the
Expiration Date (if one is specified in the Election Sheetl or if no Expiration Date has been specified in the
Election Sheet, by a Party giving the other Party 30 days prior written notice of termination (in both cases
"Ordinary Termination"). In the event of Ordinary Termination, the General Agreement shall remain legally
binding on the Parties until, but only in respect of, all rights and obligations already created or existing under the
Agreement prior to the date o fthe Ordinary Termination or iilly performed by both Parties.

3. Terminationfor Material Reason:

(a) If a Material Reason (as defined below) with respect to a Party has occurred and is continuing,
the other Party (the "Terminating Party") may terminate the Agreement ("Early
Termination") by giving the other Party notice. A notice o f Early Termination may be given
by telephone if that notice is confirmed in writing within two Business Days.

(b) A notice of Early Termination shall specify the relevant Material Reason for the Early

Termination and shall designate a day as an early termination date (the "Early Termination
Date"). The Early Termination Date may not be earlier than the day the notice is deemed to
have been received under the Agreement nor later than 20 days after such day. With effect
from the Early Termination Date all further payments and performance in respectof all
Individual Contracts shall be released (and not merely suspended) and existing duties and
obligations of the Parties shall be replaced by the obligation of one Party to pay the
Termination Amount to the other Party os calculated in accordance with § 11.1 (Termination
Amonnf).

(c) If notice designating an Early Termination Dale is given, the Early Termination Date shall
occur on the date so designated even if the applicable Material Reason is no longer continuing.
On, or as soon as practicable after, the Early Termination Date, the Terminating Party shall
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calculate in a commercially reasonable manner, and shall notify the other Party of, the
Termination Amount (if any) to be received or paid by it by deriving the same from
aggregating all Setflement Amounts as stipulated in § 11 (Calculation of Termination
Amount).

The Termination Amount shall be payable by the relevant Party to the other Party within three
(3) Business Days ofits notification by the Terminating Party (a "Due Date").

The Terminating Party may take into account any Performance Assurance or credit support
available pursuant to the Agreement or any Credit Support Document.

0 The right to designate an Early Termination Date under this §10.3 (Terminationfo r Materia!
Reason) is in addition to any other remedies available under the Agreement or at law.
4. Automatic Termination: If "Automatic Termination" is specified as applying to a Party in the

Election Sheet, and upon the occumence of a Material Reason described in § 10.5(c) (Winding-
up/Insolvency/Attachment), the Terminating Party need not send that Party any notice of the designation of an
Early Termination Date and the Early Termination Date in such event shall be as specified in the Election Sheet.
Except as provided in this § 104 (Automatic Termination), Early Termination by virtue of operation of
Automatic Termination shall be as provided in § 10.3 (Terminationfo r Materia! Reason).

5. Definition of Material Reason: The Agreement may be terminated at any time for one or more of the
following reasons (each, a "M aterial Reason"):

(@)

(b)

Version 2.0(a)

Non-Performance: The failure ofa Party or its Credit Support Provider, when required, to
make a payment, to deliver any Performance Assurance or to perform any other material
obligation (other than when such obligation is released pursuant to § 7 (Non-Performance Due
to Force Majeure)):

(i) under the Agreement; provided, that in the case of a failure to pay, such failure is not
cured within two (2) Business Days of a written demand, or, in the case ofany other
failure of performance (not covered by sub-paragraphs (ii) or (iii) below), such failure
is not cured within ten (10) Business Days o fa written demand;

(ii) under any Credit Support Document (afier giving effect to any applicable notice or
grace period thereunder); or

(iii) in accordance with § 17 (Performance Assurance).
Cross Default and Acceleration:

(i) any default, event o fdefault or other similar condition or event (however described) in
respect of such Party, such Party’s Credit Support Provider (if such Party has a Credit
Support Provider) or such Party’s Controlling Party (if such Party does not have a
Credit Support Provider but has a Controlling Party) under one or more agreements or
instruments relating to Specified Indebtedness of any of them (individually or
collectively) in an aggregate amount of not less than the Threshold Amount (gg
specified for that Party in the Election Sheetl which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and
payable, or

(i) the default of a Party or its Credit Support Provider or Controlling Party (individually
or collectively) to make one or more payments on the due date thereofin an aggregate
amount of not less than the Threshold Amount fas specified for that Party in the
Election sheetl under one ormore agreements or instruments relating toSpecified
Indebtedness (after giving effect to any applicable notice requirement or grace period)

Winding-up/1 nsolvency/Attachment: A Party or its Credit Support Provider:
(i) is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability
generally to pay its debts as they become due;
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(iii) makes a general assignment, arrangement or composition with or for the benefit of its
creditors;

(iv)  institutes or has instituted against it a proceeding seeking ajudgement o finsolvency or
bankruptcy or any other reliefunder any bankruptcy or insolvency law or other similar
law affecting creditors' rights, or a petition is presented for its winding-up or
liquidation and, if specified in the Election Sheet, is not withdrawn, dismissed,
discharged, stayed or restrained within such period as specified in the Election Sheet:

(v) has a resolution passed for its winding-up, official management or liquidation (other
than pursuant to a consolidation, amalgamation or merger);

(vi)  seeks or becomes subject to the appointment of an adminishutor, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for it or for
all or substantially all its assets;

(vii)  has a secured party take possession of all or substantially all its assets or has a distress,
execution, attachment, sequestration or other legal process levied, enforced or sued on
or against all or substantially all its assets;

(viii) causes or is subject to any event with respect to it which, under the applicable laws of
anyjurisdiction, has an analogous effect to any of the events specified in § 10.5(c)(i)
to § 10J(c)(vii) (inclusive); or

(ix) takes any action in ftitherance of, or indicating its consent to, approval of, or
acquiescence in, any ofthe acts referred to in this § 10.5(c).

(d) Failure to Deliver or Accept: if specified as applying in the Election Sheet, the failure ofa
Party to comply with its obligation to deliver or accept Natural Gas under an Individual
Contract, (other than, when such obligation is released pursuant to § 7 (Non-Performance due
to Force Majeure)) for more than seven consecutive days or for more than seven (7) days in
aggregate within a period o f sixty (60) days.

(e) Representation or Warranty: A representation or warranty when made or repeated or
deemed to have been made or repeated by a Party to this General Agreement or an Individual
Contract or by its Credit Support Provider in a Credit Support Document proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been

made or repeated.

Unless otherwise specified in the Election Sheet, the above Material Reasons shall constitute the
exclusive reasons for Early Termination under this § 10 (Term and Termination Rights).

§11

Calculation of the Termination Amount

1. Termination Amount: The Terminating Party shall calculate an amount (the '"Termination
Amount") to be paid in accordance with § 10.3 (Terminationfo r Material Reasons) and § 104 (Automatic
Termination) by calculating the sum (whether positive or negative) o fall Setflement Amounts for all Individual
Contracts and talking account ofany or all other amounts payable between the Parties under or in connection with
the Agreement If the Termination Amount is negative, an amount equal to the absolute value of the
Termination Amount shall be payable to the Terminating Party by the other Party. If the Termination Amount is
positive, an amount equal to the Termination Amount shall be payable by the Terminating Party to the other

Party.
2. Settlement Amount: The "Settlement Amount" for an Individual Contract shall be the Gains less the

aggregate of the Losses and Costs which the Terminating Party incurs as a result of the termination of the
Individual Contract For the purpose o f this provision:

(@) "Costs" means brokerage fees, commissions and other third party costs and expenses
reasonably incurred by the Terminating Party either in terminating any arrangement pursuant to
which it has hedged its obligation or entering into new amrangements which replace a
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terminated Individual Contract and all reasonable legal fees, costs and expenses incurred by
the Terminating Party in connection with its termination o f such Individual Contract;

(b) "Gains" means an amount equal to the present value of the economic benefit to the
Terminating Party, if any (exclusive of Costs), resulting firom the termination of an Individual
Contract, determined in a commercially reasonable manner; and

(c) "Losses" means an amount equal to the present value o f the economic loss to the Terminating
Party, if any (exclusive of Costs), resulting from its termination of an Individual Contract,
determined in a commercially reasonable manner.

In calculating the Settlement Amounts, the Terminating Party may, but is not obliged, to calculate its Gains and
Losses as at the Early Termination Date, at its discretion, without entering into any replacement transactions.

§12
Limitation of Liability

1. Application ofLimitation: This S\2 (Limitation o fLiability) w ill apply unless otherwise specified by
the Parties in the Election Sheet.

2. Exclusion of Liability: Subject to § 12.3 (Consequential Damage and Limitation o fLiability) and §

124 (Intentional Default, Fraud and Other Mandatory Rules) and except in respect of any amounts payable
under § 6.3 (Transfer o fRights to Natural Gas), § 8 (Remediesfo r Failure to Deliver or Accept the Contract
Quantity), § 8a (Off-Spec Gas), § 10.3 (Terminationfo r Material Reason), §10.4 (Automatic Termination),
§ 13 (Invoicing and Payment) and § 14 (VAT and Taxes), a Party and its employees, officers, contractors and/or
agents, shall not be liable to the other Party for any loss, cost, expense or damages ("Damages"), incurred by the
other Party under or in connection with the Agreement, except where such Damages are due to the negligence,
intentional default or fraud o fa Party or its employees, officers, contractors and/or agents used by such Party in
performing its obligations under the Agreement.

3. Consequential Damage and Limitation of Liability: Subject to § 124 (Intentional Default, Fraud
and Other Mandatory Rules), the liability of each Party to the other Party under or in connection with this
Agreement:

(a) shall (except as provided in § 6.3 (Transfer o fRights toNatural Gas), § 8(Remediesfor
Failure to Deliver or Accept the Contract Quantity), § 8a (Of-Spec Gas), § 103
(Termination for Material Reason) § 104 (Automatic Termination), § 13 (Invoicing and
Payment) and § 14 (VAT and Taxes)) exclude liability for loss of profit, goodwill, business
opportunity or anticipated saving and for indirect or consequential Damages (and the above
categories of loss shall be considered independently and the eiusdem generis rule of
construction under English law shall not apply); and

(b) shall be limited to an aggregate amount equal to the aggregateamounts payable for Natural Gas
supplied or to be supplied by a Party under any relevant Individual Contract provided that such
limitation shall not apply to payments due in accordance with § 6.3 (Transfer o fRights to
Natural Gas), § 8 (Remediesfor Failure to Deliver or Accept the Contract Quantity), § 8a
(Off-Spec Gas), § 10.3 (Terminationfo r Material Reason) § 13 (Invoicing and Payment) or
§ 14 (VATand Taxes)).

4. Intentional Default, Fraud and other Mandatory Rules: Nothing in the Agreement operates to
exclude or limit a Party's liability fon

(@) intentional default;
(b) fraud; or

(c) personal injury or death resulting ftom the negligence of such Party or any ofits officers or
employees.
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5. Duty to Mitigate Losses: For the avoidance ofdoubt, and subject to applicable law, each Party agrees
that it has a duty to mitigate its Damages and covenants that it will use commercially reasonable efforts to
minimise any Damages it may incur under or in connection with the Agreement.

§13
Invoicing and Payment

1. Invoice: Each Party who is a Seller o fNatural Gas in an Individual Contract shall transmit to the other
Party in the course of the calendar month following delivery of Natural Gas under Individual Contract(s) for the
previous month an invoice setting forth the total quantities of Natural Gas that were sold by it under each
Individual Contract in the previous calendar month, in connection with such invoice the Party shall state all
amounts then owed between the Parties pursuant to each Individual Contract for which it is the Seller including,
without limitation, all amounts owed for the purchase and sale of Natural Gas, fees, charges, reimbursements,
damages, interest, and other payments or credits owed between the Parties (including, without limitation, under §
8 (Remediesfo r Failure to Deliver or Accept the Contract Quantity), § 8a (Off-Spec Gas) and § 14 (VAT and
Taxes)) and the net amount due for payment in respect of each Individual Contract. Invoicing of Premiums due
under on Individual Contract for Options shall be as agreed by the Parties in the Individual Contracts.

2. Payment: On or before the later to occur of(a) the twentieth (20Ib) day o f the calendar month orif not a
Business Day the immediately following Business Day, or (b) the tenth (I0"4 day following receipt o f on invoice
(whichever being the "Due Date"), a Party owing an invoiced amount shall pay, by wire transfer in freely
available funds, the amount set forth on such invoice to the payment address or bank account provided bv the
other Party as specified in the Election Sheet. Such payment shall be made, unless otherwise agreed, in EURO,
and subject to § 14 (VAT and Taxes) and the remitter shall pay its own bank charges. Notwithstanding the
foregoing, the Due Date for payment of a Premium under on Individual Contract for Options shall be the
Premium Payment Date applicable to the Individual Contract.

3. Payment Netting: If this 8 13.3 (Payment Nettine\ is specified as applying in the Election Sheet if on
any day the Parties are each required to pay one or more amounts in the same currency (for which purpose all
EURO currencies shall be considered a single currency) under one or more Individual Contracts then such
amounts with respect to each Party shall be aggregated and the Parties shall discharge their respective payment
obligations through netting, in which case the Party, if any, owing the greater aggregate amount shall pay the
other Party the difference between the aggregate amounts owed.

4. Invoicing and Payment of Scheduled Contract Quantities: Invoicing and payment shall (so far as
available at the time o finvoicing) be based on the Delivered Quantities in respect o f Individual Contracts for all
Time Units of the respective month; provided, however, that, subject to § 4.1(b) (Delivery and Acceptance and
Net Scheduling Obligations), with respectto Time Units for which there was more than one Individual Contract
between the Parties for delivery o fNatural Gas at the same Delivery Point, invoicing and payment shall be based
on the Delivered Quantity plus any Quantity of Natural Gas which was sold by the Seller to the Buyer but was
not Scheduled because it was the subject of net Scheduling or because there was no requirement to Schedule
pursuant to§4.1 (Delivery and Acceptance and Net Scheduling Obligations). However, to the extent such data
is not available to the Seller at the time o finvoicing, the Seller’s invoice shall be based on Contract Quantities for
Individual Contracts for such Time Units. When and if data becomes available confirming the Delivered
Quantities in respect of Individual Contracts for such Time Units and the discrepancies between Delivered
Quantities and Contract Quantities, invoicing and payment w ill be adjusted to reflect any discrepancies between
the Contract Quantities and Delivered Quantities including any payment (or adjustments to payments) due under
§ 8 (Remediiesfo r Failure to Deliver or Acceptthe Contract Quantity).

5. Default Interest: Late payments shall accrue interest from, and including, the Due Date to, but
excluding, the date of payment, at the Interest Rate. For this purpose the "Interest Rate" shall be the rate of
interest specified in the Election Sheet.

6. Disputed Amounts: If a Party, in good faith, disputes the accuracy of an invoice, it shall on or before

the Due Date provide a written explanation o f the basis for the dispute and shall pay:
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(@) if this 6 13.6(a) is specified as applying in the Election Sheet, the fiill amount invoiced no later
than the Due Date. If any amount paid under dispute is finally determined to have not been
due, such overpayment shall, at the election of the owed Party, be credited or returned to it
within ten (10) days of such determination, along with interest accrued at the Interest Rate
from, and including, the date such amount was paid, to the other Party, but excluding, the date
retumed or credited; or

(b) if this 6 13.6(b) is specified as annlvine in the Election Sheel the undisputed amount invoiced
no later than the Due Date. |f any amount withheld under dispute is finally determined to have
been due, such withheld amount shall, at the election o fthe owed Party, be credited or returned
to it within ten (10) days of such determination, along with interest accrued at the Interest Rate
from, and including, the date such amount was due, to the other Party, but excluding, the date
paid or credited.

7. Invoices Based on Contract Quantities: For the avoidance of doubt, it is acknowledged that each
invoice shall bebased on the Contract Quantities agreed by the Parties pursuant to each Individual Contract and
not the Net Contract Quantities which are used pursuant to§ 4.1(b), to calculate the net Quantities to be
Scheduled, made available and offlaken by the Parties pursuant to § 4.1 (Delivery and Acceptance and Net
Scheduling Obligations) after aggregating all Individual Contracts between the Parties for the relevant Time
Unit at the same Delivery Point. It is ftirther acknowledged that, subject to § 4.1(b), to the extent there is Buyer's
Default by the Net Buyer under § 8 (Remediesfo r Failure to Deliver or Accept the Contract Quantity) in
circumstances where there is more than one Individual Contract between the Parties for a Time Unit at the same
Delivery Point then the Default Quantity for the relevant Time Unit shall be allocated on a pro rata basis to those
Individual Contracts under which the Net Buyer is the Buyer (such allocation to be calculated by the Net Seller)
and to the extent there is a Seller's Default by the Net Seller under § 8 (Remediesfo r Failure to Deliver or
Accept the Contract Quantity), then the Default Quantity shall be allocated on a pro rata basis to those
Individual Contracts under which the Net Seller is the Seller (such allocation shall be calculated by the Net

Buyer).
§14
VAT and Taxes

1. VAT: All amounts referred to in this General Agreement are exclusive of VAT. The VAT treatment of
the supply of Natural Gas under an Individual Contract shall be determined pursuant to the VAT laws of the
jurisdiction where a taxable transaction for VAT purposes is deemed to take place. If VAT is payable on any
such amounts, the Buyer shall pay to the Seller an amount equal to the VAT at the rate applicable from time to
time; provided that such amount shall only be required to be paid once the Seller provides the Buyer with a valid
VAT invoice (applicable in thejurisdiction o fsupply) in relation to that amount.

Where, in accordance with EU and/or national legislation, any supplies under an Individual Contract may be
Zero-Rated and/or subject to the reverse charge in accordance with Articles 38, 39 or 19S o f Council Directive

2006/112/EC, the following shall apply:

(a) the Buyer and the Seller hereby covenant that they will do all such proper acts, deeds and
things as are necessary (which may include and shall not be limited to providing to the Seller
all such proper, true and accurate documentation or assistance as may reasonably be required
by the relevant taxing authority) to ensure that such supply is Zero-Rated or subject to the
reverse charge for the purposes o f such legislation;

(b) in the event that the Buyer or the Seller fails to comply with such obligation, the non
complying Party shall indemnify the other Party in respect of any and all VAT, penalties and
interest incuned by the other Party as a result o f the non-complying Party’s failure to comply
with the above covenant; and

(c) in the absence o f the Buyer providing any documentation as referred to in (a) above, the Seller
reserves the right to charge local VAT.

2, Other Taxes: All amounts referred to in this General Agreement are exclusive of Other Taxes. In the
case of Other Taxes, if the cost of an Other Tax is charged or passed on by the Seller to the Buyer, the Buyer
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shall pay this amount o f Other Tax to the Seller, provided that such amount o f Other Tax is identified separately
on the invoice issued by the Seller and confirmation is received by the Buyer, where applicable, that such
amount o f Other Tax has been duly paid or accounted for to the relevant Tax authority, as appropriate.

Where in accordance with EU and/or national legislation there is on exemption or other relief, as applicable,
from Other Taxes in respect o fany supplies under an Individual Contract, the following shall apply:

(a) the Buyer and the Seller hereby covenant that they will do all such proper acts, deeds and
things as are necessary (which may include and shall not be limited to providing to the Seller
all such proper, true and accurate documentation or assistance as may reasonably be required
by the relevant taxing authority) to ensure that such supply is exempt from Other Taxes for the
purposes o f such legislation;

(b) in the event that the Buyer or the Seller fails to comply with such obligation, the non-
complying Party shall indemnify the other Party in respect of any and all Other Taxes,
penalties and interest incurred by the other Party os a result of the non-complying Party’s
failure to comply with the above covenant; and

(c) in the absence of the Buyer providing any documentation as referred to in (a) above the Seller
reserves the right to charge Other Taxes.

3. Seller's and Buyer's Tax Obligation: The Seller shall pay or cause to be paid all Tax on or with
respect to Natural Gas delivered pursuant to an Individual Contract arising before the transfer o frisk and title at
the Delivery Point. The Buyer shall pay or cause to be paid all Tax on or with respect to the Natural Gas
delivered pursuant to an Individual Contract arising after the transfer of risk and title at the Delivery Point
Subject to §14.2 the Parties shall pay all Tax arising at the transfer of risk and title at the Delivery Point in
accordance with applicable local laws. In the event that the Seller is required by law to pay any Tax which is
properly for the account o f the Buyer, the Buyer shall promptly indemnify or reimburse the Seller in respect of
such Tax. In the event that the Buyer is required by law to pay any Tax which is properly for the account of the
Seller, the Buyer may deduct the amount o f any such Tax ftom the sums due to the Seller under the Agreement
and the Seller shall promptly indemnify or reimburse the Buyer in respect o f any such Tax not so deducted.

4. Taxes Targeted at End-Users: The Buyer covenants to the Seller that, for the purposes o fa Tax which
is targeted at the end-user, burner or consumer o fNatural Gas, either

(a) it will not be an end-user, burner or consumer of such Natural Gas delivered to it under any
Individual Contract, or

(b) that the Buyer has the status of an intermediary or any equivalent status as deftned in any
applicable legislation, or

(c) that the Natural Gas so delivered w ill either be transported out of the jurisdiction in which the
Delivery Point is situated under such Individual Contract or will be re-sold within such
jurisdiction,

and the Buyer will provide such documentation as may be required by applicable legislation to evidence any of
the foregoing.

5. Exemption Certificates: If, however, the Buyer intends to bum or otherwise consume any of the
Natural Gas delivered under an Individual Contract, the Buyer shall provide to the Seller, if required under the
applicable legislation, a Valid Certificate evidencing the exemption o f the Buyer's relevant facility from the Tax
which is targeted at the end-user, burner or consumer of Natural Gas, in respect of its energy supply to the
reasonable satisfaction ofthe Seller. If such a Valid Certificate, which is required by any applicable legislation,
is not provided and/or the Seller is not so satisfied by the relevant time o finvoicing mid the Seller is liable to pay
the Tax targeted at the end-user, burer or consumer of Natural Gas, the Seller shall charge the Buyer and the
Buyer shall pay to the Seller in addition to the Contract Price an amount equal to the Tax which is applicable to
the end-user, bumer or consumer o f Natural Gas on the Natural Gas delivered under such Individual Contract, at
the rate applicable at the time ofthe sale. |f the Buyer, subsequent to the Seller charging such Tax, provides the
Seller within the applicable time (if any) with a Valid Certificate, the Seller shall reimburse the Buyer for any
such Taxes paid by the Buyer, provided the Seller has reclaimed such Tax.
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6. Indemnity: In the event that, in respect of an Individual Contract, a Party is in breach of its obligations
under § 144 (Taxes Targeted at End-Users) or § 14.5 (Exemption Certificates), it shall indemnify and hold
hamiless the other Party against any liability for Tax which is targeted at the end-user, burner or consumer of
Natural Gas (and any associated charges or penalties) in respect o f Natural Gas delivered under such Individual

Contract.

7. New Taxes: If any New Tax is applicable to an Individual Contract, and the Buyer is, by the use of
reasonable endeavours, able to obtain any available exemption or relief therefrom or is contractually able to pass
the same through to or be reimbursed in respect thereofby, a third party, the Buyer shall pay or cause to be paid,
or reimburse the Seller if the Seller has paid, such New Tax, and the Buyer shall indemnify, defend and hold
hamless the Seller from and against any claims for such New Tax.

8. Termination for New Tax: Unless otherwise specified in the Election Sheet or in the terms of an
Individual Contract, the provisions of this § 14.8 shall only apply in respect of an Individual Contract if the
period from the date on which the Parties concluded such Individual Contract pursuant to § 3.1 (Conclusion o f
Individual Contracts) to the end of the Total Supply Period exceeds two years.

Where the provisions ofthis § 14.8 apply in respect of an Individual Contract and:
(a) aNew Tax is imposed on a Party (the “ Taxed Party” ) in respect o f the Contract Quantity; and

(b) having used reasonable endeavours to do so, the Taxed Party is unable contractually to pass on
the cost o fthe New Tax to the other Party or a third party; and

(c) the total amount o f the New Tax that would be payable in respect of the balance of the total
amount of Natural Gas to be delivered during the remainder of the Total Supply Period (the
“Remaining Contract Quantity”), unless otherwise specified in the Election SheelL shall
exceed five percent (5%) of the product ofthe Remaining Contract Quantity and the Contract
Price

then, the Taxed Party shall be entitled to terminate the Individual Contract subject to the following conditions:

(@) the Taxed Party must give the other Party (the “Non-Taxed Party”) at least five (5) Business
Days' prior written notice (the “Negotiation Period”) of its intent to terminate the Individual
Contract (and which notice shall be given no later than 180 Days after the later of the
enactment or the effective date of the relevant New Tax), and prior to the proposed termination
the Taxed Party and the Non-Taxed Party shall attempt to reach an agreement as to the sharing
ofthe New Tax;

(b) if such agreement is not reached, the Non-Taxed Party shall have the right, but not the
obligation, upon written notice to the Taxed Party within the Negotiation Period, to pay the
New Tax for any continuous period it so elects on a calendar monthto calendarmonth basis,
and in such case the Taxed Party shall not have the right during suchcontinuous period to
terminate the Individual Contract on the basis of the New Takx;

(c) should the Non-Taxed Party elect to pay the New Tax on a calendar month to calendar month
basis, the Non-Taxed Party may elect to cease the payment o f the New Tax upon giving five
(5) Business Days' prior written notice to the Taxed Party of its election to cease payment of
such New Tax, in which case the Non-Taxed Party shall indemnify the Taxed Party for the
New Tax and related interest and penalties that may be incurred by the Taxed Party in respect
ofthe period during which the Non-Taxed Party had elected to pay the New Tax and the Taxed
Party shall again be subject to the provisions ofthis § 14.8 as if the New Tax had an effective
date as of the date on which the Non-Taxed Party ceased payment o fsuch New Tax;

(d) if agreement as to sharing a New Tax is not reached and the Non-Taxed Party does not elect to
pay the New Tax for any period of time within the Negotiation Period, the Individual Contract
affected shall be terminated on the expiry o f the Negotiation Period;

(e) upon termination of the Individual Contract, the provisions of § 11 (Calculation o f the
Termination Amount) relating to the calculation and payment of the Termination Amount
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shall apply but only in respect of the Individual Contract(s) so terminated, and for these

purposes:

(i) the Non-Taxed Party shall be understood to be the Terminating Party for the
calculation of the Termination Amount; and

(i) the effect (if any) of the relevant New Tax on the calculation of the Termination
Amount (or any Settlement Amount) shall be expressly excluded

9. Withholding Tax: If this 6 14.9 is specified as annlvine in the Election Sheet, the following shall
apply between the Parties:
(@) Payments Free and Clear: All payments under an Individual Contract shall be made without

(b)

any withholding of or deduction for or on account of any Tax unless such withholding or
deduction is required by law. If a Party is so required to withhold or deduct Tax from a
payment to be made by it, then that Party ("Paying Party") shall notify the other Party
("Receiving Party") immediately of such requirement and pay to the appropriate authorities
all amounts withheld or deducted by it. If a receipt or other evidence can be issued evidencing
the payment to the authorities, the Paying Party shall deliver such evidence (or a certified copy
thereof) to the Receiving Party.

Grossing-Up: The Paying Party shall increase the amount o f any payment which is required to
be made subject to a withholding or deduction to the extent necessary to ensure that, after the
making of the required withholding or deduction, the Receiving Party receives the same
amount it would have received had no such withholding or deduction been made or required to
be made, except that no increase shall be made in respect o fany Tax:

(i) which is only imposed as a result o fa connection between the Receiving Party and the
jurisdiction of the authority imposing the Tax (including, without limitation, a
connection arising from the Receiving Party having or having had a permanent
establishment or other fixed place of business in that jurisdiction, or having been
present or engaged in business in that jurisdiction) other than the mere execution or
delivery of this General Agreement, any Confirmation or any Credit Support
Document; or

(i) which could have been avoided if the Receiving Party had delivered to the Paying
Party or to the appropriate authority as reasonably requested by the Paying Party, any
declaration, certificate, or other documents specified in the Election Sheet in a form
reasonably satisfactory to the Paying Party, or

(iii) which is only imposed as a result of any Tax representation made by the Receiving
Party in the Election Sheet for the purposes o fthis § 14.9, failing or ceasing to be true
and accurate provided that this paragraph (iii) shall not apply (and the Paying Party
shall be obliged to increase the amount o f any payment pursuant to this § 14.9(b)) if
such representation has failed or ceased to be true and accurate by reason of:

(aa) any change in, or in the application or interpretation, of any relevant law,
enactment, directive, or published practice of any relevant Tax authority
being a change occurring on or afier the date on which the relevant
Individual Contract is entered; or

(bb)  any action taken by a Tax authority, or brought in a court of competent

jurisdiction, on or afier the date on which the relevant Individual Contract is
entered into.

§15

Floating Prices and Fallback Procedure for Market Disruption

1. Calculation of Floating Contract Prices: In the event the Contract Pnce is based on an index,
exchange or any other kind of variable reference price (such price being a "Floating Price") the Contract Pnce

Version 2.0 (a)
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shall be determined on the Settlement Date at the Settlement Price as specified in the applicable Individual
Contract. The Setflement Price shall be determined in accordance with the Calculation Method on the
Calculation Date as specified in the Individual Contract The Calculation Date is the date specified as such in
the Individual Contract on which the Settlement Price for the specific delivery is determined. The Calculation
Agent shall provide prompt notice of the Settlement Price determined as well as the amount to be paid on the
Due Date. Payment shall be made pursuant to § 13 {Invoicing and Payment).

2. Market Disruption: Upon the occurrence of a Market Dismption Event as specified in § 154

{Definition o fMarketDisruption Event), the Calculation Agent shall determine an alternative price to which the
relevant Individual Contract shall be settled (the "Alternative Settlement Price") according to the applicable
Fallback Mechanism contained in the provisions of § 15.3 {Fallback Mechanism). In the event of a Market
Dismption Event, the order ofsuccession o f$ 15.3 {Fallback Mechanism) from (a) to (c) shall be binding upon
the Calculation Agent. Tire Calculation Agent can only use the next following Fallback Mechanism provision if
the previous Fallback Mechanism provision is not available due to a Market Dismption Event or otherwise as
provided in § 15.3 {Fallback Mechanism), as applicable.

3. Fallback Mechanism: In the event of a Market Dismption Event the Calculation Agent shall
determine the Alternative Setflement Price according to the following procedure (each a "Fallback
Mechanism"):

(a) Fallback Reference Price: The Calculation Agent shall determine the Alternative Settlement
Price which shall be the price for that Calculation Date of the first Alternate Commodity
Reference Price (if any, specified inthe applicable Individual Contract), which is not itself
subject to a Market Dismption Event;if an Alternate Commodity Reference Price has not been
agreed on in the Individual Contract,the next applicable Fallback Mechanism shall apply for
the relevant individual Contract.

(b) Negotiated Fallback: Each Party shall promptly negotiate in good faith to agree with the
other on an Alternative Setflement Price (or a method for determining the Alternative
Settlement Price), and, if the Parties have not so agreed on or before the fifth Business Day
following the first Calculation Date on which the Market Dismption Event existed, the next
applicable Fallback Mechanism shall apply.

(c) Dealer Fallback: On or after six Business Days following the first Calculation Date on which
the Market Dismption Event occurred or existed, the Parties shall promptly andjointly agree
upon three independent leading participants in the relevant market ("Dealers") selected in
good faith from among participants of the highest credit standing which satisfy all the criteria
that the Parties apply generally in deciding whether to offer or to make an extension o fcredit or
to enter into a transaction comparable to the Individual Contract thatis affected by the Market
Dismption Event. The Dealers shall be appointed to make a determination of the Alternative
Seftlement Price taking into consideration the latest available quotation for the relevant
commodity reference price and any other information that in good faith is deemed relevant.
The Alternative Settlement Price shall be the arithmetic mean o fthe three amounts determined
to be the Alternative Settlement Price by each Dealer, in which case the calculation shall be
binding and conclusive in the absence o f manifest error.

4, Definition of Market Disruption Event: "Market Disruption Event" under this § 15 {Moating
Prices and Fallback Procedurefo r Market Disruption) shall mean the events stipulated under § 15.4(a) through
§ 15.4(f) (the existence ofwhich shall be determined in a commercially reasonable manner by the Calculation
Agent). For purposes ofthis § 15.4 {Definition o fMarket Disruption Even!), "Price Source" shall mean any
institution determining and publishing the price for a relevant commodity (a "Commodity Reference Price")
including exchanges trading in any relevant future contracts or commodities on which the Floating Price is

based:

(a) the failure of any relevant Price Source to announce or publish information necessary for
determining the Commodity Reference Price;

(b) the temporary or permanent objective unavailability of any relevant Commodity Reference
Price;

(c) a temporary or permanent closing of the Price Source of any relevant Commodity Reference
Price;
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(d) the discontinuance or suspension of, or the imposition of a material limitation on, trading in
any relevant futures contract or commodity offered by the relevant exchange for the
Commodity Reference Price;

(e) the occurrence since the date such Individual Contract was entered into o f a material change in
the details of the composition of or specifications for any relevant commodity or Commodity
Reference Price (i) which ore entered into or incorporated in any relevant flitures contract or
offered by the relevant exchange or (ii) which are used by any other relevant institution for
determining the Commaodity Reference Price in compiling the price information necessary for
determining such Floating Price; or

f) the occurrence since the commencement of the relevant Individual Contract of a material
change in the method of calculation used for any relevant Commaodity Reference Price to
determine the price information necessary for determining such floating price.

5. Calculation Agent: Unless the Parties otherwise specify in the Election Sheet or in the relevant
Individual Contract, the Seller shall be the Calculation Agent.

§16
Guarantees and Credit Support

To address each Party's risk relating to the creditworthiness of the other Party, and to secure the prompt
fulflment of all obligations resulting from this General Agreement and Individual Contracts, the Parties may
agree, on or at any time after the Effective Date, or at the time of the concluding of each Individual Contract,
upon the circumstances in which Credit Support Documents may be required to be provided for the benefitofa
Party, including, the form o f Credit Support Documents, the amount o f credit support, and the identity of one or
more acceptable Credit Support Providers.

§17
Performance Assurance

1. Right to Require Performance Assurance: At any time and from time to time, when a Party (the
"Requesting Party") believes in good faith that a Material Adverse Change has occurred in respect o f the other
Party, the Requesting Party shall be entitled to require, by written notice, that the other Party provide to it or
increase in amount: (a) a Letter of Credit; (b) cash; or (c) other security (including a bank or parent guarantee), in
a form, amount and from an entity which is reasonably acceptable to the Requesting Party (each a
"Performance Assurance"). Upon receipt of such written notice, the other Party shall within three Business
Days provide to the Requesting Party the Performance Assurance required. For the avoidance of doubt, in the
event that an entity providing Performance Assurance on behalf of a Party does not thereafter continue to be
reasonably acceptable to the Requesting Party, the Requesting Party shall have the right to require the other Party
to provide to it additional Performance Assurance in accordance herewith.

2. Material Adverse Change: A Material Adverse Change shall have occurred if any one or more of
following events has occurred and is continuing in so far as such event is specified as anolvine to a Party in the
Election Sheet:

(@) Credit Rating: If the Credit Rating of an Entity listed in (i) to (iii), each such Entity being a
"Relevant Entity" of such Party, is withdrawn or downgraded below the rating set out for
such Party in the Election Sheet:

(i) the other Party (unless all of that other Party's financial obligations under the
Agreement are fully guaranteed or assured under a Credit Support Document);

(ii) the other Party's Credit Support Provider or provider o f Performance Assurance (other
than abank); or

(i) any Entity who is a party to a control andfor profit transfer agreement
(Berherrschungs-Gewinnabftlhrungsvettrag) within the meaning o f the German Stock
Corporation Act (Aktiengesetz; AktG) (a "Control and Profit Transfer
Agreement") with the other Party and such other Party is in relation to such Entity, its
subsidiary over which such Entity has control (a "Controlling Party”); or
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Credit Rating of a Credit Support Provider or Provider of Perfformance Assurance That
is a Bank: If the Credit Rating of a bank serving as the other Party's Credit Support Provider
or provider o f Performance Assurance is withdrawn or downgraded below the Credit Ratine
setout in the Election Sheet.

Financial Covenants: In so far as a Relevant Entity does not have a Credit Rating, if such
Relevant Entity does not fulfil any of the following financial requirements as determined by
reference to its most recent financial statement:

(i) EBIT to Interest: The ratio of EBIT to the sum ofall interest and any amounts in the
nature of interest charged to expense relating to financial indebtedness for borrowed
money (which includes debts payable to Affiliates as well as debt instruments to
financial institutions) for such Relevant Entity in any fiscal year is greater than the
ratio specified in the Election Sheet.

(i) Funds from Operations: The ratio of Funds from Operations to Total Debt for such
Relevant Entity in any fiscal year is greater than the ratio specified in the Election

(iii)  Total Debt to Total Capitalisation: The ratio of Total Debt to Total Capitalisation
for such Relevant Entity in any fiscal year is less than the ratio specified in the
Election Sheet.

Decline in Tangible Net Worth: If the Tangible Net Worth of a Relevant Entity falls below
the amount specified in the Election Sheet.

Expiry of Performance Assurance or Credit Support Document: |If any Performance
Assurance or any Credit Support Document expires or terminates with respect to any
outstanding obligations o fthe other Party under the Agreement, or, if a Performance Assurance
or Credit Support Document is due to expire or terminate within the period of time, if anv.
specified in the Election Sheet, or the failing or ceasing o f such Credit Support Document or
Performance Assurance to be in full force or effect for the purpose of the Agreement (in each
case other than in accordance with its terms or the terms of the Agreement) before the
satisfaction of all outstanding obligations of such other Party under the Agreement to which
such Credit Support Document or Performance Assurance relates, without the written consent

ofthe Requesting Party.

Failure of Performance Assurance or Credit Support Document: |f any Credit Support
Provider or provider of Performance Assurance of the other Parly disaffirms, disclaims,
revokes, repudiates or rejects in whole or in part, or challenges the validity of, any Credit
Support Document or Performance Assurance provided by it or otherwise fails to comply with
or perform its obligations under or in respect o f such Credit Support Document or Performance
Assurance and such failure is continuing after any applicable grace or cure period.

Failure of Control and Profit Transfer Agreement: If any Controlling Party of the other
Parly disaffirms, disclaims, revokes, repudiates or rejects in whole or in part, or challenges the
validity of any Control and Profit Transfer Agreement entered into by it or otherwise fails to
comply with or perform its obligations under such Control and Profit Transfer Agreement.

Impaired Ability to Perform: [f in the reasonable and good faith opinion of the Requesting
Party, the ability of the Relevant Entity to perform its obligations under the Agreement, any
Credit Support Document or any Control and Profit Transfer Agreement, as the case may be, is
materially impaired.

Amalgamation/Merger: |f the other Party or its Credit Support Provider undergoes a change
of control, consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets to, or reorganises, incorporates, reincorporates, or reconstitutes into
or as, another Entity, or another Entity transfers all or substantially all its assets to, or
reorganises, incorporates, reincorporates, or reconstitutes into or as, such other Parly or its
Credit Support Provider and:

(i) the creditworthiness of such Party, its Credit Support Provider or the resulting,
surviving, transferee or successor Entity is materially weaker than that of the other

20
Copyright 6 2007 by European Federation of Energy Tradera (“EFET’)



Party or such Credit Support Provider, os the cose may be, immediately prior to such
action;

(i) the resulting, surviving, transferee or successor Entity fails to assume all the
obligations of that other Party or such Credit Support Provider under the Agreement or
any Credit Support Document to which it or its predecessor was a party either by
operation o f law or pursuant to on agreement reasonably satisfactory to the Requesting
Party; or

(iii) the benefits of any Credit Support Document cease or fail to extend (without the
consent of the Requesting Party) to the performance by such resulting, surviving,
transferee or successor Entity ofits obligations under the Agreement.

§18
Provision of Financial Statements and Tangible Net Worth

1. Provision of Financial Statements: Unless otherwise specified in the Election Sheet, if requested by a
party, the other Party shall deliver.

(a) within 120 days following the end of each fiscal year, a copy of such other Party's, or for such
period the other Party's obligation are supported by a Credit Support Provider or if it is a party
to a Control and Profit Transfer Agreement, its Credit Support Provider's or its Controlling
Party's, as the case may be, annual report containing audited consolidated financial statements
for such fiscal year, and

(b) within 60 days after the end of each of its first three fiscal quarters ofeach fiscal year, a copy
ofits quarterly report containing unaudited consolidated financial statements.

2. Decline in Tangible Net Worth: Ifthis 6 18.2 is specified as applying in the Election SheeL as soon as
it becomes aware o fsuch decline, each Party shall promptly notify the other Party of the occuirence of a decline
in its Tangible Net Worth or the Tangible Net Worth of its Credit Support Provider or Controlling Party, to a
level below the amount specified in the Election Sheet.

3. Accounting Principles: In all cases the financial statements referred to in this § 18 (Provision of
Financial Statements and Tangible Net Worth) shall be prepared in accordance with generally accepted
accounting principles in the relevantjurisdiction.

§19
Assignment

1. Prohibition: Neither Party shall be entitled to assign its rights and/or transfer its obligations under the
Agreement to a third party without the prior written consent of the other Party. Such consent shall not be
unreasonably delayed, refused or withheld.

2. Assignment to Affiliates: If this 6 19.2 is specified as applying in the Election Sheet, each Party shall
be entitled to assign and transfer the Agreement without the prior written consent of the other Party to an
Affiliate of an equivalent or greater creditworthiness, provided that such Affiliate is incorporated in the same
jurisdiction as the assigning and transferring Party. Such assignment and transfer shall only become effective
upon notice being received by the other Party and provided that any Credit Support Document issued or agreed
on behalfo f the assigning and transferring Party has first been reissued or amended to support the obligations of
the Affiliate for the benefit of the other Party.
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§20
Confidentiality
1. Confidentiality Obligation: Unless this 6 20 (Confidentiality's is specified as not aonlvinu in ihe

Election Sheet, and subject to § 20.2 (Exclusionsfrom Confidential Information), neither Party shall disclose
the terms o fan Individual Contract ("Confidential Information") to a third party.

2. Exclusions from Confidential Information: Confidential Information shall not include information
which:

(a) isdisclosed with the other Party's prior written consent;

(b) isdisclosed by a Party to a Network Operator, its directors, employees, Affiliates, agents,

professional advisers, bank or other financing institution, rating agency or intended assignes;

(c) is disclosed to comply with any applicable law, regulation, or rule ofany exchange, Network
Operator or regulatory body, or in connection with any court or regulatory proceeding;
provided that each Party shall, to the extent practicable and permissible under such law,
regulation, or rule, use reasonable efforts to prevent or limit the disclosure and to give the other
Party prompt notice ofit;

(d) is in or lawfully comes into the public domain other thanby a breach of this § 20
(Confidentiality); or

(e) isdisclosed to price reporting agencies or for the calculation of an index provided that such
disclosure shall not include the identity o fthe other Party.

3. Expiration: A Party's obligation in respect o fan Individual Contract under this §20 (Confidentiality)
shall expire one year after the expiration of such Individual Contract.

§21
Representations and Warranties

If specified as applying to a Party in the Election Sheel that Party hereby represents and warrants to the other
Party upon entering into this General Agreement and each time it enters into an Individual Contract as follows:

(a) it is an Entity duly organised, validly existing and in good standing under the laws of its
jurisdiction ofincorporation or organisation;

(b) the signing and the entering by it into o f the General Agreement, any Credit Support Document
to which it is a party and each Individual Contract and the carrying out o f the transactions
contemplated therein, shall not violate any provision ofits constitutional documents;

(c) it has the power and is authorised to execute, deliver and perform its obligations under the
Agreement and any Credit Support Document to which it is a party and has taken all necessary
action to authorise that execution, delivery, performance and its entry into the Agreement and
its execution, delivery and the performance of the Agreement and any Credit Support
Document do not violate or conflict with any other term or condition o fany contract to which it
is aparty or any constitutional document, rule, law or regulation applicable to it;

(d) no Material Reason for termination as outlined in § 10.S (Definition o fMaterial Reason), with
respect to it has occurred and is continuing and no such event or circumstance would occuras a
result ofits entering into or performing its obligations under the Agreement;

(e) it has all govemmental, regulatoiy and other authorisations, licences, approvals and consents
necessary for it legally to perform its obligations under the Agreement and any Credit Support

Document to which it is party;

f) it has negotiated, entered into and executed the Agreement and any Credit Support Document
to which it is a party as principal (and not as agent or in any other capacity, fiduciary or

otherwise);
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(9) it regularly enters into agreements for the trading of Natural Gas as contemplated by the
Agreement, and does so on a professional basis in connection with its principal line of
business, and may be reasonably characterised as a professional market party;

(h) it is acting for its own account (and not as advisor, agent, broker or in any other capacity,
fiduciary or otherwise), has made its own independent decision to enter into this General
Agreement and each Individual Contract and as to whether this General Agreement and each
such Individual Contract is appropriate or proper for it based upon its own judgement, is not
relying upon the advice or recommendations of the other Party in so doing, and is capable of
assessing the merits of, and understands and accepts, the terms, conditions and risks of the

Agreement;
(i) the other Party is not acting as its fiduciary or adviser,
1)) it is not relying upon any representation made by the other Party other than those expressly set

forth in the Agreement or any Credit Support Document to which it is aparty;

(k) with respect to a Party, it is not insolvent, and there are no pending or threatened legal or
administrative proceedings to which it is a party which to the best of its knowledge would
materially adversely affect its ability to perform any Individual Contract under the Agreement
or any Credit Support Document to which it is party, such that it could become insolvent;

1) with respect to a Party that is a governmental Entity or public gas system or municipality, such

govemmental Entity or public gas system or municipality represents and warrants to the other
Party as follows; (i) all acts necessary for the valid execution, delivery and performance ofthe
Agreement, including without limitation, competitive bidding, public notice, election,
referendum, prior appropriation or other required procedures have or shall be taken and
performed; (ii) entry into and performance of the Agreement by a govemmental Entity or
public gas system or municipality are for a proper public purposewithin the meaning of
relevant constitutional or other governing documents and applicable law; and (iii) the term of
the Agreement does not extend beyond any applicable limitation imposed by any relevant
constitutional or other governing documents and applicable law.

§22
Governing Law and Arbitration

OPTION A

1. Governing Law: If Option A is specified in the Election Sheel this Agreement shall be construed and
govemed by English law, excluding any application of the "United Nations Convention on Contracts for the
International Sale of Goods of 1i April 1980."

2. Arbitration: |If Option A is specified in the Election Sheet, any dispute arising out ofor in connection
with this Agreement, including any question regarding its existence, validity or termination, shall be referred to
and finally resolved by arbitration under the Rules of the London Court o fInternational Arbitration, which Rules
are deemed to be incorporated by reference into this clause. The number of arbitrators shall be three, each Party
having the right to nominate one arbitrator. The place ofarbitration shall be London, England where all hearings
and meetings shall be held, unless the Parties agree otherwise. Unless otherwise specified in the Election Sheet.
the language to be used in the arbitral proceedings shall be English and the Parties hereby expressly waive any
right of appeal to any court having jurisdiction on any question of fact or law. It is agreed that the arbitrators
shall have no authority to award exemplary or punitive damages o f any type under any circumstances whether or
not such damages may be available under the relevant applicable law, the parties hereby waiving their right, if

any, to recover such damages.
OPTION B

1. Governing Law: If Option B is specified in the Election Sheel this Agreement shall be construed and
govemed by the substantive law of the Federal Republic o f Gemmany, excluding any application of the "United
Nationals Convention on Contracts for the Intemational Sale o f Goods of April 11,1980".

2. Arbitration: 1f Option B is specified in the Election Sheet, any disputes which arise in connection with
this Agreement shall be referred for resolution to the Geman Institution of Arbitration (D1S) and decided
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according to its rules, ousting the jurisdiction of the ordinary courts. The number of arbitrators shall be three.
The arbitration shall be conducted in the language specified in the Election Sheet.

DEFAULT RULE

If neither Option A nor Option B is specifted in the Election Sheet and the Parties' agreed choice of law and
dispute resolution procedure is not specifted in the Election Sheet or in the terms of the Individual Contract, then
§ 221 {Goveming Law) and § 22.2 {Arbitration) ofOption A shall apply.

§23
Miscellaneous

1.Recording Telephone Conversations: Each Party is entitied to record telephone conversations held in
connection with the Agreement and to use the same os evidence. Each Party waives any further notice of such
recording and acknowledges that it has obtained all necessary consents of its officers and employees to such

recording.

2. Notices and Communications: Except as otherwise provided herein or agreed with respect to an

Individual Contract, all notices, declarations or invoices sent by one Party to the other shall be in writing and
shall be delivered by letter (overnight mail or courier, postage pre-paid) or facsimile as provided m the Election
Sheet. Each Party may change its notice information by written notice to the other. Written notices, declarations
and invoices shall be deemed received and effective:

(a) if delivered by hand, on the Business Day delivered or on the first Business Day after the date
ofdelivery if delivered on a day other than a Business Day;

(b) if sent by first class post, on the second Business Day after the date of posting, or if sent fi>m
one country to another, on the fifth Business Day after the day of posting; or

(c) if sent by facsimile transmission and a valid transmission report confirming good receipt is
generated, on the day of transmission if transmitted before 17.00 hours (recipient's time) on a
Business Day or otherwise at 09.00 hours (recipient's time) on the first Business Day after
transmission.

3. Amendments: Except as provided in § 3 (Concluding and Confirming Individual Contracts) with
respect to Confirmations, any amendments or additions to this General Agreement shall be made only in writing
signed by both Parties.

4. Partial Invalidity: If, at any time, any provision of this General Agreement or an Individual Contract
is or becomes illegal, invalid or unenforceable, in any respect, under the law o fany relevant jurisdiction, neither
the legality, validity nor enforceability of the remaining provisions of this General Agreement or of any
Individual Contract, shall be in any way affected or impaired thereby. The Parties undertake to replace any
illegal, invalid or unenforceable provision with a legal, valid and enforceable provision which comes as close as
possible to the invalid provision as regards its economic intent

5. Third Party Rights: The Parties do not intend that any third party shall have any rights under or be
able to enforce the Agreement and the Parties exclude to the extent permitted under applicable law any such third
party rights that might otherwise be implied.

Executed by the duly authorised representative o feach Party effective as o fthe Effective Date.

[Name of Party] [Name of Party]

[Name of Signatory/ies] [Name of Signatoiy/ies]

(Title of Signatory/ies] [Title o f Signatory/ies]
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EFET

European Federation of Energy Traders

ANNEX 1
To The
General Agreement

Deflned Terms

Terms used in the General Agreement shall have the following meanings:

"Affiliate" means with respect to a Party, any Entity Controlled, directly or indirectly, by that Party, any Entity
that Controls, directly or indirectly that Party or any Entity directly or indirectly under the common Control of a

Party;
"Agreement" has the meaning specified in § 1.1 (Subject o fAgreement)-,

"Alternate Commodity Reference Price" has the meaning, if any, specified in each Individual Contract
containing a Floating Price;

"Alternative Settlement Price" has the meaning specified in § 15.2 (Market Disruption)-,

"American Style Option" means a style of Option which may be Exercised during an Exercise Period that
consists o f more than one day;

"Automatic Termination" has the meaning specified in § 10.4 (Automatic Termination)-,

"Business Day" means a day (other than Saturday or Sunday) on which commercial banks are open for general
business at the places where each Party has its registered office;

"Buyer" has the meaning specified in the Individual Contract;
"Buyer's Default" has the meaning specified in § 8.5(b);

"Buyer's System" means, in respect o fan Individual Contract, the gas pipeline system(s) referred to as such in
the terms of such Individual Contract;

"Calculation Agent" has the meaning specified in § 15.5 (Calculation Agent)-,

"Calculation Date" has the meaning specified in a Floating Price Individual Contract;

"Calculation Method" has the meaning specified in a Floating Price Individual Contract;

"Call Option" has the meaning specified in §5.1 (Delivery and Acceptance Pursuantto an Option*

"Central European Time" or "CET" means GMT + 2 hours during the summer-time period and GMT + 1
hour during the rest of the year and for these purposes the "summer-time period" shall be as defined in the
Eighth Directive (97/44/EC) and Directive 2000/84/EC and any succeeding EC legislation on summer-time
arrangements;

"Claiming Party" has the meaning specified in § 7.1 (Definition o f Force Majeure) and refers to a Party
claiming reliefunder § 7 (Non-Performance Due to Force Majeure)-,

"Commodity" means, unless otherwise provided in the Election Sheet, any tangible or intangible commodity of

any type or description (including, without limitation, electric power, electric power capacity, natural gas, natural
gas liquids, heating oil and other petroleum by-products or fuels).
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"Commodity Reference Price" has the general meaning specified in § 15.4 (Definition o fMarket Disruption
Event), and with respect to a Floating Price Individual Contract, as specified in that Floating Price Individual
Contract;

"Confidential Information" has the meaning specified in § 20.1 (Confidentiality);
"Confirmation" has the meaning specified in § 3.2 (Confirmations);
"Contract Price" means, in respect o fan Individual Contract, the price agreed between the Parties;

"Contract Quantity" means, in respect of an Individual Contract, the quantity of Natural Gas, expressed in
MWh, to be delivered by the Seller and accepted by the Buyer in a Time Unit pursuant to such Individual

Contract as agreed between the Parties;

"Control" means ownership of more than 50% of the voting power of a Party or Entity and "Controlled" or
"Controlling" shall be construed accordingly;

"Control and Profit Transfer Agreement" has the meaning specified in § 17.2(a)(iii) (Credit Rating);
"Controlling Party" has the meaning specified in § 17.2(aXiii) (Credit Rating);
"Costs" has the meaning specified in § 11.2(a) (/SettlementAmount);

"Credit Rating" means in respect ofan Entity any o f the following:

(i) the long-term unsecured, unsubordinated (unsupported by third party credit enhancement) public debt
rating;
(ii) the debt issuer's credit rating; or

(iii) the coiporate credit rating given to that entity, in each of cases (i) to(iii) by Standard St Poor's Rating
Group (adivision o fMcGraw-Hill Inc.) or Moody's Investor Services Inc.;

"Credit Support Documents" has the meaning specified with respect to a Party in the Election Sheet, which
may include, without limitation, a parent guarantee, bank guarantee, letter of awareness, letter of credit or any
credit support agreement;

"Credit Support Provider" has the meaning specified with respect to a Party in the Election Sheet:
"Damages" has the meaning specified in § 12.2 (Exclusion o fLiability);

"Day" means a period commencing at 0600 hours CET on any day and ending at 0600 hours CET on the
following day, unless otherwise agreed by the Parties for an Individual Contract;

"Dealers" has the meaning specified in § 15.3(c) (Dealer Fallback);
"Defaulting Party" has the meaning specified in §9 (Suspension of Delivery or Acceptance);

"Default Quantity" means, in respect of a Time Unit and an Individual Contract, the quantity equal to the
Contract Quantity minus the Delivered Quantity;

"Delivered Quantity" has the meaning specified in §6.4 (Measurement of Natural Gas Deliveries and
Receipts);

"Delivery Point" means, in respect of on Individual Contract, the delivery point agreed between the Parties;
"Due Date" has the meaning specified in § 13.2 (Payment) and § 10.3(d) (Terminationfo r a M aterial Reason);
"Early Termination" has the meaning specified in § 10.3(a) (Terminationfo r a Material Reason);

"Early Termination Date" has the meaning specified in § 10.3(b) (Terminationfo r a Material Reason);

"EBIT" means eamings before interest and taxes which, shall be in respect of the relevant fiscal year, the net
revenue of the Relevant Entity before deducting corporate taxes (or any other tax on income or gains in the
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relevantjurisdiction ofthe Relevant Entity); plus the sum ofall interest and any amounts in the nature of interesl
charged to expense relating to financial indebtedness for borrowed money (which amounts include debts payable
to Affiliates as well as debt instruments to financial institutions) o f the Relevant Entity;

"Efiective Date" has the meaning set out on the first page ofthis General Agreement;
"Election Sheet" has the meaning specified in § 1.1 (Subjecto fAgreement),

"E ntity" means an individual, govemment or state or division thereof, govemment or state agency, corporation,
partnership or such other entity as the context may require;

“EU” means the European Community as it exists from time to time.

"European Style Option" means a style of Option which may be Exercised only on the day of the Exercise
Deadline;

"Exercise" means the exercise of an Option pursuant to § 5.3 (Exercise of Option and Deadline) and
"Exercises" and "Exercised" shall be construed accordingly;

"Exercise Deadline" means the day and time by which Exercise must be given under § 5.3 (Exercise o fOption
and Deadline)’,

"Exercise Period" means:
(i) in respect o fa European Style Option, the day o f the Exercise Deadline; and

(i) in respect ofany other Option including an American Style Option, each o f the periods specified in the
Individual Contract;

"Expiration Date" has the meaning specified in 6 10.2 /Exniration Date and 30 Day Termination Notice) gf
the Election Sheet:

"Fallback Mechanism" has the meaning specified in § 15.3 (Fallback Mechanism),
"Floating Price" has the meaning specified in § 15.1 (Settlement Price Calculation)’,
"Force Majeure" has the meaning specified in § 7.1 (Definition o fForce Majeure)-,

"Funds from Operations" means the amount of cash generated or employed by the Relevant Entity in its
operating activities;

"Gains" has the meaning specified in § 11.2(b) (Settlement Amount)-,

"General Agreement" means this General Agreement Concerning the Delivery and Acceptance o f Natural Gas;
"Gigajouies" or "G J" means 1,000,000,000 Joules;

"GMT" means Greenwich Mean Time;

"Holder" has the meaning specified in § 5.1 (Delivery and Acceptance Pursuantto an Option);,

"Interest Rate" has the meaning specified in § 135 (Default Interest),

"Individual Contract" has the meaning specified in § 1.1 (Subject o fAgreement)-,

"Joule" or"J" means the unit of energy defined as such in ISO 1000 [1992 (E)];

"Letter of Credit" means an irrevocable standby letter of credit payable on demand in a form and substance

satisfactory to the Requesting Party and issued by a financial institution whose Credit Rating is at least the rating
specified in the Election Sheet as provided in S 17.2fbl (Credit Rating o fa Credit Support Provider that is a

Bank)-,

"Long Term Force Majeure Lim it" shall, in respect of an Individual Contract, have the meaning specified in
the terms o f such Individual Contract and if not so specified, shall be determined as follows:
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(@) if the supply period of the Individual Contract is one year or more, the Long Term Force
Majeure Limit shall be ninety (90) consecutive Days;

(b) if the supply period of the Individual Contract is not less than three months but not more than
one year the Long Term Force Majeure Limit (LTFML) shall be calculated in accordance with
the following formula:

90
365

where Z = the number of Days in the Total Supply Period of the relevant Individual Contract;
and

LTFML =Z X

(c) if the supply period of the Individual Contract is less than three months, there shall be no Long
Term Force Majeure Limit;

"Losses" has the meaning specified in § 11.2(c) {SettlementAmount)’,

"Maintenance Notice” means a notice issued by the upstream, downstream, or hub operator (as applicable)
which provides sufficient information to market participants in a non-discriminatoiy manner regarding such
operator's schedule for planned maintenance;

"Market Disruption Event" has the meaning specified in § 15.4 {Definition o fa MarketDisruption Event),
"M aterial Adverse Change" has the meaning specified in § 17.2 {Material Adverse Change),

"M aterial Reason" has the meaning specified in § 10.5 {Definition o fa Material Reason);

"Megawatt Hours" or "MW h" means three decimal six (3.6) GJ;

"Month" means a period beginning at 06:00 hours CET on the first day o fa calendar month and ending at 06:00
hours CET on the first day o fthe next succeeding calendar month, unless otherwise agreed by the parties for an
Individual Contract;

"Natural Gas" means any hydrocarbons or mixture of hydrocarbons and non-combustible gases, consisting
primarily of methane, which, when extracted from the subsoil of the earth in its natural state, separately or
together with liquid hydrocarbons, is in the gaseous state;

"Negotiation Period" hasthe meaning specified in § 14.8 (Termination for New Tax);

"Network Operator" means:

(@) in respect of the Seller, the operator of the Seller's System or of the Relevant System (according to the
terms of the Individual Contract); and

(b) in respect of the Buyer, the operator o f the Buyer's System or the Relevant System (according to the
terms ofthe Individual Contract);

together, in each cose, with any nomination matching agent, despatching agent, allocation agent or hub operator
in respect o fthe Delivery Point or any o fthem, as the context requires;

"New Tax" means in respect ofan Individual Contact, any Tax enacted and effective after the date on which the
Individual Contract is entered into, or that portion of an existing Tax which constitutes an effective increase
(taking effect after the date on which the Individual Contract is entered into) in applicable rates, or extension of
any existing Tax to the extent that it is levied on a new or different class o f persons as a result of any law, order,
rule, regulation, decree or concession or the interpretation thereof by the relevant taxing authority, enacted and
effective after the date on which the Individual Contract is entered into;

"Non-Defaulting Party" has the meaning specified in § 9 {Suspension o fDelivery or Acceptance);

"Non-Taxed Party" has the meaning specified in § 14.8 (Termination for New Tax);
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"Nomination and Allocation Arrangements" means the arangements and procedures which are in effect at
the Delivery Point for the purpose of determining the quantities of Natural Gas which flowed or are deemed to
have flowed in one or both directions at such Delivery Point in any Time Unit and allocating suchflow between
shippers in gas pipeline systems either upstream or downstream of the Delivery Point, including any
arrangements and procedures for receiving and matching nominations;

"Notifled Planned Maintenance Point" means any point so identified from time to time by EFET on the list of
Notified Planned Maintenance Points published on, and accessible through, its web page at <www.efet.org>.

"Off-Spec Gas" means Natural Gas which does not comply with the Transportation Requirements;
"Option" has the meaning specified in § 5.1 (Delivery and Acceptance Pursuant to an Option)\

"Ordinary Termination" has the meaning specified in § 102 (Expiration Date and 30 Day Termination
Notice)',

"Other Tax" means any energy Tax or excise duty but not including Taxes targeted at end users.
"Party A" means the Party identified as such in the Election Sheet:

"Party B" means the Party identified as such in the Election Sheet:

"Performance Assurance" has the meaning specified in § 17.1 (Performance Assurance);

"Physical Downstream Transportation System" means, in respect of the Delivery Point specified in an
Individual Contract, the gas pipeline system into which the stream of Natural Gas is flowing at such Delivery

Point at the relevant time;

"Physical Downstream Transporter" means, in respect ofa delivery point specified in on Individual Contract,
the operator o fthe Physical Downstream Transportation System;

“Physical Upstream Transportation System” means, in respect o fthe Delivery Point specified in an Individual
Contract, the gas pipeline system out o fwhich the stream ofNatural Gas is flowing at such Delivery Point at the
relevant time;

“Physical Upstream Transporter” means, in respect o fa delivery point specified in an Individual Contract, the
operator of the Physical Upstream Transportation System;

"Premium" has the meaning specified in the Individual Contract for an Option;

"Premium Payment Date" has the meaning specified in the Individual Contract for an Option or if not so
specified, as provided by § 5.2 (Premiumfo r the Option);

"Price Source" has the meaning specified in § 15.4 (Definition o fa Market Disruption Event);
"Put Option" has the meaning specified in § 5.1 (Delivery and Acceptance Pursuantto an Option);
"Relevant Entity” has the meaning specified in § 17.2(a) (Credit Rating);

"Relevant System" means, in respect ofan Individual Contract, the gas pipeline system referred to as such in
the terms ofsuch Individual Contract;

"Remaining Contract Quantity" has the meaning specified in § 14.8 (Termination for New Tax);
"Requesting Party" has the meaning specified in § 17.1 (Credit Rating);

"Schedule" has the meaning specified in § 4.2 (Definition o fSchedule) and "Scheduled" and "Scheduling”
shall be construed accordingly;

"Seller" has the meaning specified in the Individual Contract;

"Seiler's Default" has the meaning specified in § 8.5(a);
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"Seller's System" means in respect of an Individual Contract, the gas pipeline system(s) referred to as such in
the terms o f such Individual Contract;

"Settlement Amount" has the meaning specified in § 11.2 (SettlementAmount)-,
"Settlement Date" has the meaning specified in the Individual Contract;
"Settlement Price" has the meaning specified in the Individual Contract;

"Specllled Indebtedness" means any financial indebtedness (whether present or ftiture, contingent or otherwise,
os principal or surety or otherwise) for borrowed money (which includes debts payable to Affiliates as well as
debt instruments to financial institutions);

"Tangible Net W orth" means the sum ofall paid up shareholder cash contributions to the share capital account
or any other capital account of the Relevant Entity ascribed for such purposes of the Relevant Entity and any
accumulated retained earnings less any accumulated retained losses and intangible assets including, but not

limited to, goodwill;

"Tax" means any tax, levy, impost, duty, charge, assessment, royalty, tariff or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any govemment or other taxing authority in respecto f
any payment, nomination and allocation under any Individual Contract, on Natural Gas, or on the sale,
transportation or supply ofNatural Gas, and "Taxes” shall be construed accordingly. For the avoidance ofdoubt
Tax shall exclude (i) any tax on net income or net wealth; (ii) any tax on income derived fium the exploration or
exploitation o fNatural Gas fields; (iii) a stamp, registration, documentation or similar tax, and (iv) VAT;

"Taxed Party" has the meaning specified in § 14.8 (Termination for New Tax);
"Terminating Party" has the meaning specified in § 10.3 (Terminationfo r Material Reason)-,
"Termination Amount" has the meaning specified in § 11.1 (Termination Amount)-,

"Time Unit" means, in respect ofan Individual Contract, the Time Unit agreed by the Parties for the purposes o f
such Individual Contract;

"Tolerance" shall subject to § 8.8 (Use of Tolerance), in respect of an Individual Contract, have the meaning
specified in the terms o f such Individual Contract and, if not so specified, shall be zero;

"Total Capitalisation"” means in respect of the relevant period the sum of Total Debt and all paid up
shareholder cash contributions to the share capital account or any other capital account of the Relevant Entity
ascribed for such purposes o fthe Relevant Entity;

"Total Debt" means in respect of the relevant period the sum of financial indebtedness for borrowed money
(which includes debts payable to affiliated companies as well as debt instruments to financial institutions) ofthe
Relevant Entity;

"Total Supply Period" means, in respect of an Individual Contract, the supply period agreed between the
Parties;

"Transportation Failure" means an event or occurrence affecting the operation of a gas pipeline system (in
which the Claiming Party has contracted firm transportation rights for the purpose of the relevant Individual
Contract) on one or other side ofthe Delivery Point which:

(a) is beyond the reasonable control of the Claiming Party and which could not reasonably have
been avoided or overcome by the Claiming Party and which makes it impossible for the
Claiming Party to perform its delivery or acceptance obligations in respect of the relevant
Individual Contract; and

(b) is beyond the reasonable control of the Networic Operator for such gas pipeline system and
which could not reasonably have been avoided or overcome by such Network Operator and
which makes it impossible for such Network Operator to fufil its contractual obligations to the
Claiming Party in respect o fthe delivery or acceptance o fNatural Gas (as the case may be).
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For the avoidonce of doubt “Transportation Failure” shall include both unplanned and planned maintenance on
the Seller's/Buyer’'s/Relevant System (as applicable) which prevents the performance of the claiming Party;
provided, however, that in the event the applicable Deliveiy Point is a Notified Planned Maintenance Point and
the operator of the Delivery Point, or, os applicable, the pipeline system facilities necessary for, as applicable to
the underlying claim, delivery or acceptance ofNatural Gas at such Delivery Point, issued a Maintenance Notice,
prior to the time at which the relevant Individual Contract was first concluded, of a period of planned
maintenance at, on or directly impacting Natural Gas flows at such Delivery Point, such period of planned
maintenance shall not constitute Transportation Failure.

"Transportation Requirements" means the quality and pressure requirements for the entry o f Natural Gas into
the Physical Downstream Transportation System at the Delivery Point;

"Valid Certificate" means any appropriate documentation accepted by the relevant taxing authorities or as
required by applicable law, order, rule, regulation decree or concession or the interpretation thereof;

"VAT" means any value added tax or any tax analogous thereto but excluding any statutory late payment
interest or penalties; and

"V AT Rules" means any VAT law, order, rule, regulation, decree or concession or the interpretation thereof;

"Zero-Rated" means, in respect ofa supply, a tax exempt export or tax-free export under applicable VAT Rules
and "Zero-Rating" shall be construed accordingly.

"W riter" has the meaning specified in § S.I (Delivay and Acceptance Pursuantto an Option).

Annex 1-7
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EFET
European Federation of Energy Traders

Election Sheet
to the
General Agreement

with an EfTective Date of

between and.

“Party A” "Party B”

PART I: CUSTOMISATION OF PROVISIONS IN THE GENERAL AGREEMENT

§1
Subject of Agreement

§ 1.1 Subject of Agreement: [ 18§ 1.1 shall apply, or
[ 1§ 1.1 shall apply, except that this General Agreement shall not apply to
Individual Contracts in respect of which the Delivery Point is the National
Balancing Point in the UK or the Zeebrugge Hub in Belgium

§ 1.2 Pre-Existtng Contracts: (1§ 1.2shall apply, or
[ 16 1.2 shall notapply

§2
Definitions and Construction

§ 2.4 References to Time: time references shall be: [ ] os provided in the General Agreement (CET), or
[ ] tothefollowing time:

$3
Concluding'and' ConfinningJmlividual'Omtm

§ 3.4 Authorised Persons: [ 18§34 shall apply to Party A and shall be as designated in Annex
or
[ 1§ 3.4 shall not apply to Party A
[ 18§ 3.4 shall apply to Party B and shall be as designated in Annex
>or
[ 1§3.4shall notapply to Party B

§
Primary Obligations for Options

§ 5J Exercise of Option and Deadline: 1f m respect of an Individual Contract which provides for an Option
no Exercise Deadline is specified:

[ ] the Exercise Deadline shall be as provided in § 5.3; or

[ ] the Exercise Deadline shall be

A
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§7
Non-Performance Due to Force Maieure

§ 7.1 Definition of Force Majeure:

[ 18§7.1shall apply as written in the General Agreement, or
[ 1871 shall not apply aswritten but Instead shall be as follows:

Term and Termination Rights

§ 10.2 Expiration Date: [ 18§ 10.2 shall apply and the Expiration Date shall be: ,or
[ 1§ 10.2 shall not apply and there shall be no Expiration Date.

§ 104 Automatic Termination: [ ]§ 104 shall apply to Party A, with tennination effective ,or
[ 18§ 104 shall not apply to Party A
[ 1§ 104 shall apply to Party B, with termination effective ,or
[

1 § 10.4 shall not apply to Party B

§ 10.5(b) Cross Default and Acceleration:
[ 18§ 10.5(b)(i) shall apply to Parly A and the Threshold Amount for Party A
shall be , or
[ 18 10.5(b)(i) shall o&iapply to Party A
[ 1§ 10.5(bXi) shall apply to Party B and the Threshold Amount for Party B
shall be ,or
(1§ 10.5(b)(i) shall Qfitapply to Party B

[ 1§ 10.5(bXiji) shall apply to Party A and the Threshold Amount for Party
A shall be: , or

[ 1§ 10.5(b)(ii) shall oat apply to Party A

[ 18§ 10.5(b)(ii) shall apply to Party B and the Threshold Amount for Party
B shall be: ,or

[ 18§ 10.5(b)(ii) shall not apply to Party B

§ 10.5(c) WindIng-up/Insolvency/Attachment:

[ 1§ 10.5(c)(iv) shall apply only if such proceedings (as ore referred to in § 10.5(c)(iv)) are
not withdrawn, dismissed, discharged, stayed or restrained within [ ] days oftheir institution;
or

[ 1 8§10.5(c)(iv) shall apply without any applicable grace period for the Parly to have such
proceedings (as are referred to in § 10.5(c)(iv) withdrawn, dismissed, discharged, stayed or
restrained.

§ 10.5(d) Failure to Deliver or Accept:

[ 18§ 10.5(d) shall apply, or
[ 18§ 10.5(d) shall ggjapply;

§ 10.5 Other Material Reasons: [ ] Material Reasons shall be limited to those stated in the General
Agreement, or

[ ] the following additional Material Reasons shall apply to Party A:

[ 1 the following additional Material Reasons shall apply to Party B:
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§12
Limitation of Liability

12 shall apply as written in the General Agreement, or

§ 12 Application of Limitation: [ 18§
[ 18§ 12 shall be amended or replaced in its entirety as follows:

§13
Invoicing and Payment

§ 132 Payment: initial biling and payment information for each Party is set out in § 23.2 (Notices and
Communications) o fthis Election Sheet.

§ 13J Payment Netting: [ 1§ 13.3 shall apply, or
[ IS 133 shall notapply

§ 13.5 Interest Rate: the Interest Rate shall be the one month EURIBOR interest rate for 11:00
a,m. on the Due Date, plus percent (_%) per annum

§ 13.6 Disputed Amounts: [ 1813.6 (a)shall apply, or

[ 18§13.6 (b)shall apply

§14
VAT and Tases

§ 14.8 Termination for New Tax:[ ] unless otherwise specified in the terms of on Individual Contract the
provisions of § 14.8 shall apply to such Individual Contract only in the
circumstances specified in the first paragraph of§ 14.8, or

[ ] subject to the terms of an Individual Contract, the provisions of § 14.8
shall only apply in the following circumstances:

[ ]

§ 14.9 Withholding Tax: [ 1§ 14.9shall apply, or
[ j § 14.9 shall not apply

§15
Settlement of Floating Prices and Fallback Procedures For Market Disruntion

§ 15.5 Calculation Agent: [ ]the Calculation Agent shall be Seller, or
[ ] the Calculation Agent shall be

§16
Guarantees and Credit Sunnort

§ 16 Credit Support Documents: Party A shall provide Party B with the following Credit Support
Document(s):

Party B shall provide Party A with the following Credit Support
Document(s):

§ 16 Credit Support Provider:  Credit Support Providerfs) o f Party A shall be:

C
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§ 17.2 Material Adverse Change:

Credit Support Providers) o f Party B shall be:

§17
Performance Assurance

the following categories o f Material Adverse Change shall apply to Party A:

[ ] §17.2 (a) (Credit Rating), and the minimum rating shall be
»

[ 18172 (b) (Credit Rating of Credit Support Provider that is n Bank);

[ 18172 (c) (Financial Covenants), and

the EBIT to Interest ratio shall be: ,

the Funds From Operations to Total Debt ratio shall be: ,and

the Total Debt to Total Capitalisation ratio shall be: ;

[ 18172 (d) (Decline In Tangible Net Worth), and the relevant figure is:

[ 18§17.2(e) (Expiry of Performance Assurance or Credit Support), and
[ 1the relevant time period shall be ,or

[ 1 notime period shall apply;

[ 18172(0 (Failure of Performance Assurance or Credit Support);

[ 18172(g) (Failure ofControl and Profit Transfer Agreement);

[ 18172 (h) (Impaired Ability to Perform); and
[ 1817.2 (i) (Amalgamation/Merger)

the following categories o f Material Adverse Change shall apply to Party B:
[ 18172 (a) (Credit Rating), and the minimum rating shall be:

[ 18§17.2(b) (Credit Rating of Credit Support Provider that Is a Bank);
[ 18§17.2 (c) (Financial Covenants), and

the EBIT to Interest ratio shall be: ,

the Funds From Operations to Total Debt ratio shall be: , and
the Total Debt to Total Capitalisation ratio shall be: ;

[ 18§17.2 (d) (Decline In Tangible Net Worth), and the relevant figure is:

[ 18172 (e) (Expiry of Performance Assurance or Credit Support), and
[ ] the relevant time period shall be ,or

[ 1notime period shall apply;

[ 18§172(0 (Failure of Performance Assurance or Credit Support);

[ j §17.2 (g) (Failure of Control and Profit Transfer Agreement);

[ 18172 (h) (Impaired Ability to Perform); and

[ 18§17.2 (i) (Amalgamation/Merger)

§18

Provision of Financial Statements and Tangible Net Worth

§ 18.1 (a) Annual Reports:

§ 18.1(b) Quarterly Reports:

Version 2.0 (m)

[ ]Party A shall deliver annual reports, or

[ ] Party A need gal deliver annual reports, and
[ ] Party B shall deliver annual reports, or

[ ] Party B need ggt deliver annual reports

[ 1 Party A shall deliver quarterly reports, or
[ ] Party A needgal deliver quarterly reports, and

D
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§18.2 Tangible Net Worth:

§ 19.2 Assignment to Affiliates:

[ ] Party B shall deliver quarterly reports, or
[ ] Party B need Jial deliver quarterly reports

[ ] Party A shall have a duty to notify as provided in §18.2, and the
applicable figure for it shall be ,or

[ ] Party A shall have no duty to notify os provided in §18.2, and

[ ] Party B shall have aduty to notify as provided in §18.2, and the
applicable figure for it shall be ,or

[ ] Party B shall have no duty to notify as provided in §18.2

§19
Assignment

[ ]Party A may assign in accordance with § 19.2, or
[ ] Party A may not assign in accordance with § 19.2, and
[ 1Party B may assign in accordance with § 19.2, or
[ ]Party B may not assign in accordance with § 19.2

§20
Confidentiality

§20.1 Confidentiality Obligation: [ 1§20 shall apply, or

[ 1§20 shall not apply

§21
Representation and Warranties

The Following Representations and Warranties are made:

In addition Party A represents and warrants the following:
In addition Party B represents and warrants the following:

by Party A by Party B:
§2/(a) [ Tyes[ no [ lyes[ ]no
§21(b) [ Jyes| no t Jyes[ ]no
§21(c) t Jyes[ no [ lyes[ Ino
§2i(d) [ lyes[ no t lyes[ 1no
§21(e) [ lyes[ no [ lyes[ Ino
§21(0 t Jyes[ no [ Tyes[ ]no
§21(g) [ lyes[ no [ Tyes[ Jno
§21(h) [ jyesf no [ Tyes[ ]no
§21(0 [ )yes[ no t Jyes[ ]no
§210) [ lyes[ no t lyes[ ]no
§2I(k) [ lyes[ no [ lyes[ ]no
§21(0 [ 1yes[ no [ lyes[ 1no

§22
Governing Law and Arbitration

§22.1 Governing Law and Arbitration:

Version 2.0 (a)

[ ]1Option A shall apply; or
[ 1 Option B shall apply and the language of the arbitration shall be
;or
[ ] Neither Option A nor Option B shall apply and the following provisions
shall apply in respect o fgoveming law and dispute resolution:

E
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§23
Miscellaneous

§ 23.2 Notices, Invoices and Payments:
(@) TO PARTY A:
Notices & Correspondence
Address:
Telephone No:

Fax No:
Attention: [Job Title]

Invoices

Fax No:

Attention: [Job Title]
Payments

Bank account details

(b)  TO PARTY B:
Notices & Correspondence
Address:
Telephone No:
Fax No:
Attention: [Job Title]

Invoices
Fax No:

Attention: [Job Title]
Payments

Bank account details

Annex | - Deflned Terms

[ ]1"Commodity" shall have the meaning specified in Annex |; or
[ ]1"Commodity shall

F
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PART Il: ADDITIONAL PROVISIONS TO THE GENERAL AGREEMENT

Executed by the duly authorised repnesentative o feach Party effective as of the Effective Date.

"Party A” "Party B"

(Name of Party) [Name of Party)

(Name of Signatory/ies) (Name of Signatory/ies)

(Title of Signatoryl/ies) (Title of Signatoryl/ies]
G
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EFET

European Federation of Energy Traders

ANNEX 2A

CONFIRMATION OF INDIVIDUAL CONTRACT (FIXED PRICE)

BETWEEN:
(1 ("Seller"); and
(2) ("Buyer").
concludedon[ / / ],[ : ]hours
Delivery Point
[ 1INTRA SYSTEM

Relevant System:
[ 1INTER SYSTEM

Seller's System:

Buyer's System:
Contract Quantity : [ IMWh
Time U nit:

Total Supply Period: From [ ]Jhourson[ / / |
to[ Jhourson[ / / ]

[Planned Maintenanceperiods to be excluded or not?]
Contract Price

Long Term Force Majeure Lim it:

§759)

Prevailing Meter Readings and Allocation Statements:

(§64)

Tolerance:

OTHER ARRANGEMENTS

References to lime are to Central European Time or other?

Days are 0600 hours CETto 0600 hours CETor other?

Off-Spec Gas Liability Limit (asper§ 8a.5or other?)
Annex 2A- 1
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This Confirmation confirms the Individual Contract entered into pursuant to the EFET General Agreement
Conceming the Delivery and Acceptance of Natural Gas between the Parties (General Agreement) and

supplements and forms part o f that General Agreement. In case of any inconsistencies between the terms of this
Confirmation and the Individual Contract, please contact us immediately.

Date : Signature____:

Annex 2A- 2
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EFET

European Federation of Energy TVaders

ANNEX2B
CONFIRMATION OF INDIVIDUAL CONTRACT (FLOATING PRICE)

BETWEEN:
(1 ("Seller"); and
(2) ("Buyer").
concludedon[ / / ],[ : ]hours
Delivery Point
[ ]1INTRA SYSTEM

Relevant System:
[ 1INTER SYSTEM

Seller's System:

Buyer's System:
Contract Quantity: [ IMWh
Time U nit:

Total Supply Period : From [ ]Jhourson[ [/ / |
to[ Jhourson[ / / 1

[Planned Maintenance periods to be excludedor not?]
Price Source:

Commodity Reference Price:

Alternate Commodity Reference Price:
Calculation Date:

Calculation Agent:

Calculation Method:

Long Term Force Majeure Lim it:
§75)
Annex 2B-1
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Prevailing Meter Readings and Allocation Statements:

(§ 6.4)

Tolerance:

OTHER ARRANGEMENTS

References to time are to Central European Time or other?

Days are 0600 hours CETto 0600 hours CETorother?

Off-Spec Gas Liability Limit (asper§ 8a.5 or other?)

This Confirmation confirms the Individual Contract entered into pursuant to the EFET General Agreement
Concerning the Delivery and Acceptance of Natural Gas between the Parties (General Agreement) and
supplements and forms part of that General Agreement. In case of any Inconsistencies between the terms of this

Confirmation and the Individual Contract, please contact us immediately.

Date : Signature:

Annex 2B-2
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EFET
European Federation of Energy Traders

ANNEX 2C

CONFIRMATION OF INDIVIDUAL CONTRACT (CALL OPTION)

BETWEEN:

(1 ("W rller");and
(2) ("Holder”).
concludedon[ / / ],[ : ] houis

Option Details:

(a) Option Type: Call
(b) Option Style: American/European
(0 Exercise Deadline:
(d) Exercise Period: (if American Style Option)
(e) Premium:
() Premium Payment Date:
Delivery Point

[ 1INTRA SYSTEM
Relevant System:

[ 1INTER SYSTEM
Seller's System:

Biiyer's System:

Contract Quantity : [ IMWh

Time U nit:

Total Supply Period : From [ ]Jhourson[ / / ]
to[ ]hoursonf / / |

[Planned Maintenance periods to be excluded or not?]
Contract Price

Long Term Force Majeure L im it:
§75)
Annex 2C-1
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Prevailing Meter Readings and Allocation Statements:

§ 6.4

Tolerance:

OTHER ARRANGEMENTS

References to time are to Central European Time or other?

Dot’s are 0600 hours CETto 0600 hours CETor other?

Off-Spec Gas Liability Limit (asper§ 8a.5 or other?)

This Confirmation confirms the Individual Contract entered into pursuant to the EFET General Agreement
Concerning the Delivery and Acceptance of Natural Gas between the Parties (General Agreement) and
supplements and forms part of that General Agreement. In case of any inconsistencies between the terms of this

Confirmation and the Individual Contract, please contact us immediately.

Dote : Signature_:

Annex 2C-2
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EFET
European Federation of Energy IVaders

ANNEX 2D

CONFIRMATION OF INDIVIDUAL CONTRACT (PUT OPTION)

BETWEEN:
(1 ("W riter");and
(2) ("Holder").

concludedon[ / / ].[ : ]hours

Option Details:

(@) Option Type: Put
(b) Option Style: American/European
(e) Exercise Deadline:
(0] Exercise Period: (if American Style Option)
(e) Premium:
(0 Premium Payment Date:
Delivery Point

[ 1INTRA SYSTEM
Relevant System:

[ 1INTER SYSTEM
Seller's System:

Buyer's System:

Contract Quantity : [ IMWh

Time Unit:

Total Supply Period: From [ ]Jhourson[ [/ / |
to[ ]hourson[ / / |

[Planned Maintenance periods to be excludedor not?]
Contract Price

Long Term Force Majeure Lim it:
(575)

Annex 2D-1
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Prevailing Meter Readings and Allocation Statements :

(§ 6.4)

Tolerance:

OTHER ARRANGEMENTS

References to time are to Central European Time or other?

Days are 0600 hours CET to 0600 hours CETor other?

Off-Spec Gas Liability Limit (asper§ 8a.5 or other?)

This Confirmation confirms the Individual Contract entered into pursuant to the EFET General Agreement
Concerning the Delivery and Acceptance of Natural Gas between the Parties (General Agreement) and
supplements and foims part of that General Agreement. In case ofany inconsistencies between the terms o f this

Confirmation and the Individual Contract, please contact us immediately.

Date : Signature:

Annex 2D-2
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Model Credit Support Addendum
to the
Base Contract for Sale and Purchase of Natural Gas

This Model Credit Support Addendum (“CSA*)is entered into as ofthis dayof ,20_

The parties to this CSA are the following:

Party A Party B
and
Base Contract Date: ........cccooct coees veiienieeee, Base Contract Date:
Base Contract Number , Base Contract Number
Cmdil Related Notices:
Attn: Attn:
Phone; ' Pasc Phone: -..Sajt:
E-mail Address: A E-mail Address: -
Wire Trah&TerorACH Numbers (IfapplicablB):
Bank: _L Bank:
ABA: ABA:
ACCT; _ ACCT:
Other D etails: Other Details:

This C$A s published by the North American Eneigy Standards Board, Inc. The parties hereby agree to the fallowing
provisi&nsuffofod In s&ld.CSA Elections. .

CreditSupport  PartvA: .’ Interest Rate
Provider PartyB:
Eligible Valuation Minimum PartvA
Collateraj Perceriage  Transfer
Party A: Q Cash 100% Amount PatvB: L.
o Letters of CtedB 100%*
o Other %
I'-rty B:: O Cash 100% Letter of
' o Letters of Credit 100%* Credit Issuer
o Other % Requirements
*-See Definition of Valuaban Percentage. 1
Transfer Notification o 1pm Eastem Prevaiing Une
Method for PartvA:: Thne o Other Prevaffinn *ftna
OtherEligible’
Collaterat Partv B: dose of o 5prq Eastem Prevaiing Hme
Business o Other PrevaiHnaTimB
Collateral o See attached Rating Matrix Rounding rfvA
Threshold o Ratamomts Amount Partv B:
PartvA I
Partv B:
Eligibility . “ PartvA: Custodian
Requirements  Partv B: Requirements
to Hold Cash

o OPTION A for CSA Parapaphs 4,5and 6- Qg- o OPTION B for CSA Paragraphs 4,5 and 6 (Exhibit A for elections Is attached.)

Special Provisions Number of sheets attached:
IN WITNESS WHEREOF, the parties hereto have executed the first page ofthis CSA In duplicate

Party A Name Party B Name
By By

Name: Name

Title: Title

Copyright© 2003 Worth American Energy Standards Board, Inc.
AORIights Reserved Page 1

Model Credit Support Addendum
Adopted October 9,2003



GENERAL TERMS AND CONDITIONS
ofthe
MODEL CREDIT SUPPORT ADDENDUM
to the
BASE CONTRACTf6 ft PURCHASE AND SALE OF NATURAL GAS

Paraoraph 1. Puroose

This CSA constitutes an Addendum to that certajh Base Contract for Sale and Purchase of Natural Gas, as Identified
on the front page herein, betweeh the parties *dase ContracT), and supplements, forms part of, and amends the
Base Contract affecting transactidhS thereunder,' Capitalized terms used in this CSA that are not herein defined will
have the meanings ascribed to them in the Bés&Clbntract. In the event of a conflict between the terms of this CSA

and the Base Contract, the terms ¢, fttiis CSA shall apply forthe purposes ofthis CSA

The terms set forth below shall have the meanings ascribed to them below. Other terms are also defined elsewhere
in the Base Contractand shall have the meanings ascribed to them therein.

Paragraph 2" BgfifliflB &jL
As usedifi Vii§ CSA: ijV . ;
AQash'’ shallfrisan United States Dollars. Lr

* ‘Ciose of BuariBSS,,shall have gis meaning sat forth in the BlecBons on Pana i harain

"Collateral Radulremenf shall have the meanjpgsetforth in Paragraph 3 herein.

I. "Ccdlataral Threshold* shall mean,: with respedifo a party, the amount, if any, set forth in the elections on
Page | herein for such party; provided, .however, that the*Collateral Threshold for a party that Is a Defaulting Party

"Credit SuoDort defaultishall have the meariln® s*tforth in Paragraph ilfi herein.
"Credit Suppo|1 Provider*. if applicable, shall.foejari foe entity set forth in the Elections on Page 1 herein.

... Custodlari'shairmean an enfty that meets thé Custodian Requirements setforth in the elections oh Page 1
herein. . T

"befeuttina Party*shall have the meaning setforfo |n Paragraph 10 herein.

' “Demand Date": shall mean, with respect to a party's (I) demand for the Transfer of Eligible Collateral
pursuantto Paragraph 4 herein, (li) demand for Reduction hr Substitution of Posted Collateral pursuantto Paragraph::;

5 herehvancl/br (Hi) demand for Disputed Calculations pursuantto Paragraph 6 herein:
(a) the ;jale on whicha demand is thatfe, if such demand is received prior to the Notification Time ,
on a BfjisiriBss Day; or . oj-
(b) the following Business Day if a defhSrid Is made on a pon-Buslness Day or after the NoSficatiof)
Time bp a Business Day.

"Eliolble Collateral" shall have the meaning setforth in the elections on Page 1 herein.

"Exposure* shall mean the Net Settlement Amount, as calculated by the Secured Party in good faith and in a
commercially reasonable manner, that the Pledging Party would owe to the Secured Party If an Eariy Termination
Date had been designated as of the date of such calculation as provided for In Section 10 of the Base Contract,
provided that such calculations shall be at the mid point between the bid price and the offer price.

"Interest Amount" shaH mean the aggregate sum of the amounts of Interest calculated for each day In that
Interest Period on the principal amount of Cash held by the Secured Party on that day. determined for each such day
as follows: (x) the amount of Cash on that day; multiplied by (y) the Interest Rate for that day: divided by (z) 360

Copyright© 2003 North American Energy Standards Board, Inc. Modei Crecfit Support Addendum
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“Interest Period” shall mean the period from (and Including) the last Business Day on which an Interest
Amount was Transferred (or If no Interest Amount has yet been Transferred, the Business Day on which Cash was
Transferred to the Secured Party) to (but excluding) the Business Day on which the current Interest Amount is to be
Transferred.

"Interest Rale" shall have th* meaning setforth Inthe elections on Page 1 herein.

Tetter of Credif shall have die meaning setforth in Paragraph 7 (a) herein.

“Letter of Credit Defaulf shall have the meaning set forth In Paragraph 7(b) herein.

“Minimum Transfer AmoUrif shall meari the amount set forth In the elections on Page 1 herein for a party.
“Notification Time* shall havethe meaning setforth in the elections on Page 1 herein.

“Notice* shall have the meaning setforth in Paragraph 9 herein.

“Pledging Party* shall have thejneaning satforth in Paragraph 3 herein.

“Posted CollateraTlshall mean (1) all Eligible Collateral and all proceeds thereof that have been Transferred
to or received by the SecUred Party hereunder and not Transferred to therPledging Party pursuantto Paragraph 4 or

released '.the Sepu d' hrty, (2) Interest Arftoi it;br portion tftjireof held |y.;!the Saomtei P yjyjitod not
Transfelredpiireuant to PiifSgraph 8(c), and (3) any CaSHibceived and field by the fjlifeured Party fciftoij dftwing on
any LattetiofCredit = ; (Y iv :

"Béforénce literkét Maker* shall Meen a leadingtiit>diar In the rejeyant markfit thbt Is not an drtfe W df either
party seréctéd by a party determining any disputed cateuiaSons pursuahtito Paragraph 6 herein m;a;ctohriifiercially
reasons /é'manner from among dealers which satisfy alt ifop criteria that such party applies generaliy. aithe time in
decidingwhatherto offer 6rto make an extension of ore<£t\V; «'fj -1

“Rdiindino Améiiifiif shall mean the amount setfofth jnthe elecBdiis dn Page 1 Her ]fffii(hSI

ASecured Party*shall have the meaning setforth .in Paraoraoh 3fbl herein. ili-il.:!"

"Letter of Creditissuer Reoulramente" shall have fte meaning setfpHh irjthe elections pn Pagefliliefein.

o ransfer* or 'Transferred” shall mean, with respect to any Eligible Collateral, Posted Collator®, or Interest
Amount, énjjj |h acopttlaritdyylththB InstpJCijions ofthe appropriate party::

(lii .fintthe case bfSbsh, paymoéntp|i delivery by Wik transferffifmmediately available federal
fViuld itito.ipne or more benk accourife set forth on Page 1 herein (oi' as otherwise specified in a

ddffiafiiJjNbtice); A

(ii):.;;1:: .In the case of Letters of Credit; delivery of the Letter of Credltby the Pledging Party to the
Secureti Parly atthejaddress specified Inthis CSA (or as otherwise specified in a demand Notice)
ordelftiaiy of an execijitod amendmeritto such Letter of Credit (exteridlrig the term orihcreasing the
anfalirrt available to ihé Secured Party thereunder) by the Pledging Party, to the Secured Party;
andfor purposes of Paragraph 5, return ofthe Letter of Credit by the Secured Party to the Pledging
Pari® driifeRvBry of ap executed amendment (which amendment shall be given by the Pledging
Paifty tb the Secured?.(jlly) to the Letter of Credit In fortfl phd subst jce satisfactory to the Secured
Party, reducing the amount available to toe'Secured Party thereunder, In each case to the address
specified In the applicable demand letter or this CSA; and

(1 In the case of any other ERgible Collateral, the Transfer methodology specified by the
parties in the elections on Page 1 herein.

(iv) In any case in which Eligible Collateral or Posted Collateral Is In the form of a Letter of
Credit, the deadlines setforth In Paragraph 7 (h).

(hn) In connection with each Transfer of any Eligible Collateral to the Secured Party pursuant
to this CSA, the Secured Party will, upon request of the Hedging Party, provide a receipt In form
and substance reasonably satisfactory to the Pledging Party showing the Eligible Collateral
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Transferred to it in connection with each Transfer of any Posted Collateral to the Pledging Party
pursuant to this CSA, the Pledging Party will, upon request of the Secured Party, provide a receipt
in form and substance reasonably satisfactory to the Secured Party showing the Posted Collateral
Transferred to ft.
I oG
"Valuation Percentage" shall tneart the percentage set forth in the elections on Page 1 herein for each form
of Eligible Collateral; provided with rgspect toletters of Creditthe Valuation Percentage shall be 100% unless either
(1) a Letter of Credit Default shall appky with respectto such Letter of Credit or (Il) 20 or fewer Business Days remain
prior to the expiration of such Letter of Cretjft, Irj Which case the Valuation Percentage shall be zero (0).

"Value" shall mean the: Valuation Percentage multiplied by the amount of Posted Collateral; provided with
respect to Letters of Credit, such'amount shaff be tire amount then available to be unconditionally drawn under the
Letter of Credit held by the Secured Party.

Paragraph 3. Calculation of Collateraii Requirement.

On any Business Day, the 'Collateral Requirements fora party (the ‘Pledging Partyt means the Secured Party's
Exposure minusthe sumof.:

(a)- the Pledging Party's Ciajjateral Threshold; plus

i. O) théValueofaNPosted Collateral then held by the party otherthan the Pledging Party (the “Secured
PartVI. andanyedcrued Interest Amountthathas "fibtyet been Tpinsferred tefthe Pledging Forty;;' y

orovtdifd. however, that the Collateral &.et)irementofthe Pledging Party Will be deefjied to be zerti(O) whtihdver the
calcultitiorvpfsuch Pledging Party's Collateral Requiramepiyjelds a number less tharl ¢ eré (0).

OPTIONA: ftaragratths 4.5. and 6 nf; Ar?

Ifthe DariBesselectOofehA ofthe electieris on Page | herein, the folowmo Paragraphs 4. 5 aradS sfiall acolv.

Paragraph 4. Transfer bf Eligible Collateral. - »

On any. bd*heaa Day dh which () no Cjedft Sup portwith respecttyjth#Secured Party hS$ oCftjited and is
contintljhgj (it) no Eyerit d( Default with respect to tile Secured Party hti$i6ticUfréd and is cohtityfihgj $jj) jib Eariy
Termbrtitiori: Data has bccurred or beerij designated .by. the Pledging Party for which there efcfdtiaFiji Unsatisfied .
paymentobligations Uhdtfjhe Base Cdritréct and (iv) ftté'ipjedging Party's Collateral.*equireme piils.biriexceedb
its Mlriijfiilh.:Transfei' Ambtiht, the Seotmi Party may dbiwimd, by Noticb to the Pledging Party, TOIf1tié;Redging j
Party jianEer to the Secured Party, and the Pledging Party shall Transferor cause Ib toé Transferred ta;P1é: Secured ;
Party, Eligible Collator fortie benefitof.the Secured Party having a Véfide on the datoof TransferatJeaStequalto |..
the Pled*g Party's' CoUateral Requirement The amourft of Biglble ColTaiteral required.to be Transferred hereunder:
shall bsreiinded up to the nearest integral multiple ofthe Rounding Amount Unless idthsrwise agreed tn in writing
by the parties, the Pledging Party shall Transfer the Eligible Collateral by the Close of Business on the Business Day
following die Demand Date! Any Letter of Credit or other Vpe of Eligible Collateral (other than Cast)) shall be ;
Transferred jp the address specified in this CSA orto such address as the Secured Petty shall specify In Hs ciemand,
pursuajiftttJ: (his Paragraph 4- Any demand made by the Secured Party pursuant torttjls Paragraph 4 shall specify
wire trah”rinform aiop for the accounts} to which E|lgible Collateral in the form of Dash shall be Transferred if
different fien jhat setforth In this CSA." Notwithstanding anything to the contrary in tip <JSA, in the event ofa Credit
Supporttaérélitor ariEtrérttd f Default, with respectto the Pledging Party which gives Kéistoan obligation to transfer -
Eligible Cbllaterel, thb Pledging Party 6hall have no obUgation to Transfei' such Eligible Collateral ifsidh event té
cured or otherwise no longer exists prior to the time that such Eligible Collateral is required to be provided hereunder.

Paragraph 5. Reduction and Substitution of Posted Collateral.

(a) On any Business Day a Pledging Paly may demand, by Notice to the Secured Party, a reduction In the
amount of Posted Collateral previously provided by the Pledging Party for the benefit of the Secured Party, and the
Secured Party shall comply with said demand, provided that after giving effect to the demanded reduction In Posted
Collateral, (1) the Pledging Party shall have a Collateral Requirement of zero (0) as of the date the Secured Party
would be required to return the requested Posted Collateral, (If) no Credit Support Default with respect to the
Pledging Party has occurred and is continuing. (Bl) no Event of Default with respect to the Pledging Party has
occurred and is continuing, and (lv) no Early Termination Date has occurred or been designated by the Secured Party
tor which there exist any unsatisfied payment obligations under the Base Contract. The amount of the Posted
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Collateral reduction shall be made by the Secured Party if such amount equals or exceeds the Secured Party's
Minimum Transfer Amount; provided however, such amount actually returned by the Secured Party shall be rounded
down to the nearest integral multiple of the. Rounding Amount Unless otherwise agreed in writing by the parties, the
Secured Party shall effect a permitted redugtion In Posted Collateral by the Close of Business on tee Business Day
following tee Demand Date for such reductibn. If a permitted reduction In Posted Collateral is to be effected by a
reduction in tee amountteat may be draWwh Mhder an outstanding Letter of Credit previously issued for tee benefit of
tee Secured Party, (he Secured Party shall pp.ropUy take such action as Is reasonably necessary to cooperate with
tee Pledging Party to effectuate such redUctidftij

(b) Exceptwhen (l) a Credit Support Défoujt with respect to the Pledging Party has occurred and is continuing,
or (Il) an Event of Default with respect to thei.Pledging Party has occurred and Is continuing, or (lll) no Early
Termination Date has occurred qr been designated by tee Secured Party for which there exist any unsatisfied
payment obligation under tee Basé Cbntract» tee Pledging Party may substitute for existing Posted Collateral new
Eligible Collateral of equal or greater Value : (previded teat, if such substitute Eligible Collateral is of a type not
designated as Eligible Collaterallri tee etectiarispofi Page 1 herein, teen the substitution may not occur unless tee
Secured Party consents to such substitutim)."ilJhon the Transfer to tee Secured Party of the substitute Eligible
Collateral, tee Secured Party shall Transfer the relevant replaced Posted Collateral (as specified by tee Pledging
Party) to tee..piedging Party, by ted Close of Business on tee secqnd Business Day after such Transfer has been
effected,’ ijsjptwitestanding anything hergin to teé cbntrery, po such substjj ion shaljjoe pemrttecj unless (x) tee
substitote Ej.igfole Colateral is Transfefrp&to tee Sacured Party prior to, (jie release;B|'the Posted Collateral to be
returned .to the Pledging party and, if applicable, the security Interest Ip, and liei r, such substituted Eligible
CoNatéto’ iréhted piirgUéirt hereto In fovijjr of tee Be&jpad -Petty shall hayfi been p e t* id as required by.eppficable
law art|if:tifAjl.tfonstitute;élfirét priority péti&cted security interest therein:and general firet lien teef; ;firij ahd (y) after
givini tif) it'to suchstibstifution, the;Value of sudh substitute Eligible Collateral*isgether wili;j;i —Posted
CollateiretififcJd fey tee Be Ired Party, shaV equal of. itppeed the Pledging Party's dftiateral RegiNftpht Each
substifoboH d f Bigibla al shall constitute a representation, warranty and agretmsht by tee RitiBglhb Party teat.
the substituted Eligible * .ral shall bé suibjectto éhd governed by teé'lterms and conditions oftiii  CSA n.iudIr
wlteoirtiihrtetibn and. if japplicable, the security inte i, general firat*Ren on atiaX”ght of offeét against, such.!
substituid EtigiUe CBll.atore.i granted pureuarrtto Parag*aphl 3(a) in favorofthe Secured Party.

(c) jiiTh :Snj) Posted Colateral by telj Seciired Party to tee Pledging Party in accbfdance with teis
Paragn S.shaB bé dee ad a release by tee Seciifed Party of its sei rit nterest, general fostjlen end right of
offset granted puisuantihi.Paragraph 13(a}:hereof only with respectto such rétiimert Posted Cbfi

ParaaraBh B: Dlspiited jCalculatloas. Hr "

(a) <} Iftee. PledgingiPaity disputes tee amount of Eligible Colaterafrequésted by tee Secured Party.and such
dieputerelatéis to tee ambiiid oftee Edjtt ire as dettiStinined by tee Seciifed Party, teen the Pledijjjng Party shall (1)
notify the:Secured Party of fie axis nee and nature of tee dispute not later thanihe Close ofjBusiness on tea..
Demand iPafej and (iij| Transfer Eligible; Collateral to or for'tee benefit of tee Secured Party in accotoafice with-
Paraf  if 4;iand | [(nount equal tb.the Pledging .party's own rtejcutation o f:jj$ Colateral Requ erpent as :
determitibd,.  acou%;afi;»: With Paragreph 3. Such' calculation shall bjr made In goti# faith and »’#< dal
reasonible mannerthat |s consistent with Section 10 # the 'Base Contnjigt In al su”i cases, the ppries teerea
shall pre|pptly,consutiM h aarte otearte jarder to recohelle .tee two conflicting calculatii s. If the p have not!;:
been UIMi't  soiyeli jhéifitiepute on bl jafore the Nptititedtion Time pii tee secofid Business Dé)|"feltdijing teé
Demafid datlly teen tea ahfobnt oftee Exposure shall bé; recalculated witii each party, rebbssting qUMSffefisBbm one
(1) Réfi meé /larkefcMakeif by tee Notffication Tirrié oh.tiié third (3rd) Business Dayfollowing thr and Date :-
(teldngjtiliéé ihmetii rerege ofteoseqitofationsobteinbd to obtain tee ayerageExpbtojre, provided, that, if.pnlyon.é -
(1) quoteSon Pan be bbtalited, then that Quotation ah* bis used and jfho quotatidifolcan be obteirtedj then tea:.
Securer teftys calculatibh shail contra” fiitf the pure6éx:af;récatculatingihe Exposura:6f each transacfibn fn respect.:
of which'te'e parties dl*gree as to tee groposure teen f.: Thp PtedgIn®Party shall frrfarm tee Seotrred Party of llia
quotation k has obtained, ifany, by tee Notification Urna ohtea third [3% Business Day folowihgtet Jemand Date.
The Secured Party shall inform the Pledging Party of tee results of such recalculation in reasonable detail by tee
Notification Time on tee fourth (4Ih) Business Day following the Demand Date. Eligible Collateral shall thereupon be
provided, returned, or reduced. If necessary, by tee Close of Business on the fifth (5*) Business Day following tee
Demand Date. If the Pledging Party falls to dispute tee amount of the Collateral requirement within the time period
specified above, teen tee Pledging Party shall Transfer or cause to be Transferred to tee Secured Party, Eligible
Collateral for the benefit of tee Secured Party having a Value on the data of Transfer at least equal to tee Pledging
Party's Collateral Requirement, as origlnaly demanded by tee Secured Party.

(b) If tee Secured Party disputes tee amount of Eligble Colateral to be reduced by tee Secured Party and such

dispute relates to the amount of the Exposure claimed by tee Pledging Party, then the Secured Party shall (I) notify
the Pledging Party of tee existence and nature of the dispute by tee Close of Business on tee Demand Date for such

reduction, and (ll) effect the reduction of Eligible Collateral to or for tee benefit of tee Pledging Party In accordance
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with Paragraph 5 and in an amount equal to the Secured Party's own estimate, made in a commerciatty reasonable
manner, ofthe Pledging Party's Collateral Requirement as determined In accordance with Paragraph 3. In all such
cases, the parties thereafter shall promptly consult with each other in order to reconcile the two conflicting amounts,
if the parties have not been able to resolve their dispute on or before the Notification Time on the second (2rd
Business Day following the Demand Data for such reduction, then the Secured Party's Exposure shall be
recalculated by each party requesting qudMIbns from one (1) Reference Market-Maker by the Notification Time on
the third (3,d) Business Day following the Dafnand Date for such reduction (taking the arifometic average of those
quotations obtained to obtain the aVéragé jE*posure; provided, that, if only one (1) quotation can be obtained, then
that quotation shall be used and If po quotations can be obtained, then the Secured Party's calculations shad control)
for the purpose of recalculating the Exposure of each transaction In respect of which the parties disagree as to the
Exposure thereof. The Pledging Party shall inform the Secured Party of the quotation it has obtained, if any, by the
Notification Time on the third (3*$ Bus! iss'pay after the Demand Date. The Secured Party shall inform the
Pledging Party of the results of.saoj -ecalcufetion In reasonable detail by the Notification Time on the fourth (4°*
Business Day after the Demand Dafe for such reduction. Eligible Collateral shall thereupon be provided, returned, or
reduced, if necessary, by the Ctose of BusTnass on the fifth (5th) Business Day after the Demand Date for such
reduction. Ifthe Secured Party fallsto dispute tire amount of the demanded reduction within the time period specified
above, then the Secured Party shall Transfer or cause to be Transferred to the Pledging Party, Eligible Collateral for
the beppfft of the Pledging Pfrfy having a Value on the date of Transfer;-at least equal b thfi> Pledging.Party's
demanded reduction. t el e
. iHjiw:". :

- V-
OPIIOftiB: Paragraphs 4.5. and 6

Ifthe parties sefect Option B ofthe elections on Page 1 herejn, the foNowihg Paragraphs 4,5 and 6 and the reJated fj
timing oC aments ai y information setforth in.thé Exhibit A to this CSA shal apply.

L Tl

Paragraph s  Trahsife of EHaiblehCpllateral. 'O;!'e

On an” Buéiness.Dajr oh Which (1) no cHkitt Supportr- itwith respectto the Secured Party haa bccurred and is!:
continuing jUf] ia. Eventijpf Default wifii .respect to the. &dured Party has occurred and Is continuing,- (fii) lio Earty;!
Terminati*gni:DatB; has: opptjired or bean designated by the Pledging Party for which there exist.any unsatisfied.,
payment p&jjgatims under I"ie Base ConftRact, and (hr) the fledging Partyfe Cpllateral Requirementeqiials or exceeds'
Hs Miqj|qti|*:Tr4n”;Artip:unt, the Secured Party may. deipand, by Notjggiiici.thB Pledging Partyi that.the Pledging:.;
Party frahsferitp the itecinMI Party, andjthe Pledging shafl Transfer;iphdause to be Transferred id the Securedj-
Party, Ellg|d.a.Cé|iat he benefitb fthe Secured Pa|$i having a VHiltAj jip the date of Trana’r.at-iaast equal.tq;
the PfedgWigjPariy*wOgl  si Requirement The amiMjhtiof.Ellgibla Coljatoffli reaulred to be th j hareuhdér..
shall ffe Itiifldei +P'fr IS Barest integre! multiple Qffil&ftpunding AmtfWiKi: Unless otherwisa agréuri tp'in writing;::
by the-pai*esytha Piedginp party shall Transferthe EligiBip Collateral by the Close of Business oq th uwness:
Day fojjpvyihgjhe’;Dajpand. Date. Any letter of Credit «IUEjpr type of Agible Collateral (other ‘w  >hal bes;
Trans"Efiféd;to:.the & resé a’ecffied in thisCSA or to.siii*i address as thtijSecured Party shall spéidfy iniftetiemand,..:
pursuaht'to ;this Paragfapiili 4. Any derhahd made by the. Secured Party'pursuant td-fhis Paragraph , hall specify
wire trarsfef fnformafloh'far the accouhffs] to which. Eligible CoNateral in:the form ofCash shall be.Tfahsferred if
d ffim Itt théiii that stifforth b this CSA.;; Notwithstanding anything to the contrary In thigCSA, Inthe eV*itofa Credit
SupportDefeLdt or an Evantof Default, ynth;respectto Vib Pledging Partywhich givesrfseto an obligation to Transfer
Eligible! Cullateral, theiPiedging Party shal) have no pbligatibn to Transfer such Eligible Collateral If ion jvent Is
cured or otherwise nolonger exists priortp'the time thatsudh Eligible Collateral is required to be provided'hereunder

ParadrobK 5. RedUcftloh and Substitution of Pbstbd Collateral.

(a) : Qkriny Bustihesé Day a Pledgirig Party may' detrfand, by Notice to the Seé&iriid Party, a r-m. ton In the
amountofPasted Collateral previously provided by the Pledging Party for.the benefitdfthe Secured Party, and the
Secured Paity shall ectmpiy with said demand, provided that after giving effect to the cfemanded reductian in Posted
Collatefai,: (I) the Piecing Party shall have a Collateral Requirement ofzertr (Q) as of the date the Secured Party
would be required to return the requested Posted Collateral; (li) no Credit Support Default with respect b the
Pledging Party has occurred and Is continuing; (NI) no Event of Default with respect to the Pledging Party has
occurred and Is continuing; and (Iv) no Eariy Termination Date has occurred or been designated by the Secured Party
for which there exist any unsatisfied payment obligations under the Base Contract. The amount of the Posted
Collateral reduction shall be made by the Secured Party If such amount equals or exceeds the Secured Party's
Minimum Transfer Amount; provided however, such amount actually returned by the Secured Party shall be rounded
down to the neerest Integral multiple of the Rounding Amount Unless otherwise egreed In writing by the parties, the
Secured Party shall effect a permitted reduction In Posted Collateral by the Close of Business on the BBW Business
Day following the Demand Date for such reduction if a permitted reduction in Posted Collateral Is to be effected by a
reduction In foe amount that may be drawn under an outstanding Letter of Credit previously Issued for (he benefit of
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the Secured Party, tha Secured Party shall promptly take such action as is reasonably necessary to cooperate with
the Pledging Party to effectuate such reduction.

(b) Except when (I) a Credit Support [Default with respect to the Pledging Party has occurred and Is continuing,
or (i) an Event of Default with respect to the Pledging Party has occurred and is continuing or (lit) no Earty
Termination Data has occurred or been designated by the Secured Party for which there exist any unsatisfied
payment obligation under the Base Contract, the Pledging Party may substitute for existing Posted Collateral new
Eligible Collateral of equal or greater Value oh the jiCy Business Day following the Demand Date thereof (provided
that, if such substitute Eligible Collateral is d f a tepe not designated as Eligible Collateral in the elections on Page 1
herein, then the substitution may hot occur unless the Secured Party consents to such substitution). Upon the
Transfer to the Secured Party arid/or Its Custodtah of the substitute Eligible Collateral, the Secured Party and/or its
Custodian shall Transfer the relevant replaced Posted Collateral (as specified by the Pledging Party) to the Pledging
Party by the Close of Business 6h the Business Day after such Transfer has been effected. Notwithstanding
anything herein to the contrary, no sucft substitution shall be permitted unless (x) the substitute Eligible Collateral is
Transferred to the Secured Party.and/or its Custodian simultaneously with, or has been Transferred to the Secured
Party and/or its Custodian prior to, the release of the Eligible Collateral to be returned to the Pledging Party and, if
applicable, the security Interest In, and lien upon, such substituted Eligible Collateral granted pursuant hereto in favor
of the Secured Party shal) have been perfected as required by applicable Jgyy and shall constitute a firet. priority
perfectedisecurity interest therein and general first lien thereon,- and (y) after giving «fleet to such substitution, the
Value gfdsuch.subBffluto Eligible Collatera}/ togetherwij|l ail other Posted Cbllaterel Held by the Secured Party, shall
equal or exceed the Pledgjirig Party’s Colleteral Requirement Each substitution of Eilglbtfe CoDataral shairconstitute
a represeritfitidh, warrehty ..bnd agreel|i$jjiit by the Pledflhg Party thatjjhs substituted. Eligible Cb)latera),shall be
subjectttrftiiid igoverftedi.byi the termsifte f conditions Of this CSA, Includjhg without limitation andj.ifSellable, the
security interest in, |;jéneftif. first lien dH and right of offset against, euch substituted! Eligible Cdflatefal granted
puraubntte. ParagraphI2(a}|nfavorofth|dSecured Party.

(c) ljiiii frensfet: pf any Eligible Qbilateral by the Sefcbréd Party ajwftor Its C usftian to thejP daM f Party Ift:
accordancs.with this Paragraph 5 shall be deemed a release by the Securad Party ofitssecurity interest; general first!
lien and right of offset granted pursuant to Paragraph. 12(a) hereof bniy with respect to suchiifeiumed.Eligible;

Collateral;!!:"! Jiv e 1t

I'U" :

Paradraibh 6. - f)lebut6d Calculations.

(a) Ifihe ned*hg.Party disputes the amount of Eligible Cqllaterai requested by the S*reiiiipaifyjand stich
dispute relates to tii¢€ amount of the Exposure as determined by the SecUred Party, then the Pledging Parity shaD (1) =
notify tielSecured Paribfthe existence and nature ofthe dispute notlater than the Close bf.BUE#)éss:Chthe fIAT
Business Day foUnwing .the -Demand Date that the demand for Eligible Collateraf is made by §te .Secured Party
pursuantto Paragraph 4, arid (ll) Transfef.Ellgibla Collateral to or for the:benefit of the Secured Piiiity in acbérdancé
with Paragraph 4 and in ah amount eqiiatto the Pledging Party's own calculation of.ite CollatBraj:Requirement, in
accoidancefwith Paragraph 3. Such cakjufation shall be made in good faith and a commercially reasonable manner
thattei$q!"S ntwite Section 10 ofthefigae Contradi.1|n.allsuch cases, toe parties tojereafter shallgremptiy consult
with eftbjtj ¢ tote-in orifer tolreconcile thb two conflictirjg celctllations. If thb parties hayj'ftot been abte-te textora their
dispute on or store the Ncitification Time; on the Business Day following the Demapd Date, then toe amount of
the Exppsgrejehall be recalculated with each party requesting quotations,from oneiff) Reference Market-Maker by
the NpiSficiifili Tfme'dft toS #  Business Day folloyitihg.toa Demand Date (taking tiiblarithmetlc aVSftigd gf those
quotetiphsbbtalned to obtain toé average Exposure, provided, that, if orijy one (1) quotation can be'obtefhed, then
that quotation shall be Used and if no quotations can be obtained, then the Secured Party’s calculation shal control)
for the pUfftfiteb of recalculating the Exposure of each traite’ction in respfrct of which top parties djsagrpe Ssto the

Exposure, thereof. Tha fA n Party shall Inform the Party of the quotetionitf has obtained, if ahy, by the
Notifi(rétioii..: T|/me on toa fkffV BusinessDayfollowing toe Demand Date. The iftfttK) Party shall inform the Party
of the rasitifs’Bf such recalculation In reasonable detail by toe Notification Time on the Business Qay-followjng

the Demand Date. Eligible Collateral shall thereupon be provided, retimed, orreduced, if heoessary, by the Close of
Business on the jgg} Business Day following the Demand Date. If the Pledging Party foils to dispute toe amount of
the Collateral requirement within toe time period specified above, then toe Pledging Party shall Transfer or cause to
be Transferred to the Secured Party, Eligible Collateral for toe benefit of toe Secured Paly having a Value on toe
date of Transferal least equal to toe Pledging Party's Collateral Requirement, as demanded by toe Secured Party.

(b) If toe Secured Party disputes toe amount of Eligible Collateral to be reduced by the Secured Party and such
dispute relates to the amount of the Exposure claimed by the Pledging Party, then the Secured Party shatft (I) notify
toe Pledging Party of the existence and nature of toe dispute by the Close of Business on the Business Day
following the Demand Date for such reduction, and (ii) effect toe reduction of Etigfele Collateral to or for the benefit of
the Pledging Party In accordance with Paragraph 5 and in an amount equal to the Secured Party’s own estimate,

made in a commercially reasonable manner, of toe Pledging Party's Collateral Requirement in accordance with

Paragraph 3. In ail such cases, toe parties thereafter shall promptly consult with each other In order to reconcile the
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two conflicting amounts. If the parties have not been able to resolve their dispute on or before the Notification Time

on the Business Day following the Demand Date for such reduction, then the Secured Party's Exposure shall be
recalculated by each party requesting quotations from one (1) Reference Market-Maker by the Notification Time on
the Business Day following the Demand Date for such reduction (taking the arithmetic average of those

quotations obtained to obtain the avgfage Exposure; provided, that, if only one (1) quotation can be obtained, then
that quotation shall be used and if no.quotk(jp/is can be obtained, then the Pledging Party's calculations shad control)
for the purpose of recalculating the ExpoSCIf* of each transaction in respect of which the parties disagree as to the
Exposure thereof. The H fjpi Party shail Ihform he fUBfl Party of the quotation It has obtained, if any, by the
Notification Time on the jf | j Business Day Sifter,the Demand Date. The Party shall Inform the Party of
the results of such recalculation in reasonable detail by the Notification Time on the fffiftfll Business Day after the
Demand Date for such reduction. ERgible Collateral shaR thereupon be provided, returned, or reduced, if necessary,
by the Close of Business on the {jD” ETuslness Day after the Demand Date for such reduction. If the Secured Party
fallsto dispute the amount ofthe demanded redugtion within the time period specified above, then the Secured Party
shall Transfer or cause to be Transferred to tfie Pledging Party, Eligible Collateral forthe benefitofthe Pledging Party
having a Value on the date of Transferal leastequal to the Pledging Party's demanded reduction.

Paragraph 7. Letters of Credit
Eligible Collateral provided in the form ofa Letter of Credit shall be subject to the following provisions.

(a) Each ‘Letter bfCredit' shall bean Irrevocable, transferable, standby letter ofcredit, Issued by an -entity that
iriaets the requirements ofa Letyar: of Credit Issuer Requirements setforth Irathe elections sri Page 1 herein
in afotm reasonably acceptafcds tis-the Secur  Party.

(b) .il.*Letierbf Credit Defaulf shall riean with iMgpet to an outstanding Letter pif Credit that js held by the
filifiiéewbti Party as posted Colla rs'the ocqurrepee of any of fira following kvents: (I) tfti .Issuer of such
Jiilg tter of Ci shell fallto meettil LetterofCfedIt Issuer Requirements setfpfth in the elbiiEoris on Page 1
*j:"i = Irt/fll) thé jssuer of such Letyjir of Credit goes bankrupt; (IR) the issuer ofthe Letter of Credit shalll fail to
LVOOfhpiy .xfitti Of perform Its obligations under Stich Letter of CredA| jf such faflure shall be cfgfrftitUirttl after the
itepSt  gflariy;8 | iiipable grace period; (lv) the Issuer of such Letter of Credit shall diftiltttin, disclaim,
"I refilUi jtelorrejadL In whote or Iripart, or challenge the validit; if, sboh Letter of Credit; orfy) such Letter of

Qréditiball Xpiri ir terminate, Of haRfaR tease to be In fURjpfce ind effett (odjer thetl In accordance
Hwithlts*retej-prior to the sattemion of aHojijffgatiQnsofthe F ig-Party under eabhtréhsactiQn to which
i ;s¢ih Lattérrali( adit shall relate without the riflen consent of Sra Other party; oroiridec however, that no
ter ofCredR. iuR shal ocdiiffn any evantwilh respectto a Letterbf Credit after the fina such Letter of
.0 Creditisirequjred to be canceled.!" relumed teih Pledging Paity*n accordance with tte is of this CSA.!
Lipran the! ocoidaTOTce of a Letter Of Credit Default; the Pledging Party agre eto Transferfo the Secured
Party eitheriaisubstitute Letter of Credit or other Eligible CoHateral, in each! case on or before the second
Business Dsyisifferthe occurrence thereof (orihr Ifth (5) Business Day aftdf the occurrence thereofif and.,
opiy jf clause, (]) under the definltibn of LetterofCfredijt Deteuttapplies).

(c) . othé, Visdiégreed in writing by the pelf[é% *(ch Letter of Creditshaljls no dedin aoct tepn witfti:
.tipe.F ragn li 7 and each Lettw of Credit shall.be maintained for the benefiLpf the Seoured Party. The
riPtedging Party ajufjl (1) renew or cause the renisyvplipf each outstanding Letti bf Credit on a timely baris a
“plbtrided Irjthe relevant Letter bfiCredit, (I*'tfpM pbr either a itybstitute UfniTf of Credit of other Eligible:;:
'COnéteral, in eatoh case atleasftwenty (20) B is Days prior.te the expiithijiiti of the outstanding Letter Of'
iC and fill) rahsfer for the benefit of ftifévSscured Party either a substityite Letter of Credit or other;:;
Eligible CollatereL in each case vrijhin one (1:)ltyjpjityM Day, Ifthe bank IssijHg a Letter of Creditshall fail to;:

.; hioriof the Secured. Party's properly documented H ~ >stto draw On an outi ting Letter of Credit) provided |
ttiati: as a result of. the Pledpng Party's fejjura te.'perform In aocondance*URth (i), (B), ar! (iB) above, tfv
.fA.ejitying Party's Collateral Reqgia-ementwotdd:bié:greatBr than zero (0).

(d) As brie method of providing Posted CoHateral," tfie Pledging' Party may increase the amount of an
outstanding Letter of Credit or establish one or more additional Letters of Credit.

(e) Upon or at any time after the occurrence of an Event of Defaultwith respect to the Pledging Party and/orthe
designation of an Eariy Termination Date by the Secured Party, the Secured Party may draw on the entire
undrawn portion of any outstanding Letter(s) of Credit upon submission to the bank Issuing such Letter of
Credit In accordance with the specific requirements of the Letter of CredIL Cash proceeds received from
drawing upon the Letter of Credit shall be deemed Posted Collateral as security for the Pledging Party’s
obligations to the Secured Party and the Secured Party shall have the rights and remedies set forth In this
CSA with respect to such Cash proceeds. Notwithstanding the Secured Party's receipt of Cash under the
Letter of Credit, the Pledging Party shaH remain Hable (i) for any failure to Transfer sufficient Posted
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Collateral, and (Il) for any amounts owing to the Sacured Party and remaining unpaid after the application of
the amounts so drawn by the Secured Party.

f) A Pledging Party may substitute ? Letter of Credit for one or more other outstanding Letters) of Credit
Issued for the benefit ofthe Secured Party, provided that the Value of such substitute Letter of Credit shall
be atleast equal to the Value ofthe Letter(e) of Credit being replaced, and provided further that no Letter of
Credit shall be canceled unless and until the Letter of Credit to be substituted therefor shall have been
validly executed, Issued ar|d Transferred for the benefit of the Secured Party in accordance with applicable

law.

(9) In all cases, the costs aqd expenses Incurred by the Pledging Party to establish, renew, substitute, cancel,
and/or increase the ampuntof (as the case may be) a Letter of Credit shall be bome by the Pledging Party.

(h) In any case In which Elibitife Collateral of Posted Collateral Is in the form of a Letter of Credit (which permits
draws based on a facsimRa copy), the deadlines set forth in this CSA for providing such collateral to the
other party may be metby providing a facsimile copy of the Letter of Credit with an original transmttted by
overnight courier for delivery on the next Business Day.

Paragraph 8. Care and Use of Cash.
Eligible Collateral provided'ip the form of Cash shall be subjectto the following provision#. Ki' 4 '

(a) : JEfiolbllHv to Held Cash. [ A

If a'jjjjp i j$ not eligible to hold Cash 3s setforth In the flections ori P&je 1 heret1 * such Cash
:.shall be heldjfi a Collateral Accountin accordance with the provisions of Pafogftph 8(e). vyii

N (1)} The Secured Patty or its Custodian itfij re entitled !fo hold CaSh! provided fjiiait lie following:
Jcondhfons, ai  jiQ ible, are satisfied: (1) the SecUred Party is hot a DefaulfingParty, (2)itM SAtiiréd Party
! of its Credit Support Provider, if applicable, masts foe EtigibBity.Requirementsfo Hold Casfrr  irements:
;etfbrtiiin tha Blections on Page 1 herein, (3) Cash shall be held only In any jurisdiction:wttityythe United..
States, and (4)tha Custodian meets the Custodian Requlremenfo setforth In thé efe.dtighsjon Page 1 herein!/
a'party ori(k!Gustodlan Is not eDglble, or subsaquentiy beepmas ineligible, fo'lipjd fostsd CollatBty.
:'pursuardto thia.Spdtion, then itshallbe considefed a Do ngradpd iy'ora"Do  faded Ciis in', as
the case may bsjiand Posted Collateral shall be maintained In abcprdanpe with Paragr3!pil.3(e)i.O

1: {iB) Ujpo.n.jNgfica by the Sennd Party fo the Pledging Pmty oftiie appointment pifa CListoclian, the
s Medging parj||tf ¢[bligationa to make any Trartpfer will be dj|lcharged tjy making tfj iTfifjPlir fo tha!
CUStpdiahi ISib. Hslding of Ca$h by a Custodian will be deemf to be the holding of CSsH by ffrS Secured
zzIPafiy:fér WIAA thé: Custodiar s acting. The Secured Party Will be Bable fof the acts oli'otnitsiohs of Itd
iljCusfodlatii fo foe: itame extefit.tiat the SbQuréd Party would-be Bable hereunder for its own acts or
lil< iidSionsqW;.;- "' fiij! ij- o :
(b) ; Use of Cash." NotwithstandInt tie provisio i:ofapplicable law, jf the Secured Party is eligibje to hold cash
wilni rdarkx vittvParagraph:S(aj, is nota JeioUiting Party and:no Early Termination Dato jtas occurred or
been designated tty the Pledging Party aa aresult of an Event 6f Default witii respect to the Secured Party,
then the ! id Party shall a the rightto seB, pledge, re. ypothecate, assign, Invest, use, commingle or
.otherwise dispose of, or otherwise use In its bus! iss any Cash it holds, free from any claim or right of any
r'’i.filiuip whatsoeverpfthe Pledging Party, Induding any equity orright of redemption by the Stodging Party

(¢) "i Ottigist PaVWIlentsan Cash. SS jong as no AVPfit of Default with respect to tfift hedging Party has Occurred
z;and b continuing, "and no Egiijféenninatiert Ctefo r(far which ajty im.satisfied payment.obligations of tile
Pledging Party exist) has occurred or been designated as the result df an Event bf Défoult with respect to
the Pledging Party and to the extent that an obligation to Transfer Posted Collateral would not be created or
Increased by the Transfer, the Secured Party wiB upon written request Transfer lo the Pledging Party, in lieu
of any Interest or other amounts paid or deemed to have been paid with respect to the Cash (all of which
may be retained by the Secured Party), the Interest Amount on the third Business Day of each calendar
month. On or after the occurrence of an Event of Default with respect to the Pledging Party or an Early
Termination Date as a result of an Event of Default with respect to foe Pledging Party, foe Secured Party
shaB retain any such Interest Amount as additional Eligible CoBateral hereunder until the obligations of foe
Pledging Party under the Base Contracthave been satisfied.

(d) Care of Cash. Without limiting the Secured Party's rights under Paragraph 8(b), foe Secured Party will
exercise reasonable care (0 assure the safe custody of all Cash held by it as Posted Collateral lo foe extent
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required by applicable law, and in any event the ftcured Party will be deemed to have exercised
reasonable care if it exercises at least the same degree of care as it would exercise with respect to its own
property. Exceptas specified ip the preceding sentence, the Secured Party will have no duty with respect to
Cash, including, without limitation, any duty to enforce or preserve any rights pertaining thereto.

(e) Holding of Cash bv a Custbdlafir The provisions of Paragraph 8(b) will apply to the parties; provided,
however, that if a party or its Custodian is not eligible to hold Cash pursuantto Paragraph 8(a) (the event
that caused it or its Custodian, If Shy, to be ineligible to hold Cash shall be a ‘ Credit Rating Event’; if such
Credit Rating Event occurs with;respect to a party, such party shall be the * Downgraded Party’; and if such
Credit Rating Event occurs with respectto a party's Custodian, such Custodian shall be the ‘ Downgraded
Custodian*), then: (1) the provisions ofParagraph 8(b) will not apply with respect to the Downgraded Party
as the Secured Party fcssciikihg as eitherthe Secured Party or its Custodian, if any, remain a Downgraded
Party ora Downgraded Ciisfodian, respectively, and (2) the Downgraded Party shall be required to deRver
(or cause the Downgraded: CUstodfan -fo deliver, as the case may be) by the Close of Business on the
second (2rd) Business Day following such Credit Rating Eventall Cash in its possession or held on its behalf
(i) to a Custodian that meeits fhejCustodian Requirements, and (li) to a segregated, safekeeping or custody
account (‘ Collateral Account") within such Custodian with the Utle of the Collateral Account Indicating that
the property contained therein is being held as Posfed Collateral for the Downgraded Party; provided, that if
the Credit Rating Eventoccurs With respectto a party's Custodian that Is holding Posted Collateral on behalf
of such party,::then such Downgraded Custodian may also dejlver such Posted Collateral fo such party if
sUch.party is tEtia Downgraded i*brty, and (Rj)the parties agree to enter Into a control agfesfrient.("Control

's' Algraéfoent") viSththe Custodiari-.niaintalning the Collateral Accoiiht The Coritiid) Agreement*ap ba In such :
:formis shall bé reasonably acceptable to each of the parties arid shall provide for such rte is.as the timhg :
/ arid.jilease offoe.fonds In thaObllateral Accountand the investment and reuiMastment of Paéfj.held in the!'
» Cbilatéfal Artaiht The Conttbi Agreement shaH further proviriéi that Custodian shall setv§ aé.igUstodiari'-

i~ wH ftifé *ectfo th'é Posted CoNateral in thé CoRataral Account,:and shall hold such Posteti-CoTlateral in
=accordance with-the terms of this' CSA and forthe security interest of the Downgraded Party'andj.siibject to

: . such: security foterest, for the Ownership of fop non-Downgradéd Party. Tijfo parties fiHherjjigree that:
li.npitfthsfertoing the feetthat Caéhts being heldby a Custodian Sia CollateralAccount pursuanttop Control 1

. L Agreemant, the downgraded Party shall be .required to make. Interest payments to the hmvGJbwngraded:

; Party'in an amount equal to theinterest Amount In accordance vifjhihe provisions ofsParagfpphi’c).

Paraoraoh 9: Notloas Y M7 :? Tsh" : F

(@)  Iv™Notibe* ihall AMftut a notice Of.gther commiMttibation in respecitligf ffFE@S§A. Notice may bp in arty
mériher Sét. forfo Mow to thp pddress or riUrribér or in accordance wl&i foe efectroritp rhé*ségfog system
details pfoyidéd pri Page 1 ofthjp CSA and wRIbé deemed effedtiye as Indidéted:

iij(i) ;v ‘iffovfodhg and deliverfd In person or by'courier, on thé éusiness Day it is deliveiai®

1:(ii) :i tfisertfby facsimile trariralsslon, orifoadate thattransrrflssion is redded by the recipient-iti legible
:'fohni.(whibh may bs evidenced::tiy a transmission report generated by thejisender's facéRmile jmachine)
:i ij|?|ess suciji. facsimile transmissjpn is received on a non-Business Day or aftefthe Close 6 f Ifusfoess then

.(jil) &' if sent by certified or registered maiji or foe equh/alentfretum recelpf mquested;. pn .fop Business
ypayfoet mafl is delivered orits'de;ilvery is attemptsdi or jif

(v)'1, if pent by electronic measaging system, pn the date fopt electronic;message fe (iéfcafvbd. unless

: s(icb '‘BIBctrpn|b'message Is radéived on a nomBU”ness Da*jftt after the ;d|bse of Buj*hfi*/fopn such
.éiectfonic meésage shall be deeriied to have beeri received on thfoifext following Businesé bijTr-V"

(b) Any other Notice, Including but not limited to, Notice of an Event of Default, must be given pursuant to
Section 9 ofthe Base Contract.

Paragraph 10. Credit Support Default
(a) A“Credit Suooort Default* shall exist with respect to a party (the ' Defaulting Party”) if:
(1 a party falls (or falls to cause its Custodian, as applicable) to make, when due, any Transfer of

Eligible Collateral, Posted Coflateraf or the Interest Amount, as applicable, required to be made by It, and
such failure continues for one (1) Business Day after Notice of that failure Is provided to that party; or
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(I a party falls to comply with or perform any material agreement or obligation provided br in this
CSA, and such failure continues for one (1) Business Day after Notice ofthat failure is provided to that party;

or

(1 a party orits Custodian fails to comply with any of the obligations under Paragraph B herein and the
failure continues for one (1) Business' Day after notice ofthe failure is given to that party.

(b) Credit Support Default shall constitute and have the effect of an Eventof Default set forth in Section 10.2 (vi)
ofthe Base Contract

Paragraph 11. Representations and Warranties.

Each party continuousiy represente and warrants to the other party that (a) it has the power and authority under the
law of the jurisdiction of its organization or incorporation and under Its organizational and constituent documents to
grant to the Secured Party a valid, enforceable, firsfrpriority security interest In, and lien on, all Posted Collateral
(other than Letters of Credit) that it Transfers as tire Pledging Party, and has taken all necessary actions to authorize
the granting and perfection of that security Interest and lien; (b) as of each date on which It, as the Pledging Party,
Transfers Eligible Collateral to the Secured Party or.jtp arty agent ofthe Secured Party for the benefit pfthe Secured
Party (or, jn the case of after-acquired Posted Collateraf, atthe time the Secured Party or its agentacquires rights
therein), It has tide to, and will be the sole owner of such BHgible Collateral, free and Clear of any security interest,
lien, pledge, charge, encurébrance, or other Interests pr.teisitrictions other than the'Sticurity interest grahted to the
Secured Party hereby; (c) the Secured Party will have a valid and perfected first-priorit); security Interestin; and lien
on, all Posted CoRateral (other than Letters of Credit) upon receipt thereof; (d) the performance by it ofits obligations
under this CSA will not result in the creation of any jsecurity interest Hen or other encumbrance oh ahy Posted
CoHateral other than:the security Interest and lien granted pursuant to this CSA;;and (e) In connection with the
deliveryi Issuance, renewal, substitution, orincreass [as die case may be) which constitutes a Transfer of a Letter of
Credit such Letter of Crectii is the legal,.valid and binding obfigation of the Issuer thereof, enforceable in accordance

with its terms.

Paraanabh i2. Certain Rights and Remedies. ;

(a) Secured Party's Rights and Remedies. If atany time (i) an Event of Default with respect to the Pledging
Party hasoccurred and is continuing, or (ii) an Early Termination Date has occurred 6r been designated as a
result of an Byenf of Default with respect to the Pledging Party, then the: Secured Party.may do any one or
more of the fpileunfig: (x) exercise any of thcrrighte and remedies df;;a.secured party with respect to the
Posted Collateral, including any such rightsand remedies under law then in effect; (y) exercise lts rights of
setoff agajnst:ariyand all property of the Pledging Party In the possession of (he Secured Party or fte agent;.
apri (z) draw tn any outstanding Letter of Credjt Issued tor its benefit under its terms and this CSA. The
Secured Patty shall either (y) apply the propfteilte dfthe Posted Collateral realized upon the ekefcise of any
such rights d f temedies to reduce the Pledging Patty's obSgatioihé under the Base Contractor tins CSA (the
Pledging Parte; remaining liable tor any amounts Owing to the Secured Party, after such application), subject
to the Secured Party's obligation to return any surplus proceeds remaining after such.;obligations are
satisfied In fiill arid/or (z) hold such proceedsas Collateral security tor the Pledging Party's obligations under
the Base Contraof or this CSA, subject to the Secured Party's obligation to tefum the proceeds after such
obligations are satisfied in full.;; ! ; Y

(b) Pleddno Parly's Rights and Remedies. If at any time an Eariy Termination Date has occurred or been
designated asthe result of an Eveht of Defaulfwith respectto the Secured Party, then: (i)the Secured Party
wf|l ;be obligated immediately: to Transfer all Posted Collateral and the Interest Amount, If any, to the
Pledging Party; end (ii) the Pledging Party riiay do any one or mere ofthe following: (x) eXeridsa arty of the
rights and remedies of a pledger with respect to the Posted CoHateral, inducting any such ights and
remedies under law then in effect; (y) to the extentthatthe Posted Collateral or the Interest Amount Is not
Transferred to the Pledging Party as required In (I) above, setoff amounts payable by the Pledging Party fo
the Secured Party againstthe Posted Collateral held by the Secured Party or to the extent Its rights to setoff
are not exercised, withhold payment of any remaining amounts payable by the Pledging Paty, up to the
value of any remdning Posted CoBateral held by the Secured Party, until tee Posted CoHateral Is
Transferred to tee Pledging Party; and/or (z) exercise rights and remedes available to tee Pledging Party
under the terms of any Letter of Credit

Paraoraph 13. General.
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(a) To secura its obligations under the Base Contract and all outstanding transactions, each party, as the
Pledging Party, hereby grants to the other party, as the Secured Party, a present and continuing firstsriority
security Interestin, and lien on {and right of setoff against), aN Posted Collateral (other (han Letters of Credit)
Transfened to the Secured Party hereunder. Each parly agrees to take such action as the other party
reasonably requires In orderto perfect or maintain the other party's first-priority continuing security interest
in, and lien on (and right of setoff against), such Posted Collateral.

(b) Each party will pay its own Posts ahd expenses in connection with performing its obligations under this CSA
and neither party will be liable for any posts or expenses incurred by the other party in connection herewith.

(c) This CSA has been and Is made solely for the benefit of the parties and their permitted successors and
assigns, and no other entity shall acquire or have any right under or by virtue of this CSA.

(d) No failure or delay by either party hérato In exerdsing any right, power, priviiege, or remedy hereunder shall
operate as a waiver thereof, i;

(e) The headings In this CSA are for convenience of reference only, and shall not affect the meaning or
construction of any provision thereof.

DISCLAIMER: The purposes ofthis CSAfee to fediHate trade, avoid misunderstandings and make more dsfirrife the terms of
rrarglrffigeufangements  slated to contracts of purchase and sale ofnatural gas, Further, NAESB does notmandate the use
ofthis CSAby any party, NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF THISCSAACKh uAl, JES AND
AGREEStOfIAESBte U&cUIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIbNS,
EXPRESS OR IMPLIED, ORAL ORWRIT»JN,WITH RESPECT TO THIS CSAORANY PART THEREOF,INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TiITLE, NON4 IFRINGEMENT, MERCHANTABILITY,OR
FITNESS OR SUITABILITY FORANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON
TO KNOWt HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE QNANY SUCH PURPOSE), WHETHER
ALLEGED TOARISE BYLAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF EAUNG.
EACH USER OF THIS CSA ALSO AGREES THAT UNDERNO CIRCUMSTANCES WILL NAESB BELIABLE FORANY
DIRECT, SPECIAL" INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGESARISING OUT OF ANY
USE OF THIS CSA.
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Introduction and DISCLAIMER

This Model Credit Support Addendum (CSA) was completed using the North American Energy
Standards Board, Inc.'s (NAESB) processes for development of standards, models or interpretations.
The NAESB development process Is open to all participants, members and non-members.

DISCLAIMER:

THIS MODEL CREDIT SUPPORT ADDENDUM (CSA) AND THIS USER'S GUDE WERE DEVELOPED BY
THE WHOLESALE GAS QUADRANT (WGQ) OF THE NORTH AMERICAN ENERGY STANDARDS BOARD,
INC. (NAESB) AND ITS SUBCOMMITTEES AND ARE PROVIDED FOR THE CONVENIENCE OF NAESB
MEMBERS AND ANY OTHER THIRD PARTIES. THE CSA AND THE USER'S GUIDE DO NOT REFLECT
ANY POLICY ADOPTED BY NAESB OR US MEMBERS AND ARE INTENDED TO PROVIDE MODEL
FORM OF A CSA DOCUMENT AS A POSSIBLE STARTING POINT FOR PARITIES
NEGOTIATIONS. PARTIES MAY USE OTHER MODEL FORMS OF CREDU ARRANGMENTS IN
CONNECUON WITH NAESB'S BASE CONTRACTFOR SALEAND PURCHASE OF NATUAL G4SAND ARE
NOT REQUIRED TO USE THIS MODEL FORM. PARTIES ARE FREE TO MODIFY THE CSA MODEL
FORM FOR THEIR OWN USE. NAESB DOES NOT WARRANT THE 1EGAL EFFICACY OF THE CSA OR
THE USER'S GUIDE; NOR SHALL THE PROVISIONS OF THESE MODEL FORMS CONSTITUTE THE
GIVING OF LEGAL ADVICE. PARTIES ARE ADVISED TO CONSULT WITH THEIR OWN LEGAL
COUNSEL TO OBTAIN ADVICE CONCERNING USE OF THESE MODEL FORVS AND OTHERWISE TO
ASSURE THE EFFICACY OF ANY CREDU ARRANGEMENTS THEY MAY MAKE.

Emppgg .
The CSA is an optional addendum to the North American Energy Standards Board, Inc.'s (NAESB)
Base Contract for Sale and Purchase of Natural Gas (Base Contract).

During the development of the CSA by members of the NAESB WGQ Contracts Subcommittee,
members that expressed interest in proceeding with the development of the CSA offered the
following information to support the CSA development and its use.

1. CSA should be a starting point for negotiation of a CSA, If needed, between counterparties.

2. CSA provides a basis for efficient administration of the Transfer of collateral between
counterparties.

3. CSA and the User's Guide will provide each party with a check-list of terms and conditions

that may be included in a CSA that should minimize the risk of a key term being omitted.
4. The CSA should expedite the negotiation of the final documents).

Members that expressed concerns on the CSA development and use offered the following information
to state when the CSA could be considered as an inappropriate addendum to the Base Contract

1. The CSA is probably not needed when Local Distribution Company's or End-User's primary
purpose of the Base Contract Is to buy natural gas from a counterparty and there is little or
no sale of natural gas by the Local Distribution Company or End-User to the same
counterparty.

2. The CSA may not be needed when a natural gas Producer's primary purpose for the Base
Contract Is to sell natural gas to a counterparty and there is little or no purchase of natural
gas by the natural gas Producer from the same counterparty.

3. The CSA is probably not needed when a pipeline or gathering system operator purchases or
sells natural gas on a very infrequent basis.

4. For parties that either primarily sell gas (i.e. producers) or primarily buy gas (l.e. Local
Distribution Companies and End-Users) the current credit support provision of the Base
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Contract (Section 10.1) should be adequate for such purposes between the counter parties
for the specific Base Contract. Further, a CSA to the Base Contract may not be necessary
when (1) the Base Contract between counter parties will be used for purchase or sale of
natural gas for a term of one month or less, (2) there is no expectation of a bng term
contractual relationship between the counter parties, or (3) where these is no expectation by
either party of reaching an agreement on the CSA terms.

Model Credit Support Addendum fCSAI structure

The structure of the CSA is an optional addendum to the Base Contract. The CSA Is deigned to be
executed concurrently with the underlying Base Contract If parties would like to add the CSAto an
existing Base Contract they should consider using the pro forma special provision noted below for
adding the CSAto prior existing Base Contract.

No Pro Forma Spedal Provision Is required to add CSA to concurrent Base Contract

The CSA is an addendum to the Base Contract and both partis must agree to include the
CSA as part of the Base Contact before the CSA terms and conditions would apply to the
Base Contract. The only action required by the partis is the check the addendum box at the
bottom of the Base Contract and then Insert the phrase "CSA dated " on the
adjacent line space. Similar actions would be performed to add the CSA to a Base Contract
that includes a Canadian Addendum. As provided In the CSA, capitalized terms iced in the CSA
that are not defined wiO have the meanings ascribed to them in the Base Contract In the event of
a conflict between the terms of this CSA and the Base Contract, the terns of this CSAshall apply for
the purposes of this CSA.

Pro Forma Special Provision to add CSA to prior existing Base Contract

The CSA Is an addendum to the Base Contract and both parties must agree to include the
CSA as part of the Base Contact before the CSA terms and conditions would apply to the
Base Contract. Model Pro Forma No. 1 below is a form of text to add the CSA to an existing
Base Contract that was executed prior to the CSA.

General Matters

Noted bebw are certain material terms that are either (1) not defined In the CSA and thus
have the meanings ascribed to them in the Base Contract or (2) not included In the CSA or
the Base Contract as explained below.

"Event of Default" - The CSA has no separate definition of Event of Default since the group
decided the Event of Default under Section 10 of the Base Contract was adequate. Please
note there Is a definition for "Credit Support Default" under CSA Paragraph 10 and "Letter of
Credit Default" under CSA Paragraph 7(b),

"Potential Event of Default" - The CSA does not include any reference or application of a
"Potential Event of Default". The group decided that "Event of Default", "Credit Support
Default" and "Letter of Credit Default* were sufficient for this CSA.

"OPTION A - OR - OPTION B for CSA Paraoraohs 4. 5 & 6.” - The CSA includes two
alternatives for Paragraphs 4, 5 and 6 covering the transfer of collateral between the parties.

OPTION A alternative language Is based on the drafting group's decision to delete
"Potential Event of Default" noted above. The group believes such deletion is
appropriate If parties desire to set a relatively short time period for

(1) the Pledging Party to Transfer of Collateral after a demand from the Secured
Party,

(2) Secured Party's return of Posted Collateral after a demand for reduction In
Posted Collateral by the Pledging Party,
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(3) dispute process for Secured Party's recalculation of Exposure, and
(4) Pledging Party's opportunity to cure default.

OPTION B alternative language may be used where the parties agree to extend one
or more of the time periods for the above items by filing in the applicable blank
spaces in Exhibit A to the CSA. Pro Forma Exhibit A Is shown below under Appendix
C. In this instance, the parties may want to consider reinstating a "Potential Event of
Default" provision as additional default triggers in the CSA. OPTION B also allows
the parties to agree to have the Pledging and Secured Parties perform different
obligations and responsibilities under Paragraph 6 relating to disputed calculations of
exposure.

In developing OPTION A and OPTION B alternative for the CSA, the members prepared
several timelines related to collateral transfers between the parties. Timelines for Collateral
Demands, Return of Collateral and Substitution of Collateral are Included in Appendix A for
CSA Option A language and in Appendix B for CSA Option B language. These timelines were
specifically used to develop Paragraphs 4, 5 and 6 under Option A and B of the CSA. It is
suggested that the timelines be reviewed to fully understand the timing and provisions for
collateral transfers and disputes for related calculations. The selection of Option A and
Option B under the CSA is further explained under the Elections section below.

"Limitations on Frequency ofTransfer of Eligible or Posted Collateral" - There was agreement
to delete the following limitation on Transfers of Posted Collateral "(but no more frequently
than weekly with respect to Letters of Credit and daily with respect to Cash)." The phrase
was after the initial phrase "On any Business Day" In the first sentence of the first paragraph
of Paragraph S. Reduction and Substitution of Posted Collateral. In part, the group
believed the phrase could be deleted since the other limitations on Transfer of Collateral (e.g.
"Minimum Transfer Amounts") may be sufficient for most parties. For parties wishing to
reinstate this limitation, they may use the Model Pro Forma CSA Special Provision noted
below to add the provision to the CSA.

"Credit Ratina Definition" - The group agreed to delete the definition of "Credit Rating" and
the related definitions for Moody's and S&P due to disputes on the definition for "Credit
Rating" and the fact that the definition was referred to only in one location in the CSA. For
parties wanting to add a definition for "Credit Rating" to the CSA, Pro Forma Special Provision
Text for Collateral Threshold (Rating Matrix alternative), Eligibility to Hold Cash and
Custodian Requirements includes applicable language.

CSA Party Information
Identification of Party A and Party B
Party A and Party B should be the same Party A and Party B as set forth In the Base Contract

Base Contract Data

Base Contract Date is the date of the underlying Base Contract that the CSAis added to as a
Special Provision.

Base Contract Number
Base Contact Number is the contract number for the Base Contract that the CSA is added to
as a Special Provision.
Credit Related Notices

Party A and Party B should identify person(s) in their respective companies that are
authorized to receive notices, demands pursuant to the CSA. These persons are typically
credit managers or their equivalent If a Secured Party wants different persons to receive
Eligible Collateral from a Pledging Party, the Secured Party's demand notice should include
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the name of such persons in the demand notice instructions. Likewise, if a Pledging Party
wants a different person to receive returned Posted Collateral from the Secured Party, the
Pledging Party's demand notice should include the name of such persons in the demand
notice instructions. For electronic message systems such as Internet e-maii, each party
should designate the e-mail address of Its internal e-mail box or person(s) authorized to receive
such notice in the "Credit Related Notices" election on Page 1 of the CSA It is presumed that when
a party includes the Internet e-mail address under the "Credit Related Notices" election on Page 1
of the CSAthat such party is agreeing to use of Internet e-mail as a form of notice under the CSA
Each party should manage their own internal distribution of any notices received by Internet e-mail.

Wire Transfer or ACH Numbers

Party A and Party B should identify the specific accounts for receipt of funds transfer made
by the counterparty pursuantto the CSA.

Completing the "Elections™

general

All the blank election spaces for each party to the CSA should be completed or noted as "not
applicable (N/A)". Some election spaces are required to be completed as noted below.

Credit Support Provider

Credit Support Provider - The entity that Is evaluated from a credit standpointi.e. based on
financial statements and/or unsecured credit ratings. For example, a Credit Support
Provider can be either the party's parent company or some other entity agreed upon by the
parties. If an entity Is identified as a Credit Support Provider, then the other party to the
CSA will probably require a Guaranty from the Credit Support Provider.

TntergjftRate

Interest Rate - this is the rate that the parties agree will be applied to Posted Collateral in the form
of Cash and, subject to certain conditions, paid to the Pledging Party by the Secured Party. A
common interest rate election Is Ted eral Funds Effective Rate - the rate for that day opposite the
caption 'Federal Funds (Effectivey as set forth in the weekly statistical release designated as H.15
(519), or any successor publication, published by the Board of Govemors of the Federal Reserve

System."

Eligible Collateral
Eligible Collateral - Each party will specify the types of collateral that a party will deliver to the other
party. The most common types of collateral are cash and letters of credit. Only what is specified

on page 1 of the NAESB Model Credit Support Addendum shall be considered EDgible Collateral
between the parties unless the parties agree otherwise.

Minimum Transfer Amount

Minimum Transfer Amount - the minimum amount of exposure that mist be realized before a
transfer of additional Bighle Collateral is required when either (l) a Party's Exposure exceeds the
sum of the Posted Collateral held by such Party on behalf of the other Party plus the other Party's
Collateral Threshold, OR (ii) a Party's Exposure b less than the sum of the Posted Collateral held on
behalfof the other Party plis the other Party's Collateral Threshold.

Letter of CreditIssuer Reoulrements

Letter of Credit Issuer Requirements - the minimum criteria that must be met by a Letter of Credit
Issuer to Issue a Letter of Credit to the Secured Party. A typical Letter of Credit Issuer Requirement
is:

"Major LLS. commercial bank or a U.S. branch office of a foreign bank, In either case, with a Credit
Rathg ofat least (a) "A-" by S&P and "A3" by Moody's, if such entity is rated by both S&P and
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Moody's or (b) "A-" by S&P or"A3" by Mood/s, if such entity is rated by either 5&P or Moody's, but
not both."

A form of Letter of Credit fe Included in Appendix C, Pro Forma No. 10 "Letter of Credit Agreement".
The above provision outlines the requirement for the Issuer of the Letter of Credit The use of this
language and form should minimize later disputes and enable parties to safely meet the timelines
outlined in the CSA with respect to the transiere of collateral.

Transfer Method for Other Elidible Collateral

Transfer Method for Other Eligible Collateral - The CSA provides the parties the election to identify
"Other" forms of Eligible Collateral. When the parties agree to "Other" forms of El*ble Collateral
each party should describe the method of transfer for such "Other" Eligible Collateral. For example,
if partis identify "Guaranty" as an "Other" Eligible Collateral, the patties should include a description
such as "Guaranty shall be Transferred in the manner as set forth In the applicable Spedal
Provisions attached hereto."

Notification Time

Notification Time - the time by which notification mist be effective pursuant to the Transfer
definition In Paragraph 1. The Notification time triggers the rights and obligations of the Parties,
induding determining deadDnes for responding to demands. Notification Time is 1 p.m. Easten
Prevallng lim e unless the parties agree to a different time.

Close of Business

Close of Business - the time by which the Party responsible to transfer new or additional collateral
or retun Posted Collateral must complete such transfer or return to the other Party. Close of
Business corresponds to the Notification Time above and Is 5 p.m. Eastern Prevailing Time unless
parties agree to a different time.

Collateral Threshold

Collateral Thrshold - This is the amount of unsecured credit that a party is wiling to tolerate
witfnut holding any Eligible Collateral provided by the other party. This amount is often related to
the credit quality of the party and/or the long-term business relationships of the parties. Once a
party exceeds lts set Collateral Threshold, the other party may request the first party to post Eligible
Collateral to cover the difference between the party's Exposure and the Collateral Threshold. The
elections provide for three basic alternatives for the amount Collateral Threshold for the Pledging
Party. Parties could agreeto (1) a flat amount for each party as set by the other party,(2) a Rating
Matrix where the amounts for each party is based on the Credit Rating of such party, or (3) a
combination offlat amoimtfor one party and a Rating Matrix for the other party.

For the fiatamount; some members of the drafting group believe that parties could consider setting
the Credit Threshold h excess of one (1) month receivables for transactions under the Base
Contract(s) between the parties to insure that inadvertent late payments under the Base Contract
does not trigger a collateral demand under the CSA. Further, if one party is a Local Distribution
Company1 or other regulated entity that Is authorized to recover all its gas costs from their
ratepayers under a Gas Cost Recovey (GCR) mechanism (or its equivalent), the other party In
setting the Crecft Threshold amount could recognize the ability of the local dbtribution company to
recovery aH its gas costs and related transportation and storage costs In setting the Credit Threshold
for the local distribution company. In this event, some members of the drafting group believe that
the local dbtribution company's Credit Threshold could equal the quantity of gas delivered to its
customers during the relevant time period times the local distribution company's GCR Rate(s)

1- A utility that provides retail natural gas services within a state. Further, the utility's sales and
transportation rates, its system supply gas purchasing practices and gas cost recovery are regulated
by the state's public utility regulatory commission (or its equivalent).
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authorized under the GCR.

If the parties elect the Rating Matrix alternative, the CSA needs special provisions for to add the

following:

1. A C%ASpeciaI Provision to add the terms below and the Rating Matrix to the CSA (See Pro
Forma No. 3, Special Provisions Text),

2. Definition of Credit Rating,

3. Definition of S&P, and

4. Definition of Moody's.

Roundinn Amount
Rounding Amount - the amount to which each transfer of Eligible Collateral win be rounded for a
Party.

Eligibility Remrtremmit» tP. HsbLCrah

Eligibility requirements to Hold Cash - Each party, as the Secured Party, is entitled to hold Cash,
provided that is satisfies the conditions specified in the Agreement The conditions can be based on
external credit ratings given to a party by the various rating agencies, financial ratios based on the
most recent finandal statements or any other condition agreed to by both parties. If the party does
not meetthe conditions, such party must hold the Cash with a Custodian. Suggested provision text
is:

"A party shall be entitled to hold Cash provided that the following conditions are sattefied: (1) ft is
not a Defaulting Party, (2) the party has a Credit Rating from [INSERT CREDIT RATING
AGENCY] and the lowest Credit Rating for the party is [INSERT CREDIT RATING FOR A
PARTY] or higher from [INSERT SAME CREDIT RATING AGENCY ABOVE]; (3) Cash shall be
held only In any jurisdction within the United States; and (4) [INSERT OTHER CONDITIONS, IF
ANY]."

When a Credit Rating Agency is included In the above language it is suggested that the following

complete names for S&P and Moody's be used:
Standard & Poor's Rating Group (a division of McGraw-Hil, Inc.) or its successor (S&P)

Moody's Investors Services, Inc. or its successor (Mood/5)

Custodian Requirements

Custodian Requirements - the minimum criteria which mist be met by the Secured Party, or its
designated Custodian, to hold Posted Collateral.  Suggestion provision text for Custodian
Requirements Is:

"A commercial bank or trust company organized under the laws of the United States or a poBtical
subdivision thereof, with (i) a Credit Rating of at least (a) MA-nby Standard & Poor’s Rating Group (a
division of McGraw-Hill, Inc.) or its successor (S&P) and "A3" by Moody's Investors Services, Inc. or
its successor (Moody's), if such entity is rated by both S&P and Moody's or (b) "A-" by S&P or "A3"
by Moody's, if such entity Is rated by either S&P or Mood/s but not both, and (n) having a capital
and surphs ofat least $1,000,000,000."

OPTION A - OR - OPTION Bi For Paragraphs 4.5 & 6

OPTION A or OPTION B check boxes - Parties are to select by a check mark either the box before
OPTION A or the box before OPTION B.

Selection of OPTION A box means that the parties agree to apply Paragraphs 4, 5 & 6 under
OPTION A In the General Terms and CondKons to the CSA starting on Page 4 oftie CSA. If parties
cpjprt OPTION A then all dates and timefrie in Paragraphs 4, 5 & 6 are predetermined as written,
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unless specifically modified by the parties. Parties should refer to the timelines In Appendix A for
review and understanding of the (fates and timelines (Bed for the developments of OPTION A:

Paragraphs 4,5 & 6.

Selection of OPTION B box means the parties agree to apply Paragraphs 4,5 & 6 under OPTION B
In the General Terms and Conditions to the CSA starting on Page 7 of the CSA. If parties select
OPTION B, then all timing requirements for Business Day(s) in Paragraphs 4, 5 & 6 are NOT
predetermined and must be agreed to by the parties and inserted In the blanks spaces noted In the
designated blanks In Exhibit A to the CSA.  Parties should refer to the timelines in Appendix B to
assist them In the determining the timing requirements for the Business Day(s) to be Inserted In the
blank spaces on Exhibit A. Abo if parties select OPTION B, the parties must select either the
Pledging Party or Secured party to fill in the designated blanks in Paragraph 6 (a) and 6 (b) related
to which party's quotation govermns when there b a dispute in exposure calculations.

Spedal Provisions L T

Special Provisions - additional provisions agreed to between the Parties with respectto performance
of the terms and conditions of the CSA. Since the CSA will usually be the starting point for
negotiation of a document for credit support, it Is highly probable that there will be at least
one or more special provisions added to the CSA. Parties are to check the box adjacent to
the Special Provisions box and Insert a phrase describing the number of sheets attached to
the CSA as CSA Special Provisions (e.g. 4 sheets of CSA Special Provisions are attached.").

CSA Special Provision Text

The Model Pro Forma documents described under this section are Special Provbion language that
members of the NAESB WGQ Contracts Subcommittee have found in their experience to be
commonly negotiated between the parties. These are offered for information only as starting points
for negotiation between the parties for the specific Special Provisions noted below.

Spedal Provision Text fpr Guaranty

Party A and Party B should Identify their respective Credit Support Providers, if any. If
that Credit Support b to be In the form of a .Guaranty, the parties may include a provbion
to identify the Guarantor and provblons related to the Transfer and requirements of the
Guaranty and the obligations of the Pledging Party and Secured Party. See Pro Forma
No. 2 for suggested form of Special Provbion Text

Snaeial Provision Text for Collateral Threshold using “Ratina Matrix"

Party A or Bmay elect to use a Rating Matrix to define the Collateral Threshold. The use of the
Rating Matrix may be adapted to apply to Party A and Party B, or each party Individually, as the
parties mutually agree. See Pro Forma No. 3 for suggested form of Special Provbion Text

Snedal! Provision Text for Independent Amount

The parties may elect to utilize the concept of an "Independent Amount" to address the
lack of credit for either party. Thb concept b similar to a provbion In the ISDA credit
support documents. See Pro Forma No. 4 for suggested form of Special Provbion Text.

Spedal Provision Text for Rating Agency and Definitions

The Parties may want to amend the definition of Credit Rating to Include rating agencies
other than S&P and Moody's. See Pro Forma No. 5 for suggested form of Special

Provbion Text

Spedal Provision Text for Specified Latter of Credit Issuers

Party A and Party B may choose to Identify their specific Letter of Credit Issuer and/or
the general requirements for an acceptable LC bsuer and/or the form of LCto be used.
A party would do thb to minimize any concerns of the other party, If and when such
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Letter of Credit Issuer issues a Letter of Credit. See Pro Forma No. 6 for suggested form
of Special Provision Text

Special Provision Text for Exclusion of certain Base Contract transactions from
inclusion in CSA

Party A and Party B may choose to exclude certain transactions of either Party A or Party
B from all calculations for Exposure under the CSA. The exclusion of transactions may be
based on a party's desire to limit applicability of the CSA to (1) transaction(s) where
natural gas is directly delivered Into the party's facilites and not at a remote physical
location, (2) where certain transactions are for terms of less than one month or (3) for
any other reason. See Pro Forma No. 7 for suggested form of Spedal Provision Text.

Special Provision Text for Limitations on Frequency of Transfer of Eligible or Posted
Calateas!

Party A and Party B may choose to limit the frequency of the Transfer of Eligible or
Posted Collateral. See Pro Forma No. 8 for suggested form of Special Provision Text.

Special Provision Text for CSA as Exclusive Method for transfer of Eligible Collateral or
p-psted CoBqUpral
Party A and Party B may agree to have the CSA be the exclusive method to transfer

Eligible Collateral or Posted Collateral under the NAESB Base Contract and the CSA. See
Pro Forma No. 9 for suggested form of Special Provision Text.

NOTE: The group did not Indude this provision In the CSA since many believed this
provision would limit the ability of parties to demand and receive Eligible Collateral under
Section 10.2 of the Base Contract for additional adequate assurances. This transfer of
Eligible Collateral was felt to be an additional right to calculation of Eligible Collateral
determined under Paragraphs 4, 5 & 6 of the CSA.
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*

This Exhibit A Is hereby incorporated into and made a part of the CSA to Base Contract between Party A and Party B, dated

Party A:

The parties have agreed to use Option B, as Indicated on the first page of the CSA, and hereby make the following

APPENDIX C. Exhibit A to CSA for OPTION B Election

EXHIBIT A
to the
Credit Support Addendum (the ' CSA*}

to (he
Base Contract for Sale and Purchase of Natural Gas

Party B:

elections with respectto Option B*:

Timing requirements for the d

ite imber ol Business

Day(s) must be selected for each ol U following: IgllowIng:
A: t i
B: J: ! Aie i
C: K: AZi
D: L: AL
E: M: A4
F: N: AB:
G: 0: AS:
H: AT: :
AB: - .
Party AT .. Partv B:
Bv: Bv:
Title Title.
Date: Date:

Secured or Pledging must be Selected for each Pithe

The recommended format of the timing requirements (numbers) for the designated Business Days should be as
follows: first (or 1* 1, second (or 2rtf), third (or S™), etc
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APPENDIX D. Pro Forma Listing

1. Pro Forma Special Provision Text No. 1 - Base Contract Amendment Text to add CSA to prior
existing Base Contract

2. Pro Forma Special Provision Text No. 2 - CSA Special Provision Text to add Guaranty to CSA

3. Pro Forma Special Provision Text No. 3 - CSA Special Provision Text to add Collateral Threshold
using "Rating Matrix" to CSA

4. Pro Forma Special Provision Text No. 4 - CSA Special Provision Text to add Independent Amount
to CSA

5. Pro Forma Special Provision Text No. 5 - CSA Special Provision Text to add Rating Agency and
Definitions to CSA.

6. Pro Forma Special Provbion Text No. 6 - CSA Special Provision Text to add Specified Letter of
Credit Issuer to CSA.

7. Pro Forma Special Provision Text No. 7 - CSA Special Provision Text to exclude certain Base
Contract Transactions from the CSA.

8. Pro Forma Special Provision Text No. B- CSA Special Provision Text to limit frequency of the
Transfer of Eligible Collateral and Posted Collateral

9. Pro Forma Special Provision Text No. 9 - CSA Special Provision Text to add CSA as the Exclusive
Method for Transfer of Eligible Collateral and Posted Collateral

10. Pro Forma No. 10 - Letter of Credit Agreement

11. Pro Forma No. 11 - Control Agreement
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PRO FORMA No.1. Base ContractAmendmentTextto

Add CSA to priorexisting Base Contract

Amendmentto North American Energy Standard Board, Inc.'s (NAESB) Base Contract for Sale and Purchase

o fNatural Gas dated , 20 (“Base Contract”) between (Party A)
and (PartyB)
Hie partieshoeby agree to the amend the Base Contract to incarparate fire Model Credit Sufpcrt Addendnm dated

,20 (“CSA") between the parties attached hereto and matte apart o fthe
Base Contract

Capitalized terms used in (he CSA and the CSA's Special Provisions shall have the meanings ascribed to them
in the Base Contract Sections referenced in these Special Provisions refer to a Section o fthe General Term!!
and Conditions o fthe Base Contract, unless specified otherwise.

IN WITNESS WHEREOF, the parties hereto have executed this page o fthis Base Contract Amendmentin
duplicate.

Party A Name Party B Name

By By

Name: Name:

Title: Title:
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PRO FORMA No. 2. SpecialProvision Tax*tn
Add Guarantyto CSA

Elections on Page 1 of CSA

1. Party's A Credit Support Provider will provide a Guaranty to the Secured Party in accordance with the
requirements set forth in this CSA.

2. Party's B Credit Support Provider will provide a Guaranty to the Secured Party in accordance with the
requirements set forth in this CSA

3. Add Guaranty as Other "Eligible Collateral” for both parties with a Valuation Percentage of 100%.

Paragraph 2 - Definitions

4, Add the following provisions to the defined terms in the CSA:

" ‘Guarantor* shall mean an entity who shall be a Credit Support Provider, eligible to provide a Guaranty in

accordance with the requirements set forth herein.”

"“Guaranty* shall mean a guaranty o f payment and not performance, Issued by a Guarantor and in form and

foran amount reasonably acceptable to foe Secured Party."

5. Under"Transfer"or ' Transferred" deleted item (lv) and substitute therefor:

"XIv) In any case in which Bigible collateral or Posted Collateral Is In the form of a Letter of Credit or
Guaranty, foe deadlines set forth for providing such collateral to the other party may be met by
providing a facsimile copy of foe Letter of Credit or Guaranty with an original transmitted by
overnightcouier for delivery on foe next Business Day."

6. Add the following term under foe definition of "Transfer* or "Transferred":
"(v) in the case of Guaranties, Transfer of the Guaranty or an amendment thereto to the recipient”
Paragraph 10 - Credit Support Default
7. Delete foe word "or" atfoe end of the sentence under Paragraph 10 (a) (il).
8. Add foe following terms under "Credit Support Default’, Paragraph 10 (a):

"(iv) any representation or warranty made by a Guarantor in connection with a Guaranty issued as
Credit Support pursuant to this CSA or Base Contract Is false or misleading In any material
respect when made or when deemed made or repeated,;

(v) foe failure of a Guarantor's Guaranty to be in foil force and effect for purposes of this CSA
(other than in accordance with its terms) prior to foe satisfaction of all obligations of such
Party under each Transaction to which such Guaranty shall relate without foe written consent
of foe other Party;

(vi) a Guarantor shall repudiate, disaffirm, disclaim, or reject, in whole or in part, or challenge foe
validity of any Guaranty issued as Credit Support pursuant to this CSA; or

(vii)  foe failure offoe Guarantor to make any payments required or to perform any other material

covenant or obligation in any Guaranty made in connection with foe Base Contract."

Paragraph 11 - Representations and Warranties

9. Delete foe parenthetical phrase "(other than Letters of Credit)" on lines 5,12 and 13 and substitute therefor
the parenthetical phrase "(other than Letters of Credit or Guaranties).”

Paragraph 13-General

10. Delete foe parenthetical phrase "(other than Letters of Crerfit)” on lines 3 and 4 and substitute therefor foe
parenthetical phrase "(other than Letters of Credit or Guaranties)."

[End of CSA Special Provision Text]
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PRO FORMA No. 3. SpecialProvision Textto
Add Collateral Threshold "R ating M atrix "to CSA

Elections on Page 1 of CSA

1. The Rating Matrix for [Party A] [Party A's Credit Support Provider] selected below shall define the
Collateral Threshold for such designated partyQes).

o The amount set forth bebw under the heading "Party A Collateral Threshold" opposite the
Crecfit Rating for [Party A][Party A's Credit Support Provider] on the relevant date of
determination, or (b) zero ff on the relevant date of determination [Party A][Party A's Credit
Support Provider] does not have a Credit Rating from the rating agency specified below.

Party A

Collateral Threshold [Rating Agency] Credit Rating
$ (or above)

$

$

$ -

$ Below

The amount set forth bebw under the heading "Party A Collateral Threshold" opposite the
Credit Rating for [Party A][Party A's Credit Support Provider] on the relevant date of
determination, and if [Party A's][Party A's Credit Sipport Provider?] Credit Ratings shall not be
equivalent, the lower Credit Rating shall govern or (b) zero if on the relevant date of
determination [Party A][lts Credit Support Provider] does not have a Credit Rating from the
rating agency(ies) specified bebw.

Party A

Collateral Threshold FRating Aoencvl Credit fRating Aoencvl Credit
Ratina Ratina

$ (or above) (or above)

$ -

$ -

$-

$ Bebw Bebw.

The amount set forth below under the headtog "Party A Collateral Threshold” opposite the
ACRV for [Party A][Party A's Credit Support Provider] on the relevant date of determinatton.

"ACRV" means, wfth respect to any person, the average of the Numerical Values applicable to
the Credit Ratings published (if any) for such person by any of S&P, Moody's and Fitch, as
determined In accordance wfth the matrix bebw. In determining the ACRV, the average ofthe
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Numerical Values shall be rounded as follows: if the first decimal number is five (5) or below,
the ACRV shall be rounded to the next lower Integer, and if the first decimal number is six (6)
or above, the ACRV shall be rounded up bo the nsct highest integer.

Parly A

Collateral S&P Credit Moody's Fitch Credit Numerical
Threshold Ratina Credit Ratina Ratina Value/ACRV
$ AAA Aaa AAA 1

$ AA+ Aal AA+ 2

$ AA Aa2 AA 3

$ AA- Aa3 AA- 4

$ A+ Al A+ 5

$ A A2 A 6

$ A- A3 A- 7

$ BBB+ Baal BBB+ 8

$ BBB Baa2 BBB 9

$ BBB- Baa3 BBB1 10

$ BB+ Bal BB+ 11

$ BB Ba2 BB 12

$ BB- Ba3 BB- 13

$ B+ Bl B+ 14

$ B B2 B 15

$ B- B3 B- 16

If either S&P or Mood/% withdraws a Credit Rating assigned to an entity (without assignment of
a new Credit Rating), 16 shall be ised as the Numerical Value from such rating agency for
purposes of calculating the Average Credit Rating Value for such person. |f Fitch withdraws a
Credit Rating published with respect to a person, the ACRV shall be calculated as if Fitch had
never provided a Crecfit Rating with respectto such person.

[End of CSA Spedal Provision Text]
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PRO FORMA No. 4. SpecialProvision Testto
AddiIndependentAmountto CSA

Paragraph 2 - Definitions

1. Add the following definition:
"Independent Amount" shall have the meaning as set forth In the elections below as agreed to by the
parties;

o Party FA or B1 shall have a Fixed Independent Amount of $ . If the Fixed

Independent Amount option Is selected for Party FA or BIl. then Party FA or B1 (which shall
be a Pledging Party with respect to the Fixed Independent Amount Credit Support) will be
required to Transfer or cause to be Transferred to the other (which shall be a Secured Party
with respect to the Fixed Independent Amount Credit Support) Eligible Collateral with a Value
equal to the amount of such Independent Amount (the "Fixed IA Credit Support"). The
Fixed IA Credit Support shall not be reduced for so long as there are any outstanding
obligations between the Parties as a result of the CSA, and shall not be taken Into account
when calculating Party FA or BTs Collateral Requirement, as applicable, pursuant to the CSA.
Except as expressly set forth above, the Fixed IA Credit Support shall be held and maintained
in accordance with, and otherwise be subject to the CSA.

a Party FAor B shall have a Full Floating Independent Amount of $ . If the
Full Floating Independent Amount optton is selected for Party FAor Bl. then for purposes of
calculating Patty FA or BTs Collateral Requirement, as applicable, pursuant to Paragraph 3 of
the CSA, such Full Boating Independent Amount for Party FA or Bl shall be added to the
other party's Exposure.

o Party FA or B shall have a Partial Boating Independent Amount of $ . f
the Partial Floating Independent Amount optton Is selected for Party [A or B], then Party [A
or B] will be required to Transfer or cause to be Transferred to the other party Eligible
Collateral with a Value equal to the amount of such Independent Amount (the "Partial
Floating IA Credit Support”) If at any time Party FA or Bl otherwise has a Collateral
Requirement (not taldng Into consideration the Pardal Boating Independent Amount)
pursuant to Paragraph 3 of the CSA. The Partial Boating IA Credit Support shall not be
reduced so long as Party FA or Bl has a Collateral Requirement (not taking into
consideration the Partial Floating Independent Amount). The Partial Floating Independent
Amount shall not be taken into account when calculating a Party's Collateral Requirements
pursuant bo the CSA. Except as expressly set forth above, the Partial Floating Independent
Amount shall be held and maintained In accordance with, and otherwise be subject to, the
CSA.

[End of CSA Special Provision Text]
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PRO FORMA No. S. SpecialProvision Textto
Addnew RatinaAoencvto CSA

Paragraph 2 - Definitions

1. Under the definition of "Credit Rating" delete the last phrase "or any other specified rating agency." and
substitute therefor:

"or flnsertname of Ration Agency!

[End of CSA Special Provision Text]
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PROFORMA No. 6, Special Provision Testto
AddspecifiedLettero fCreditlssuerto CSA

Elections on Page 1 of CSA

1, With respect to Party A, Letters of Credit Issued by = Unsertname of Bank or other entity.!
in accordance with the applicable requirements of paragraph 7 of the CSA comply with the Letter of
Credit Issuer Requirements herein.

2. With respect to Party B, Letters of Credit Issued by  fInsert name of Bank or other entitv.1
in accordance with the applicable requirements of Paragraph 7 of the CSA comply with the Letter of
Credit Issuer Requirements herein.

[End of CSA Special Provision Text]
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PRO FORMA No. 7. Saetia!Provision Textto

Exdude certain Base Contracttransactions from CSA

Paragraph 2 - Definitions
1. Under the definition of "Exposures" at the end of the sentence after the phrase "between the bid price and
the offer price" add the Hallowing phrase:

*; provided further, that the Net Settlement Amount shall not indude any Transaction under the Base
Contract designated by the Pledging Party to be excluded from the CSA as noted in the "Special Conditions"
portion ofthe Base Contractas "Transaction Confirmation for Imnmedate Delivery" document”

[End of CSA Special Provision Text]

Copyright © 2003 North American Energy Standards Board, Inc. Mode) Credit Support Addendum User's Guide
All Rights Reserved Page 27 October 2003



PRO FORMA No. 8. SpecialProvision Textto

Addlim its on frequencyo fCollateral Transfers to CSA

Paragraph 5 - Reduction and Substitution of Posted Collateral
1. Under Paragraph S (a) after the beginning phrase "On any Business Day" In the first sentence Insert the

parenthetical phrase (but not more frequently than weekly for Letters of Credit finsert tha phrase °and
Guaranties" If applicable! and dally with respect to Cash)"

[End of CSA Special Provision Text]
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PRO FORMA No. 9. Soecia!Provision Textto
Add CSA as the Exclusive Method for Collateral Transfers to CSA

Paragraph 13 - General

1. Under Paragraph 13 add the following provision:

“(f) Unless otherwise agreed in writing, the parties agree that this CSAis the sole and exclusive method for
Transfer of Eligible Collateral, return of Posted Collateral and any transactions related thereto."

[End of CSA Special Provision Text)
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PRO FORMA No. 10. Lettero fCreditAgreement

IRREVOCABLE STANDBY LETTER OF CREDIT
DATE OF ISSUANCE:

[Address]
Re: CreditNo.
We hereby establish onr Irrevocable Transferable Standby Letter of Credit in your favor ibr the
account o f (the “Account Party”), for the aggregate amount not exceeding
United States Dollars ($ ), available to you at sight upon demand at our counters at (Location') on or

before the expiration hereof against presentation to us of one or more of the following statements, dated and
signed by your representative:

“An Event of Default (as defined in the Base Contract for Sale and Purchase of Natural Gas dated as of

between the beneficiary hereof and the Account Party, as the same may have been amended (the
“Master Agreement’)) has occurred and is continuing with respect to the Account Party under the Master
Agreement Wherefore, the undersigned beneficiary does hereby demand payment of the entire undrawn
amount ofthe Letter of Credit”; or

“An Early Termination Date (as defined in the Base Contract for Sale and Purchase o fNatural Gas dated as of

between the beneficiary hereof and the Account Party, as the same may have been amended (the
“Master Agreement’)) has occurred and is continuing with respect to the Account Party under the Master
Agreement Wherefore, the undersigned beneficiary does hereby demand payment of the entire undrawn
amount ofthe Letter of Credit”

The amount which may be drawn by you under this Letter o f Credit shall be automatically reduced by
the am rm nt 0fany drawings previously paid by us hereunder. Partial drawings are permitted hereunder.

This Letter of Credit shall expire ( ) Days from the date o f issuance, but shall
automatically extend without amendment for additional ( yDay periods from such
expiration date and from subsequent expiration dates, if you, as beneficiary, and the Account Party have not
received due notice o four intention not to renew ninety (90) Days prior to any such expiration date.

We hereby agree with you that drafts drawn under and in compliance with the terms of this Letter of
Credit shall be duly honored upon presentation as specified

This Letter o f Credit shall be govemed by the Uniform Customs and Practice for Documentary Credits,
1993 Revision, International Chamber of Commerce Publication No. 500 (the “UCP”), except to the extent that
the terms hereofare inconsistent with the provisions ofthe UCP, in which case the terms o fthis Letter of Credit
shall govern.

With respect to Article 13(b) ofthe UCP, the Issuing Bank shall have areasonable amount of time, not
to exceed three (3) banking Days following the date ofits receipt of documents from the beneficiary hereof, to
examine the documents and determine whether to take up or refuse the documents and to inform the beneficiary
hereofaccordingly.

In the event ofan Act of God, riot, civil commotion, insurrection, war or any other cause beyond our
control that interrupts our business (collectively, an “Interruption Event’) and causes the place for presentation
ofthis Letter ofCredit to be closed for business on the last Day for presentation, the expiry date oftiiis Letter of
Credit will be automatically extended without amendment to a date thirty (30) calendar Days after the place for
presentation reopens for business.
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This Letter of Credit is transferable, and we hereby consent to such transfer, in connection with a
permitted transfer under the Master Agreement but otherwise may not be amended, changed or modified
without the express written consent of the beneficiary hereof, the Issuing Bank and the Account Party.

Typographical errors other than in amounts are not considered discrepancies.

[BANK SIGNATURE]
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PRO FORMA No. 11. ControlAgreement

CONTROL AGREEMENT
(Cash and Securities as Collateral)

Control Agreement dated as o f 2003, by and among (“Secured
Party”), listed on Attachment A hererto (“Pledgor’), and (“ Custodian”)

(the “Agreement”).

WHEREAS, pursuant to a custodian contract between Custodian and Pledgor (as amended, the
“Custodian Agreement”), Custodian acts as custodian for Pledgor's assets and, as such Custodian, has
established a custodial account in the name of Pledgor, in which the Collateral (together with otter assets of

Pledgor) w ill be held; and

WHEREAS, Secured Party and Pledgor have entered into a NAESB Base Contract for Sale and
Purchase o fNatural Gas and Credit Support Annex, dated as of , 2003 (as amended from time
to Hme, the “Master Agreement”); and

WHEREAS, pursuant to the terms of the Master Agreement, Pledgor will from time to time pledge
certain assets specified by Pledgor and identified to the Custodian as Collateral (as defined below) to secure
Pledgor’s obligations under the Master Agreement; and

WHEREAS, Secured Party, Pledgor and Custodian are entering into this Agreement to provide for the
control of the Collateral;

NOW, THEREFORE, in consideration of the mutual promises set forth herein, it is agreed as
follows;

1. Collateral Account Pledgor, from time to time, shall instruct the Custodian by any of the means
mutually agreed to between Pledgor and the Custodian (which shall constitute “Proper Instructions” under
the Custodian Agreement), to segregate U. S Cash, certain US. Government securities or other U.S.
securities acceptable to Secured Party (“Collateral”) for the benefit of Secured Party. Such Collateral
(other than cash Collateral) shall be identified and segregated on the Custodian’s books and records under
the name “ for the benefit of ” (the “Securies Account’). The
Custodian shall hold such Collateral as financial assets under Article 8 of the Uniform Commercial Code
(the “UCC”), as in effect from time to time in an account assigned by US Bank. The Custodian shall
identify and segregate in a separate deposit account (as defined in Section 9-102 of the UCC) any cash
Collateral and hold it under the name “ for the benefit of ” (the “Deposit
Account” and, together with the Securities Account, the “Collateral Account”). The Custodian agrees not to
change the name on the Collateral Account without the prior written consent of Secured Party. The
Custodian shall have no responsibility for determining the adequacy o fany Collateralrequired hereunder or
under the Master Agreement, nor w ill it assume responsibility for any calculations related to any Collateral
requirements under the Master Agreement.

Z Account Control.

2.1 Security Interest This Agreement Is Intended bv Secured Party and Pledgor to grant “control”
ofthe Collateral Accountto Secured Party for purposes of perfection o fSecured Party’s security
InterestIn such Collateral pursuant to Article 8 and Article 9 ofthe UCC. and the Custodian hereby
acknowledges that It has been advised o fPledgor'sgrant to Secured Party ofa security Interest In the
Collateral Account. Notwithstanding the foregoing, the Custodian makes no renresentation or
warranty with respect to the creation or enforceability ofany security interestin the Collateral

Account.

2JJolnt Control by Secured Party and Pledgor. Unless and until the Custodian receives written
notice from Secured Party pursuant to Section 23 below Instructing the Custodian that Secured
Party Is exercising its right to exclusive control over the Collateral Account, which notice Is
substantially in the form attached hereto as Exhibit A fa “Notice o fExclusive Control"!, or If all
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nrevtons Notices of Exclusive Control have been revoked or rescinded in writing bv Setured Party:
ffl the Custodian shall take actions with respect to the Collateral in the Collateral Account unon the
jointinstructions of Secured Party and Pledgor, and fin the Custodian shall have no responsibility or
liability to Secured Party or Pledgor for actions taken in accordance with snch joint Instructions.

2.3 Control bv Secured Party.

(i) Upon receipt by the Custodian o f a Notice o fExclusive Control, the Custodian shall thereafter
follow only the instructions of Secured Party with respect to the Collateral Account and shall comply
with any entitlement order or instructions (within the meaning of Sections 8-102 and 9-106 of the
UCC) received from Secured Party, without further consent of Pledgor or any other person, and
Custodian w ill not comply with entitlement orders or instructions conceming the Collateral originated
by Pledgorwithout the priorwritten consent o f Secured Party.

(i) Secured Party represents and warrants to Pledgor that Secured Party will only issue to the

Custodian a Notice o fExclusive Control if Secured Party has determined in good faith that an event or
default or other authorized event has occurred under tire Master Agreement which entitles Secured
Party to exercise its rights asa secured party with respect to the Collateral in tire Collateral Account

(iO The Custodian shall have no responsibility or liability to Pledgor for complying with aNotice
of Exclusive Control or complying with entitlement orders originated by Secured Party conceming
the Collateral Account The Custodian shall have no duty to investigate or make any determination
to verify the existence of an event of default or compliance by either Secured Party or Pledgor with
applicable law or the Master Agreement, and the Custodian shall be fully protected in complying
with aNotice ofExclusive Control whether or not Pledgor may allege that no such event of defaultor

other like event exists.

(iv) As between Secured Party and the Custodian, notwithstanding any provision contained herein

orin any other document or instrument to the contrary, the Custodian shall not be liable for any action
taken or omitted to be taken at the instruction of Secured Party, or any action taken or omitted to be
taken under orin connectionw ifli this Agreement, except for the Custodian’s own gross negligence or
w illfh I misconduct in carrying out such instructions.

3. [Distributions. The Custodian shall, without thrther action by Pledgor or Secured Party, credit to
Pledgor's custodial account all interest, dividends and other income received by the Custodian on the
Collateral, unless the Custodian has received a Notice of Exclusive Control and until such Notice of
Exclusive Control has beenrevoked or rescinded in writing by Secured Party. Pledgor and Secured Party
agree that any suchinstructions from Secured Party shall be pursuantto the terms o fthe Master Agreement.

]

4. Final Returns; Release of Security Interest

4.1 Returns. |f there are no transactions outstanding under the Master Agreement Pledgor may
request Secured Party to instruct Custodian to release all Collateral held in the Collateral Account
Custodian will effect such release as soon as reasonably nractiiable after receiving instructions from
Secured Party and Pledgor.

4.2 Rdease of Security Inta-est. Secured Party agrees to notify the Custodian promntiv in writing
when all obligations ofPledgor to Secured Party under the Master Agreement have been fully naid
and satisfied fand any rnrnrnilmmt of Secured Party to advance fiirther amounts nr credit
thereunder has been terminated! or Secured Party otherwise no longer claims anv faiterwt in Hie
Collateral in the Collateral Account whichever is sooner: at which time the Custodian shall have no
further liabilities or responsibilities hereunder and the Custodian's obligations under this Agreement

shall terminate.
5. Duties and Services of Custodian.

0) Custodian agrees that it is acting as a securities intermediary, as defined in Section 8-102 of the
UCC, with respect to the Collateral in the Securities Account, except Identified Securities. The
parties acknowledge that the Custodian Agreement is govermned by the laws of and that,
as a consequence; the jurisdiction of the Custodian as securities intermediary and bank
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is . The Custodian agrees that, with respect to the Collateral in the Deposit Account, it
is acting as a “bank” assnch term is used in Section 102(a)(29) ofthe UCC.

(ii) The Custodian shall hare no duties, obligations, responsibilities or liabilities with respect to
the Collateral Account except as and to the extent expressly set forth in this Agreement and the
Custodian Agreement, and no implied duties of any kind shall be read into this Agreement against
the Custodian including, without limitation, the duty to preserve, exercise or enforce rights in the
Collateral and the Collateral Account The Custodian shall not be liable or responsible for anything
done or omitted to be done solely by it in good faith and in the absence of gross negligence and may
rely and shall be protected in acting upon any notice, instruction or other communication which it
reasonably believes to be genuine and authorized.

(il As between Pledgor and the Custodian, except for the rights of control in favor of Secured

Party agreed to herein, nothing herein shall be deemed to modify, limit, restrict, amend or supercede
the terms ofthe Custodian Agreement, and Custodian shall be and remain entitled to all ofthe rights,
indemnities, powers, and protections in its favor under the Custodian Agreement, which shall apply
tally to the Custodian’s actions and omissions hereunder. Instructions under this Agreement from
Pledgor’s authorized representative given in accordance with the terms of die Custodian Agreement
shall also constitute Proper Instructions under die Custodian Agreement

(iv) Secured Party agrees to provide to Custodian, on Exhibit B attached hereto, the names and
signatures of authorized parties who may give instructions or entittement orders concerning the
Collateral Account

(v) Custodian agrees to provide to Secured Party daily statements, via facsimile or electronic
mail, ofthe collateral (including cash and securities) pledged by Secured Party held in die account.

(vi) The parties hereto acknowledge that no “security entittement” under the UCC shall exist
with respect to any cash or any financial asset held in the Collateral Accountwhich is registered in the
name of Pledgor, payable to the order of the Pledgor, or specially indorsed to Pledgor or any third
party (each such asset an “identified Security” !, except to the extent such Identified Security has been
specially indorsed by Pledgor to the Custodian or in blank. Furthermore Pledgor agrees to speciafiy
indorse any such Identified Security to the Custodian or in blank. The parties further acknowledge
and agree that any such cash and/or Identified Securities received by the Custodian and credited to
the Collateral Account from time to time shall (so long as so credited to the Collateral Account and so
long as this Agreement remains in effect) be held by the Custodian for the benefit of Secured Party,
not in its capacity as a “ securities intermediary” (as defined in the UCQ, but in its capacity as a
custodial agent under and subject to the terms ofthis Agreement

6. Force Majeure. The Custodian shall not be liable for delays, errors or losses occurring by reason of
circumstances beyond its control, including, without limitation, acts of God, market disorder, terrorism,
insurrection, war, riots, failure of transportation or equipment, or failure of vendors, communication or
power supply. In no event shall the Custodian be liable to any person for consequential or special damages,
evenif the Custodian has been advised o fthe possibility or likelihood o fsuch damages.

7 Compliance with Legal Process and Judicial Orders. The Custodian shall have no responsibility or liability
to Secured Party or Pledgor or to any other person or entity for actingin accordance with anyjudicial or
arbitral process, order, writ, judgment, decree or claim oflien relating to the Collateral Account subject
to this Agreement notwithstanding that such order or process is subsequently modified, vacated or
otherwise determined to have been without legal force or effect.

8. Custodian Rgnresfintatinm; The Custodian agrees and confirms, as ofthe date hereof, and at all times
until the termination of this Agreement, that it has not entered Into, and until the termination of this
Agreement w ill not enter into, anv agreement father than the Custodian Am-eement) with anv other
person or entity relating to the Collateral or the Collateral Account under which it has agreed to
comnjy with entitement orders fas defined in Section 8-102 of the UCQ ofsnch other nerson or
entity.

9. Access To Reports. Upon any pledge, rdease. or substitution of Collateral in the Collateral Account
Custodian shall notify Secured Party within one business dav of such change. The Custodian will

Copyright © 2003 North American Energy Standards Board, Inc. Model Credit Support Addendum User's Guide
All Rights Reserved Page 34 October 2003



10.

1.

12.

13.

14.

provide to Secured Party a coav ofa statement of the Collateral Account within five 5> business davs
ofthe end of the calendar month; provided, however, that the Custodian»!! failure to forward a conv
of such statement to Secured Party shall not give rise to anv liability hereunder.

Interpleader. Notwithstanding any provision contained in this Agreement to the contrary, in the event of
any dispute conceming this Agreement or the disposition ofany o fthe Collateral or the Collateral Account,
the Custodian shall have the absolute right, at its election, to (a) refrain from taking any action (other than
to hold the Collateral in accordance with the Custodian Agreement) until directed by written instructions
signed by Pledgor and Secured Party or by final order of a court o f competent jurisdiction; or (b) in the
event oflitigation between Pledgor and Secured Party, deliver all ofthe Collateral in the Collateral Account
to the clerk of any court in which such litigation is pending, or file suit in interpleader and deliver the
Collateral in the Collateral Account to the court in which the action is commenced, and obtain an order
from the court requiring the parties to interplead and litigate in such court their claims and rights among
themselves, whereupon the Custodian shall thereby be relieved from any further liability respecting the
Collateral and the Collateral Account.

Pees and Expenses o f Custodian.

11.t PehnhnrsgqnentFor Costs. In addition to the terms ofthe Custodian Agreement. Pledgor
hereby agrees to nav and reimburse the Custodian for anv advances, fees, costs, expenses fincinding.
without limitation, reasonable attorney’s fees and costs') and disbursements that may be paid or
incurred bv the Custodian in connection with this Agreement or the arrangement contemplated
hereby, including anv thatmav be Incurred in pgfonning its duties or responsibilities pursuantto
the terms of this Agreement

11.2 Advances. It is hereby expressly acknowledged and agreed bv the parties that the Custodian
fmcjudjng its agents) shall not be obligated to advance cash or investments to. for or on behalfof
Pledeor in the Collateral Account, provided, however, thatif the Custodian does advance cash or
investments to the Collateral Accountfor anv purpose (including butnotlimited to securities
settlements, foreign exchange contracts, assumed settlement or account overdraft! for the benefit of
Pledgor, anv property atanv time held pursuant to this Agreement and the Custodian Agreement
shall he security therefore and, should Pledgor fail to renav the Custodian nromntlv. the Custodian
shall be entitled to utilize available cash and to dispose of Collateral in the Collateral Account to the
extent necessary to obtain reimbursement

Notices. Anv notice, instruction or other instrument renuired to be given hereunder, or requests and
demands to or unon the respective parties hereto, shall be In writing and mav be sentbv hand, or bv
facsimile transmission, telex, or delivery bv anv recognized delivery service, prepaid or. for
termination ofthis Agreement only, bv certified or registered maiL and addressed as follows, or to
such other address as anv party mav hereafter notify the other respective parties hereto in writing;

I f to Secured Party, then:

If to Pledgor, then:

| f to Custodian, then;

Amendment. No amendment or modification ofthis Agreementw ill be effective unless it is in writing
and signed by each o f the parties hereto.

Termination. Hus Agreement shall continue in effect until five (5) business days following notice by
Secured Party to die Custodian in writing that this Agreementis to be terminated. Upon the fifth business
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day after such notice. Secured Party shall have no further right to originate entitlement orders concemning
the Collateral Account and Pledgor shall be entitled to originate entittement orders concerning the
Collateral for any purpose and without limitation except as may be provided in the Custodian Agreement
This Agreement may also be terminated by the Custodian, Seemed Party or Pledgor, and shall terminate in
the event of the termination o f the Custodian Agreement, following thirty (30) days prior written notice to
the other parties hereto. Upon termination o fthis Agreement by any party, all Collateral in the Collateral
Account that has not been released by Secured Party shall be transfenred, within 30 days of such
termination, to a successor custodian designated in writing by Pledgor and acceptable to Secured Party. In
the event no successor is agreed upon, the Custodian shall be entitled to petition a court of competent
jurisdiction to appoint a successor custodian and shall be indemnified by Pledgor for any coste and
expenses (including, without limitation, attorneys' fees) relating thereto.

15. Severability. In the eventany provision ofthis Agreementis held illegal, void or  unenforceable, the
remainder ofthis Agreement shallremain in efifecL

17. Governing Law. This Agreement shall be governed bv and construedJu accordance with the Jaws nf
New York, withant giving effect to the conflict oflaw provisions thereof.

IS. Headings. Any headings appearing on this Agreement are for convenience only and shall not affect foe
interpretation o fany o ffoe terms o fthis Agreement.

19. Counterparts. This Agreement may be executed in several counterparts, each o f which shall be deemed
to be anoriginal, and all such counterparts taken together shall constitute one and foe same Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective officers
or duly authorized representatives as o ffoe date first above written.

By __
Name:

Tifie:

Name:

Title:

By _
Name:
Title:
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Exhibit A
NOTICE OF EXCLUSIVE CONTROL

We hereby instruct you pursuant to the terms of that certain Control Agreement dated as of

, 2003 (as from time to time amended and supplemented, the “ Control Agreement”) among the

undersigned, (together with its successors and assigns, “Pledgor’) and you, as Custodian, that

you 0) shall not follow any instructions or entittement orders o f Pledgor with respect to the Collateral or the

Collateral Account held by you for Pledgor, and (ii) unless and until otherwise expressly instructed by the

undersigned, shall exclusively follow the entitlement orders and instructions o f the undersigned with respect to
the Collateral or the Collateral Account

Very truly yours.

By: By:
Authorized Signatory Authorized Signatory
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ExhibitB
AlJTHQRTZED PERSONS

with respectto Collateral Control Agreement dated 2003

BANK is directed to accept and act upon instructions received from any one o fthe following

persons al_
Namp Telenhme/Fax Number Signature
Authorized b y: , as authorized agent of_
Name:
Title:
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REVISION RECORD

Issue
No.

01 25/11/02  Incorporating the provisions of all Amendment Agreements up to and
including Amendment Agreement No.9.

Date Remarks

02 11/10/04  Incorporating the provisions of all Amendment Agreements up to and
Including Amendment Agreement No. 10.

03 8/11/05  Incorporating the provisions of ail Amendment Agreements up to and
including Amendment Agreement No.15.

04 22/01/07 Incorporating the provisions of all Amendment Agreements up to and
Including Amendment Agreement No. 16, Transitional Arrangements
currently in force and to reflect changes as a result of the completion of
phases 1 &2 of the Reverse Flow Enhancement.

05 01/11/07 Incorporating changes as a result of the completion of phase 3 of the
Reverse Flow Enhancement

06 28/10/08 Incorporating revised Tiow transition rules' introduced by the
Transitional Arrangements for flow Transitions'

07()) 03/11/09 Interim update incorporating Amendment Agreement No.17, including
changes to 'flow transition rules', allocation 'rules' and forecasting
provisions and the removal of the 'capping' process.

07(11) 10/12/10 Completion of update providing more extensive text revisions to fully
reflect changes introduced by Amendment Agreement No.17.

Background

The Interconnector commenced operations In October 1998, providing a physical link between
the gas markets of Continental Europe (via a landfall in Belgium) and the UK Physical and
commercial operations of the transportation system are managed by Interconnector (UK)
Limited.

The system may be configured to flow either from the UK to Belgium (Forward Flow) or from
Belgium to the UK (Reverse Flow). The notional capacity of the original infrastructure (with
compression facilities at Bacton only) was 20 billion cubic metres (bcm) per year in physical
Forward Flow and 8.5 bem per year in physical Reverse Flow. Compression facilities at
Zeebrugge have been instafleid in two phases. The first phase increased the Reverse Flow
capacity to 16.5 bem per year from November 2005; the second phase increased capacity to
23.5 bem per year from October 2006; and the third phase Increased the Reverse Flow
capacity to 25.5 bem per year from October 2007. The Forward flow capacity remains at 20
bem per year.

The principal rights to capacity in the Interconnector are currently held by a total of fifteen
parties (known as IUK Shippers). Various arrangements are in place to enable third party
access to capacity in the system, Including the facility to sub-let capacity from IUK Shippers.

The commercial arrangements between Interconnector (UK) Limited and IUK Shippers are
regulated via a 'Standard Transportation Agreement' and ancillary agreements. These
agreements have been subject to a continual process of amendment and upgrading to reflect
both the changing requirements of participants in the relevant gas markets and the desire to
enhance the service on offer. The summary that follows is based on the Standard
Transportation Agreement, incorporating all amendments currently in force.
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Introduction

Purpose1

The purpose of this document is to provide summary information about the service offered by
Interconnector (UK) Limited ("IUK") to its Shippers as more particularly set out in the
Standard Transportation Agreement (the 'STA") and the Standard Direct Access Agreement
(the 'SDAA’) both as amended from time to time.

For the avoidance of doubt, nothing in this document supersedes the provisions of the Standard
Transportation Agreement, or the Standard Direct Access Agreement. IUK does not make any
representation or warranty as to the accuracy or completeness of the information contained in
this summary nor does it accept any liability resulting from the use of the information contained
herein. IUK undertakes no obligation to update this summary nor to correct any Inaccuracies
herein which may become apparent.

Overview

The Interconnector comprises the IUK terminal facilities at the Bacton and Zeebrugge
Locations and the 40" Pipeline which links the two.

The Pipeline is bi-directional, such that the physical Flow Direction can either be from Bacton
to Zeebrugge, termed Forward Flow, or from Zeebrugge to Bacton, termed Reverse Flow. In
Forward Flow, gas turbine driven compressors at Bacton are utilised, whereas in Reverse Flow,
electric motor driven compressors at Zeebrugge are utilised.

At both Bacton and Zeebrugge the Interconnector may connect to one or more Approved
Transmission Systems ("ATS"). Each of these connections, known as a Connection Point,
may be a Delivery Point at which gas can be delivered (i.e. transferred from the ATS to the
Interconnector) and/or a Redelivery Point at which gas can be redelivered (i.e. transferred

from the Interconnector to the ATS).

The present Standard Capacity of the Interconnector is 20 billion cubic metres (bcm) per year
in physical Forward Flow and 25.5 bem per year in physical Reverse Flow.

Approved Transmission Systems (ATS)

At Bacton, the Interconnector is connected to two Approved Transmission Systems. The NTS
Connection Point connects the Interconnector to the UK's transmission system, the National
Transmission System (NTS), operated by National Grid Gas. The SILK Connection Point
connects the Interconnector to the Seal Interconnector Link pipeline (SILK).

At Zeebrugge, the Interconnector is connected to a single Approved Transmission System. The
FTS Connection Point connects the Interconnector to the Belgian transmission system, the
Fluxys Transmission System (FTS), operated by Fluxys.

Business Rules Overview

Each Shipper has rights to a specified amount of the Standard Capacity (in the Forward and/or
the Reverse Flow direction) within the Interconnector and, in addition to this capacity, to a share
of any Interruptibie Capacity.

The gas physically held within the Interconnector at any point in time is known as Inventory,
and each Shipper Is required to maintain Its share of Inventory within Individual Inventory
Limits.

Shippers (and ATS Shippers) notify IUK of their gas flow requirements through the submission
of Matching Information. The Matching Information is then used, subject to various business
rules, to calculate a Shipper's Nominations.

1References to Override Agreement removed in Issue 07
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The Scheduled Quantity is the quantity of gas that IUK intends to flow on behalf of the
Shipper, and is normally equal to die Nomination on which it Is based. However, in the event of
a Constraint1 the Scheduled Quantity can be less than the Nomination3.

The flow of gas is metered at each Connection Point and Gas Allocation Is the process of
apportioning the gas to Shippers on the basis of their Scheduled Quantities. Shippers are
required to supply, from their Inventory, their share of the Fuel Gas that is used by IUK

The supply of HV Electricity to the Zeebrugge Terminal is metered and Electricity Allocation
is the process of apportioning the Compressor Electricity (which Is electricity used by the
electric motors to power the compressors) to Shippers on the basis of their Scheduled Quantities.
Shippers pay a Monthly Electricity Charge based on their allocated Compressor Electricity for
the month.

As the Interconnector can operate in either Forward Flow or Reverse Flow, a Pipeline Flow
Transition is required to change the physical Flow Direction of the Pipeline from either Forward
Flow to Reverse Flow or from Reverse Flow to Forward Flow.

1.5 Physicaland Commercial Operations4

1.5.1 Physical Operations

IUK or its agents carry out the day to day operation and maintenance of IUK's facilities at Bacton
and Zeebrugge.

Both Locations are operated under Instructions from IUK Commercial Operations, In
particular, the control of system flow rates. Local Operating Procedures are in place between
IUK and the operators of the Approved Transmission Systems (ATS Operators).

1.5.2 Commercial Operations

Commercial operation of the system Is a 24 hour a day/7 day a week function, managed from
IUK's London control centre and includes:

e receipt and matching of Shippers' Matching Information;

 calculation and confirmation of Nominations for each Shipper;

* calculation of Scheduled Quantities for each Shipper;

o aggregation of Shippers' Scheduled Quantities and scheduling of physical flow in
coordination with IUK operations staff and connected transporters; including the Issue of
gas flow notices to ATS Operators;

* nomination of HV Electricity supply requirements;

* receipt of metering data;

» allocation of gas flows and allocation of Fuel Gas;

* monitoring and control of the Inventory within the Interconnector;
»  allocation of Compressor Electricity;

e provision of gas quality information;

* incorporation of any metering corrections;

e communication and Information exchange with Shippers, ATS Operators and Matching
Agents§ and

billing of Shippers for their use of IUK fadiities.

2Constraints also ndude Inventory Constraints w hidi are specific to an Individual Shipper. See Section 7.4 “Inventory
Constraints” for further Information.

3 Reference to Capping Removed In Issue 07.

” Section renamed In Issue 07.

58See Section S.I “Matching: Introduction” or Appendix A for a definition of Matching Agent.
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1.6 Time Zones

The two ends of the Interconnector are in different time zones, UK time (UKT) at Bacton and
central European time (CET) at Zeebrugge. Shippers make their own commercial arrangements
in the two time zones.

1.7 Interconnector Shippers' Information System

In order to efficiently manage the Interface between IUK and Shippers, implement the business
rules and manage the flow of gas through the Interconnector, IUK has developed a computer
system known as the Interconnector Shippers' Information System (ISIS), to which
access is provided to ail Shippers.

ISIS enables information exchange between IUK and Shippers; provides Information to IUK to
facilitate the efficient management of commercial requirements and physical operations; and
provides information to Shippers on their status and activities in the Interconnector.
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Capacity

Introduction

Each Shipper has contracted an entitlement to volumetricé capacity In Forward Flow and/or
Reverse Flow. An IUK Shipper's basic right to capacity is specified In that I(UK) Shipper's
Standard Transportation Agreement with [UK and is known as Primary Capacity.

At any given time, a Shipper's right to capacity (from which they can deliver or redefiver gas)
also reflects any capacity trades that are In effect. This capacity Is known as Standard Capacity -
it is their Primary Capacity plus any capacity sublet or transferred to that Shipper minus any
capacity sublet or transferred from that Shipper.

The total physical capacity of the Interconnector depends upon a number of variables, most
significantly the pressure differential between Bacton (determined by the NIS and SILK
pressures) and Zeebrugge (determined by the FIS pressure).

Although in aggregate the Prevailing Flow Direction of the Pipeline is either Forward Flow or
Reverse Flow, an individual Shipper can utilise their capacity in the opposite direction and may
have a net position such that they are "flowing” In either the Prevailing Flow Direction or the

opposite direction - the Contra-Flow Direction.

Subject to the physical Flow Direction of the Pipeline and operational conditions, JIUK may make
additional capacity (known as Interruptibie Capacity) available to Shippers.

Standard Capacity

The aggregate Standard Capacity of the Interconnector, which is 20 bem per year in Forward
Flow and 25.5 bem per year in Reverse Flow, is determined by a defined set of pressure
conditions.

Interruptibie Capacity

Interruptibie Capacity comprises Primary Interruptibie Capacity and/or Secondary
Interruptibie Capacity.

Any Interruptibie Capacity in a specific Flow Direction that has been made available by IUK is
apportioned to Shippers pro-rata to their Standard Capacity In that Flow Direction. Interruptibie
Capacity in either Flow Direction may be reduced or withdrawn on 2 hours notice.

Normal operational practice is for IUK to declare the availability of Primary Interruptibie Capacity
at 12:00 hrs UKT fior the following day and for Secondary Interruptibie Capacity to be made
available on an 'as required’ basis.

Primary Interruptibie Capacity

The maximum physical capacity of the Interconnector will vary according to the actual prevailing
operating conditions, particularly the pressure at the Bacton NTS Connection Point and at the
Zeebrugge FIS Connection Point. The pressure can vary at the NTS Connection Point from 45 to
70 barg and at the FIS Connection Point from 55 to 80 barg. The maximum physical capacity
may therefore exceed the aggregate Standard Capacity, and this additional capacity may be
made available as Primary Interruptibie Capacity.

In addition, Primary Interruptibie Capacity may be made available In the Contra-Fiow Direction;
the use of such capacity will reduce the overall requirement to flow gas in the Prevailing Flow

Direction.

6rhe capacity available In energy tern» will vary depending on the quality of the gas
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Primary Interruptibie Capacity is made available by IUK on a reasonable endeavours basis and is
normally set at: (I) 3 bcm/y In the Forward Flow Direction (for both Forward Flow and Reverse
Flow); (ii) 3 bcm/y In the Reverse Flow Direction when the pipeline is in Reverse Flow and (Hi) 20
bem/y in the Reverse Flow Direction when the pipeline is In Forward Flow.

2.3.2 Secondary Interruptibie Capacity

24

25

Based on the principle of "Use It or Lose it", capacity which is unused by one or more Shippers
may be made available by IUK, on a reasonable endeavours basis, to other Shippers, with a
requirement in excess of their entitlement to capacity, using the mechanism of Secondary
Interruptibie Capacity.

IUK Shippers and Sub-Let Shippers

There are two types of Shippers who may hold capacity within the Interconnector. An IUK
Shipper is a signatory to the Standard Transportation Agreement and therefore has a direct
contractual relationship with IUK A Sub-Let Shipper is a Shipper who has acquired capacity
for a period of time from an IUK Shipper. A Sub-Let Shipper Is not a signatory to the Standard
Transportation Agreement and the IUK Shipper from whom they have acquired capacity remains
liable to IUK for the use of the Sub-Let Capacity.

For the majority of this document, and in respect of the management of and commercial
operating procedures relating to Interconnector capacity, there Is no difference between IUK
Shippers and Sub-Let Shippers; and therefore the term 'Shipper' Is generally used. There is,
however, a distinction between IUK Shippers and Sub-Let Shippers with respect to the rights and
obligations that accompany their entitlement to use capacity. This distinction reflects the
difference In the contractual framework that applies to the two categories of Shipper.

Primary, Sub-Let, Transferred and Available Capacity

Primary Capacity is an IUK Shipper's basic right to Standard Capacity within the Interconnector
that was either acquired from IUK prior to 1 October 1998 or as part of a subsequent
enhancement process; or, was acquired subsequently from another IUK Shipper, through an
Assignment. Primary Capacity can be traded through an Assignment to an IUK Shipper or to a
non-IUK Shipper (who wifi then become an IUK Shipper).

Sub-Let Capacity is any capacity that has been Sub-Let from an IUK Shipper to a non-IUK
Shipper (such party then becomes a Sub-Let Shipper) for a specified period of time. From the
perspective of the IUK Shipper, the Sub-Let Capacity reduces their Standard Capacity, and from
the perspective of the Sub-Let Shipper the Sub-Let Capacity increases their Standard Capacity.

Transferred Capacity is capacity that has been transferred for a specified period of time from
an IUK Shipper to another IUK Shipper. From the perspective of the IUK Shipper who is

providing capacity, the Transferred Capacity reduces their Standard Capacity. From the
perspective of the IUK Shipper who is receiving capacity, the Transferred Capacity increases their

Standard Capacity.
Standard Capacity is made up of Primary, Sub-Let and Transferred Capacity such that:

e an individual IUK Shipper's Standard Capacity equals their Primary Capacity plus any
Transferred Capacity that has been received from other IUK Shippers less any Transferred
Capacity that has been transferred to other IUK Shippers less any Sub-Let Capacity that
has been Sub-Let to Sub-Let Shippers; and

e an individual Sub-Let Shipper's Standard Capacity equals the Sub-Let Capacity that they
have received from one or more IUK Shippers.

Only Primary Capacity can be Sub-Let or Transferred.

Available Capacity is the amount of residual Primary Capacity that an IUK Shipper has
available to Sub-Let or Transfer (taking account of ail existing Sub-Lets and Capacity

Transfers).
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Any transfer of Standard Capacity (through a Capacity Transfer or Sub-Let) will Include
associated rights to Primary and Secondary Interruptibie Capacity that may be made available by

TUK
Capacity Assignment and Pooling
IUK Shippers may make their own arrangements to:

» assign their Primary Capacity (assignee takes the place of the assignor)
¢ sub-let their Primary Capacity (the sub-letting IUK Shipper remains responsible to IUK but
the Sub-Let Shipper is granted access to use of the capacity)

In addition, any IUK Shippers wishing to dispose of small quantities of unused Standard Capacity
may notify IUK by letter, who will then use reasonable endeavours to find a qualifying purchaser
under a pooling system.

Any transfer of Standard Capacity (through assignment or pooling) will include associated rights
to Primary and Secondary Interruptibie Capacity that may be made available by IUK

Capacity Sub-Lets to new Sub-Let Shippers

An IUK Shipper ("'Sub-Lessor') may sub-let Standard Capacity (together with the associated
Interruptibie Capacity) to another party who is neither an IUK Shipper nor an existing Sub-Let
Shipper ("Sub-Lessee"), subject to the IUK Shipper having sufficient Available Capacity and
subject to the IUK Shipper and the Sub-Let Shipper jointly giving one month's written notice
(which may, in favourable circumstances, be reduced further by IUK) confirming that:

* the rights to Standard Capacity acquired by the Sub-Let Shipper are not less than
1L,000ONm¥h Forward Flow Capacity and/or not less than I1,OOONm3h Reverse Flow
Capacity;

¢ the duration of the Sub-Let is not less than 1 day; and

 the cost of the ISIS connection, certain 'operational costs', the provision of equipment and
of personnel training etc. will be borne by the Sub-Let Shipper. The IUK Shipper will
assume responsibility if such costs are not reimbursed by the Sub-Let Shipper.

In conjunction with the Sub-Let of capacity, the appropriate quantity of Operating Inventory will
also transfer from the Sub-Lessor to the Sub-Lessee. The transfer of capacity and inventory will
be reversed at the end of the sub-let period.

The liabilities and warranties of the IUK Shipper to IUK under the STA remain the responsibility
of the IUK Shipper, who may seek "back to back" arrangements with the new Sub-Let Shipper.
An administration fee is not payable for capacity that is Sub-Let to a new Sub-Let Shipper.

A proforma contract, developed by IUK Shippers, is available to record and regulate the
arrangements between the IUK Shipper and the new Sub-Let Shipper, should the parties wish to
use it. This contract is available on the IUK website.

A new Sub-Let Shipper will be required to sign up to the ISIS User Agreement which regulates
access and use of ISIS. TUK will then provide the new Sub-Let Shipper with access to ISIS. For
'operational purposes' the new Sub-Let Shipper will be treated similarly to an IUK Shipper, in
respect of the capacity which has been sub-iet by that new Sub-Let Shipper.

Capacity Sub-Lets to existing Sub-Let Shippers

An IUK Shipper (the "Sub-Lessor”) may sub-let Standard Capacity (together with the associated
Interruptibie Capacity) to an existing Sub-Let Shipper (the '"Sub-Lessee” by both parties
agreeing to a Sub-Let at least 2 whole hours prior to the commencement of such Sub-Let and
subject to the IUK Shipper having sufficient Available Capacity. The minimum period for a Sub-
Let to an existing Sub-Let Shipper is one hour and there is no minimum quantity requirement.

In conjunction with the Sub-Let, the appropriate quantity of Operating Inventory will transfer
from the Sub-Lessor to the Sub-Lessee.

The liabilities and warranties of the IUK Shipper to IUK undelthe STA remain the responsibility
of the IUK Shipper, who may seek "back to back" arrangements with the Sub-Let Shipper. An
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administration flee is payable by the Sub-Lessor for capacity that is Sub-Let to existing Sub-Let
Shippers (subject to a minimum and a maximum charge).

The proforma contract, mentioned above, may also be used for such sub-lets.

2.9 Capacity Transfers

An IUK Shipper (the "Transferor'') may transfer Standard Capacity (together with the associated
Interruptibie Capacity) to another IUK Shipper (the '"Transferee') by both parties agreeing to a
Capacity Transfer at least 2 whole hours prior to the commencement of such Capacity Transfer.
The minimum period for a Capacity Transfer is one hour and there is no minimum quantity
requirement.

In conjunctton with the Capacity Transfer, the appropriate quantity of Operating Inventory will
transfer from the Transferor to the Transferee.

The Transferor will remain responsible for paying the tariff in respect of the capacity transferred.
An administration fee is payable by the Transferor per transfer, based on the capacity transferred
(subject to a minimum and a maximum charge).

A pro forma contract for Capacity Transfers regulating the arrangements between the Capacity
Transferor and the Capacity Transferee has been developed by IUK Shippers and is available for
use, ifso desired. The contract is available on the IUK website.

2.10 Bulletin Board

To help facilitate the process of Sub-Lets and Capacity Transfers, a Bulletin Board is available
on ISIS that allows Shippers to advertise available capacity or a requirement for capacity.
Capacity notices posted on the Bulletin Board can also, at the request of the publishing Shipper,
be published on 1UK's public web site. It is also possible to advertise Inventory transactions
using the Bulletin Board7.

A Shipper may choose to advertise their requirements anonymously, in which case interested
parties contact IUK in the first instance.

7See Section 10.3 ‘inventory Transfers* for further information
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3 Quality Requirements and Operating Conditions

3.1 Introduction

Shippers must supply gas within agreed quality and operating specifications, and IUK has the
right to refuse to accept any gas that does not meet the specifications.

3.2 Quality Requirements

Gas made available by a Shipper at a Delivery Point shall comply with the following quality

requirements:

Gross Calorific Value(@)
Wobbe Index(@)

Hydrocarbon Dew Point

‘Water Dew Point
Oxygen content
Carbon Dioxide content

Hydrogen Sulphide content
(inclusive of COS)

Total Sulphur at any time

Notes

Unit
KWh/Nm3
KWh/Nm3

°Cfrom 1 barg
up to 69 barg

"Cat 69 barg
ppm by vol.
Mole %

ppm by vol.

mg/m3

(a) Combustion reference temperature 1S °C
(b) Subject to an I(UK) Shipper's reasonable endeavours to provide gas ata minimum of 10.94 kWh/Nm3 at

the Delivery Point

Maximum
12.39
15.07

Minimum
10.81()
13.82s

minus 2

minus 10
1000
2.5

33

30

In addition to the above, gas made available by a Shipper at a Delivery Point shall comply with
the requirements of GSMR in respect of Hydrogen Content, the Incomplete Combustion Factor,

Soot Index and 'impurities'.

3.3 Operating Conditions Requirements

Gas made available by a Shipper at a Delivery Point shall comply with the following:

Required pressure at the NTS
and SILK Delivery Points

Required pressure at the FIS
Delivery Point

Required temperature at the
NIS and SILK Delivery Points

Required temperature at the
FIS Delivery Point

Notes
(c) See Section 3.5 "Bacton Delivery

Unit

barg

barg

°C

°C

Pressure'

(d) The maximum temperature for offtake at SILK Is 20 °C

1Reduced from 14.14 to 13 82 in Issue 07.
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Off-Spedfication Gas

IUK has the right to refuse to accept gas made available by a Shipper at a Delivery Point and has
the right to suspend delivery of such gas if it does not comply with the quality requirements and
operating conditions. However, IUK will use reasonable endeavours to accept such gas if it is
satisfied that neither IUK nor other Shippers would be adversely affected by such action.

In the event that a Shipper's deliveries are suspended, the flow of gas at the Redelivery Points)
for such Shipper will be curtailed if that Shipper reaches its individual Inventory Limit.
Redeliveries for a Shipper who has been curtailed will be resumed as soon as that Shippers'
individual inventory has been restored. It should be noted that If one of the Bacton Delivery
Points is affected, this may cause interruption to flow at the other Bacton Delivery Point9.

Bacton Delivery Pressure

An elevated pressure service has been agreed with National Grid Gas to allow Shippers to deliver
gas from the NIS at a minimum pressure of 45 barg, when the Prevailing Flow Direction is
Forward Flow. Under the agreement, IUK advises National Grid Gas of the pressure required at
the NTIS Connection Point (normally in the range 45 to 55 barg) and National Grid Gas makes gas
available at that pressure.

The cost of providing this elevated pressure service is charged to IUK, who in turn apportions it
to Shippers.

" See Secton 7.5 "Inventory Constraints" for further Information
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Estimates and Forecasts10

Information to be provided by Shippers
Each Shipper shall keep IUK informed of any relevant and available forecasts of flow and of gas
quality, In particular, Gross Calorific Value and Wobbe Index.
Shippers shall advise IUK, if, at any time, gas to be made available at a Delivery Point Is
expected to be non-compliant, with respect to any of the gas quality parameters listed below:

* Hydrogen Sulphide content (inclusive of Carbonyl Sulphide (COS)) in ppm by vol;

* Total Sulphur content measured as hydrogen sulphide in ppm by vol;

* Carbon Dioxide content in mole %;

»  Oxygen contentin ppm by vol;

« Water dew pointin degrees Celsius at 69 barg; and

+ Maximum hydrocarbon dew point in degrees Celsius between 1 and 69 barg.

Information to be provided by IUK
IUK shall keep Shippers reasonably informed of activities related to the Transportation System
and provide any other information relevant to the provision of transportation services.

Based on historical data and any other relevant andavailableinformation, IUK shallprovide, in
each month, a forecast of the expected GrossCalorific Value and Wobbelndex ofthe

commingled output stream(s) for the following month.

D Section redrafted in Issue 07
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Matching

Introduction

The Matching Process ensures that the gas transportation requirements of the Shippers and
ATS Shippers are agreed prior to the generation of a Nomination. |UK Shippers provide their gas
flow requirements (Matching Information) directly to IUK, and ATS Shippers provide their
Matching Information either directly to IUK or via a Matching Agent.

Hourly, Daily and Weekly Matching Information

Hourly Matching Information comprises Matching Information for an individual hour, and is
specific to a Connection Point and Flow Direction (either Delivery or Redelivery).

Daily Matching Information is the summation of Hourly Matching Information for each hour
within a Gas Day.

Weekly Matching Information enables a Shipper to enter Matching Information for an entire
Gas Week, and therefore comprises Daily Matching Information for each day within a Gas Week.

Weekly Matching

Shippers may submit to IUK their Weekly Matching Information not later than 10:00 hours UKT
on the Friday preceding each Gas Week and not earlier than 06:00 hours UKT on the Monday
preceding each Gas Week.

Daily Matching

Shippers should submit to IUK their Daily Matching Information not later than 13:00 hours UKT
on the day immediately preceding the Gas Day (the Shipper D -1 Deadline) and not earlier
than 10:00 hours UKT on the Friday of the preceding Gas Week. Shippers may submit to IUK
new or revised Daily Matching Information after the Shipper D-I Deadline up until 03:00 hours
UKT on the Gas Day. Matching Information must be provided with at least two whole hours

notice.
Daily Matching Information is used to generate Hourly Matching Information.

Hourly Matching

Shippers may submit to IUK Hourly Matching Information after the Shipper D-I Deadline. Any
change to Hourly Matching Information will be reflected in the appropriate Daily Matching
Information.

Matching Process

The Matching Process compares the Hourly Matching Information 11 provided by the Shipper with
that provided by the ATS Shipper. The Matching Process is carried out whenever new or revised
Hourly Matching Information is submitted, and results in:

* Hourly Matching Information submitted but awaiting corresponding data from the
appropriate counterparty (Unmatched); or

* Hourly Matching Information submitted by the two parties corresponds, but contains
different quantities (Partially Matched); or

* Hourly Matching Information submitted by the parties corresponds exactly (Fully
Matched).

In the event of Hourly Matching Information being Unmatched or Partially Matched, Shippers
should communicate with their ATS Shipper counterparty In order to correct the mismatch.

1 Note, Hourly Matching Information can be supplied as Daily Matching Information or Weekly Matching Information
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Daily Matching Information (which is the summation of the appropriate Hourly Matching
Information) can also be Unmatched, Partially Matched or Matched. In the event that the status
of the constituent Hourly Matching Information varies throughout the Gas Day, the status of the
Daily Matching Information is deemed to be the worst-case status of the constituent Hourly
Matching Information.

Hourly Matching Information that is Fully Matched or Partially Matched is used as the basis for
creating the Shippers' Hourly Nominations©2 In the event that Hourly Matching Information is
Partially Matched:

« at the SILK and FTS Connection Points, the "Lesser of" Rule will be applied in that the
lesser of the two quantities shall be used in the generation of an Hourly Nomination for
that Shipper

« at the NTS Connection Point, the Shipper's quantity shall be used in the generation of an
Hourly Nomination for that Shipper (unless an NTS Constraint is in force and the "Lesser
oF' Rule has been invoked by the NTS Matching Agent, in which case the lesser of the two
quantities shall be used)

For a specific hour. Connection Point and Flow Direction a Shipper may have more than one set
of Hourly Matching Information.

ShipperID Codes

To maintain confidentiality all Shippers referred to in Matching Information are represented by
unique Shipper ID Codes, which may be changed from time to time.

Fuel Gas and GCV

IUK will provide Shippers with an estimate of the Fuel Gas requirement for each Gas Day, such
that Shippers can estimate their own delivery requirements in order to satisfy both their
redellvery requirements and their Fuel Gas requirements. On a monthly basisf3 IUK advise the
Gross Calorific Value that is used to check that the rights of Shippers to Standard Capacity and
Interruptibie Capacity have not been exceeded4

B See Section 6.1 "Nominations: Introduction" or Appendix A for a definition of Hourly Nomination.
0 Gross Calorific Value provision simplified In Issue 07.
MGross Calorific Value (kWh/Nm3 Is required to convert capacity from a volume basis (Nm’/h) to an energy basis (kWh)
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Nominations

Introduction

A Shipper's Hourly Nomination Is created from their Fully Matched and Partially Matched
Hourly Matching Information, and, like Hourly Matching Information, an Hourly Nomination is
specific to an individual hour, Connection Point and Flow Direction (delivery or redelivery). A
Shipper's Daily Nomination is the summation of their appropriate Hourly Nominations within

the Gas Day.

A Delivery Nomination (Hourly or Daily) is a quantity of natural gas to be delivered to the
Interconnector at a Delivery Point, with the ownership of the gas transferring from the ATS
Shipper to the Shipper. A Redelivery Nomination (Hourly or Daily) is a quantity of natural gas
to be redelivered from the Interconnector at a Redeiivery Point, with the ownership of the gas
transferring from the Shipper to the ATS Shipper.

An individual Shipper can have up to five Hourly Nominations for any hour as follows:

* Hourly Delivery Nomination at the SILK Connection Point

* Hourly Delivery Nomination at the NTS Connection Point

* Hourly Redelivery Nomination at the NTS Connection Point

* Hourly Delivery Nomination at the FTS Connection Point

* Hourly Redeiivery Nomination at the FTS Connection Point
A Shipper's Houriy Net Nomination at a Connection Point or Location Is the difference
between their Hourly Delivery Nominations and Hourly Redeiivery Nominations at that
Connection Point or Location. A Shipper's Daily Net Nomination at a Connection Point or
Location is the difference between their Daily Delivery Nominations and Daily Redeiivery
Nominations at that Connection Point or Location.

Nomination Priorities

A Nomination (Hourly or Daily) may be subdivided into more than one Tranche: Firm,
Reasonable Endeavours (RE) and Interruptibie. A Firm Nomination (Hourly or Daily) refers to
the Fim component of a Nomination, a RE Nomination (Hourly or Daily) refers to the RE
component of a Nomination, and an Interruptibie Nomination (Hourly or Daily) refers to the
Interruptibie component of a Nomination.

Nomination Description
Component
Firm IUK is contractually obliged to transport the quantity of gas in the

Firm Nomination.

Reasonable Endeavours  IUK will make reasonable endeavours to transport the quantity of

(RE) gas in the RE Nomination. UK is not obliged to accept increases to
an RE Nomination if IUK, in its discretion, considers that this would
prejudice the transportation of gas within a Firm Nomination.

Interruptibie The Shipper is making use of Interruptibie Capacity, which may be
made available. UK will make reasonable endeavours to transport
the quantity of gas in the Interruptibie Nomination and Interruptibie
Capacity can be removed at short notice by IUK.

At all Connection Points, allocation is based on the overall Houriy Nomination i.e. Firm, RE and
Interruptibie Nominations are all allocated with equal priority 15 If, however, an 'lTUK Within Day
Constraint1 (see section 7.3.2 below) is being applied, individual Shipper allocations will be
affected according to the nomination priority.

16Section simplified to reflect Total Nomination Allocation at both Bacton and Zeebnigge In Issue 07
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6.2.1 Firm Nominations16
Hourly Nominations for a Gas Day will be Firm Nominations, provided they:

+ are derived from Matching Information received before 14:00 hrs UKT (the D -I
Deadline) for that Gas Day;

+ are less than or equal to (when expressed as an Hourly Net Nomination) the Shipper's
relevant Standard Capacity for that hour;

« are for transportation of gas as opposed to storage;

« do not (when expressed as a Daily Net Nomination) represent an increase equivalent to
more than 50% of the Shipper's relevant Daily Standard Capacity compared with the
Shipper's Firm Nominations (when expressed as a Daily Net Nomination) for the previous
Gas Day at the D -I Deadline for that Gas Day (and ignoring any deaeases to Nominations
made after thattime).

6.2.2 Reasonable Endeavours Nominations17

Hourly Nominations which make use of Standard Capacity, but which are not Hourly Firm
Nominations shall be Reasonable Endeavours Nominations.

6.2.3 Interniptible Nominations

Hourly Nominations (when expressed as a Net Nomination) at a Location or Connection Point
that are in excess of the Shipper's Houriy Standard Capacity (but not in excess of that
Shipper's Hourly Standard plus Hourly Interruptibie Capacity) shall be Interruptibie
Nominations.

6.3 Capacity Validation

A Shipper cannot have Hourly Nominations (when expressed as a Net Nomination) at a Location
or Connection Point that are in excess of the sum of the Shipper's Hourly Standard plus Hourly
Interruptibie Capacity. If this occurs, Restricted Houriy Nominations are calculated for that
Shipper such that their Restricted Hourly Nominations (when expressed as a Net Nomination) do
not exceed their capacity.

A Restricted Hourly Nomination will always take precedence over the Hourly Nomination on
which it is based.

“ References to Pipeline Flow Transitions and Inventory Transitions removed in Issue 07
17 Reference to Pipeline Row Transitions removed In Issue 07.

Issue 07(11)dated December 2070 Page No 19



Interconnector (UK) Limited
Standard Transportation Agreement Summary

7 Scheduled Quantities and Constraints18

7.1 Introduction
Scheduled Quantities are the quantities of gas that IUK Intends to flow on behalf of a Shipper.

A Constraint is a temporary reduction in the available capacity at a Connection Point or Location
due to a problem either with the Interconnector, an ATS, or due to a Shipper breaching (or being
about to breach) their Inventory Limits.

7.2 Scheduled Quantities

A Shipper's Hourly Scheduled Quantity is created from their Hourly Nomination, and like an
Hourly Nomination a Scheduled Quantity is specific to an individual hour, Connection Point and
Flow Direction (Delivery or Redeiivery). A Shipper's Daily Scheduled Quantity Is the
summation of their appropriate Hourly Scheduled Quantities within the Gas Day. Like
Nominations, a Scheduled Quantity (Hourly and Daily) may contain Firm, RE and Interruptibie
Tranches.

Under normal circumstances, a Shippers' Hourly Scheduled Quantities equals the Hourly
Nominations for that Shipper. However, it may not be possible for IUK to meet a Shipper's Hourly
Nominations, due to:

« aflow Constraint in either the Interconnector or an Approved Transmission System; or
* an Inventory Constraint applied to the Shipper to keep them within their Inventory Limits.

In either of the above circumstances, the Hourly Scheduled Quantities for a Shipper may be less
than the Hourly Nominations for that Shipper.

A Shipper's Houriy Net Scheduled Quantity at a Connection Point or Location is the
difference between their Delivery Hourly Scheduled Quantity and Redeiivery Houriy Scheduled
Quantity at that Connection Point or Location. A Shipper's Daily Net Scheduled Quantity at a
Connection Point or Location is the difference between their Delivery Daily Scheduled Quantities
and Redeiivery Daily Scheduled Quantities at that Connection Point or Location.

7.3 Interconnector (IUK) and Approved Transmission System (ATS) Constraints

An IUK Ahead of Day Constraint will result in a reduction to capacity rights, which may then
cause Hourly Nominations in the Prevailing Flow Direction to be restricted and Hourly Scheduled
Quantities to be reduced. All other types of IUK and ATS Constraints may result in reductions
to Hourly Scheduled Quantities.

7.3.1 IUK Ahead of Day Constraint

If an Interconnector reduction in capacity for a Gas Day is notified to Shippers before 12:00
hours UKT on the previous Gas Day, then each Shipper's Standard Capacity at both the Bacton
and Zeebrugge Locations will be temporarily reduced pro rata for the duration of the Constraint.
This type of Constraint is referred to as an IUK Ahead of Day Constraint.

As an IUK Ahead of Day Constraint reduces a Shipper's Standard Capacity at the Bacton and
Zeebrugge Locations, Hourly Nominations for all Shippers are recalculated when an IUK Ahead of
Day Constraint is applied. This means that a Shipper's Hourly Nomination(s) during the period of
the constraint could change as a result of the IUK Ahead of Day Constraint.

In addition, during an IUK Ahead of Day Constraint, any Interruptibie Capacity that may have
been made available by IUK In the Row Direction of the Constraint will be withdrawn. The
withdrawal of Interruptibie Capacity will result in the Hourly Nominations for all Shippers being
recalculated and any Houriy Interruptibie Nominations will be reduced to zero.

u Reference to capping removed In Issue 07.
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IUK will advise Shippers as soon as practicable when the capacity of the Interconnector returns
to normal.

7.3.2 IUK Within Day Constraint

If a reduction in Interconnector Capacity for a Gas Day is notified to Shippers after 12:00 hours
UKT on the previous Gas Day, then the Constraint is applied through a reduction in Shippers'
Hourly Scheduled Quantities. This type of Constraint is referred to as an IUK Within Day
Constraint, and such a Constraint may be applied to an individual Location or Connection Point
and separate IUK Within Day Constraints may, in exceptional circumstances, be applied
simultaneously to different Locations and/or Connection Points.

IUK Within Day Constraints are applied to Hourly Scheduled Quantities (when expressed as an
Hourly Net Scheduled Quantity) at the Location or Connection Point according to tranche
priorities, such that Interruptibie Hourly Scheduled Quantities are reduced first, then RE
Hourly Scheduled Quantities and finally Firm Hourly Scheduled Quantities.

IUK will advise Shippers as soon as practicable when the capacity of the Interconnector returns
to normal.

7.3.3 Approved Transmission Systems (ATS) Constraints

7.4

7.5

If an ATS Operator notifies IUK of a constraint affecting the rate at which gas may be offtaken
from, or redelivered to, that ATS then IUK will reduce lIts rate of offtake or redeiivery accordingly.
This information will be passed on to Shippers as soon as reasonably practicable. Similarly, if, in
response to Shippers' Nominations, IUK notifies an ATS Operator of an increase in the rate of
offtake or redeiivery and that notification is rejected, IUK will deem this to be an ATS Constraint
and IUK will limit its rate of offtake or redeiivery.

ATS Constraints are applied to Hourly Scheduled Quantities (when expressed as an Hourly Net
Scheduled Quantity) at the relevant Connection Point according to Tranche priorities, such that
Interruptibie Hourly Scheduled Quantities are reduced first, then RE Hourly Scheduled Quantities
and finally Firm Hourly Scheduled Quantities. This means that any Shipper who has an Hourly
Net Scheduled Quantity at the Connection Point in the same Flow Direction as the ATS Constraint
may have such Hourly Scheduled Quantity reduced (e.g. a Forward Flow NTS Constraint is
applied to NTS Delivery Hourly Scheduled Quantities).

Inventory Constraints

If a Shipper is in breach (or is forecast to be in breach) of its maximum or minimum Inventory
Limits and IUK takes action to constrain its deliveries (or redeliveries, as the case may be), the
Inventory Constraint will be applied through a reduction in the Shipper's relevant Hourly
Scheduled Quantities. The Shipper will be advised of the relevant Hourly Scheduled Quantities,
which will be less than Its relevant Hourly Nominations, and the Hourly Scheduled Quantities will
be flagged as having been Inventory Constrained.

Minimum Aggregate Net Flow

If the aggregate of all Shippers' Hourly Scheduled Quantities (when expressed as an Hourly Net
Scheduled Quantity):

« at a Connection Point would require a physical flow below the minimum rate of the
measurement facilities at that Connection Point; and/or

» at a Location, when the compression facilities are being utilised at that Location, would
require a physical flow below the minimum rate of the compression facilities

then IUK will use reasonable endeavours to offtake or redeliver intermittently at an
instantaneous rate at, or above, the minimum rate, subject to gas being made available or being
offtaken by Shippers at the same instantaneous rate. If IUK is unable to arrange to offtake or
redellver gas intermittently at or above the required minimum rate, then IUK will request
Shippers to submit revised Matching Information (and arrange for the ATS Shipper Matching
Information to be revised), such that the aggregate of Shippers' Hourly Scheduled Quantities
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(when expressed as an Hourly Net Scheduled QuanUty) will require a physical flow at, or above,
the relevant minimum rate.

Issue 07(10 dated December 2010 Page No: 22



8.1

Interconnector (UK) Limited
Standard Transportation Agreement Summary

Measurement

Introduction

The flow of gas is measured at all Connection Points at Bacton and at Zeebrugge. The flow of
gas at Bacton to and from the NTS is measured by facilities owned and operated by IUK. The
flow of gas at Bacton from SILK (Forward Flow) is measured by facilites owned and operated by
Shell. The flow of gas at Zeebrugge to and from the FTS is measured by facilities owned and
operated by Fluxys.

The consumption of electricity is measured at Zeebrugge. The consumption of HV Electricity
supplied to the Zeebrugge Terminal is measured by facilities owned and operated by Elia. The
consumption of Compressor Electricity (the amount of the HV Electricity that is consumed by the
electric motors that power the compressors) is measured by facilites owned and operated by
IUK. The consumption of LV Electricity (the amount of the HV Electricity that is consumed by
electrical equipment other than the electric motors that power the compressors) is measured by
UK.

The schematic below indicates the main gas and electricity measurement points relevant to
Interconnector operations. Note that some of these points are located within the facilities of

adjacent operators.

Interconnector Facilities

(Indicative Only)

Bacton Offshore Zeebrugge
Terminal Pipeline Terminal
i r<
National Odd
Tranaco NTS Fluxye
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Qactridty Supply Compressor
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Pig Trap

8.2 Bacton Measurement Facilities

8.2.1 NTS Connection Point

The gas measurement facilities operated by IUK comprise:

« six orifice meter runs;
« two on-line chromatographs; and
» two hydrocarbon dew point analysers.

The minimum flow rate of the NTS Connection Point metering facilities is 115,000 Nm3hr.

8.2.2 SILK Connection Point

The gas measurement facilities operated by Shell comprise
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« two ultra-sonic meter runs; and
« two on-line chromatographs.

The gas measurement facilities operated by IUK comprise:
* one on-line chromatograph.
The minimum flow rate of the SILK Connection Point metering facilities is 115,000 Nm3hr.
Shippers are responsible for ensuring (via their SILK counter-parties) that the operator of SILK
makes available to IUK the necessary flow and gas quality measurements at SILK.
8.2.3 Commingled Stream (Bacton)
The gas measurement facilities operated by IUK comprise:

« one on-line chromatograph; and
+ two hydrocarbon dew point analysers.

The minimum flow rate at Bacton varies depending on operating conditions.
8.3 Zeebrugge Measurement Facilities

8.3.1 FTS Connection Point
The gas measurement facilities operated by Fluxys comprise:

* eight double turbine meter runs;
« four on-line chromatographs; and
+ one hydrocarbon dew point analyser.

The minimum flow rate of the FTS Connection Point metering facilities is 10,000 Nm3hr.
Shippers are responsible for ensuring (via their FTS counterparties) that Fluxys makes available
to IUK the necessary flow and gas quality measurements at Zeebrugge.

8.4 Fuel Gas Measurement at Bacton and Zeebrugge

The Fuel Gas measurement facilities at Bacton comprise four orifice meter runs, one for each
compressor gas turbine driver. The Fuel Gas consumption fbr the boilers is estimated.

The Fuel Gas consumption at Zeebrugge for the water bath heaters is estimated.

8.5 Electricity Measurement at Zeebrugge
The electricity measurement facilities operated by Elia comprise:
+ two 148 kV quadrant meters
The electricity measurement facilities operated by IUK comprise:

« four 36kV quadrant meters; and
* two 11 kV quadrant meters.

8.6 Measurement Differences at Bacton and Zeebrugge

The gas and electricity measurement facilities are regularly calibrated by the relevant operators,
to ensure that they remain within specified tolerances. Where a retrospective correction is
deemed to be necessary, special rules apply.
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Gas and Electricity Allocation19

Introduction

Gas Allocation Is the process by which gas is apportioned between Shippers. It is carried out and
advised to Shippers every hourd during the Gas Day and may be adjusted after the Gas Day to
account fbr end of day steering. Gas Allocation calculations are performed separately for each
Flow Direction (Delivery Allocation and Redeiivery Allocation) at each Connection Point.

Gas Allocation at a Connection Point consists of:

* measuring physical deliveries (or redeliverles) of gas;

+ identifying Hourly Scheduled Quantities fbr Delivery and fbr Redeiivery fbr each Shipper;

« accounting for quantities provided from or to any Operational Balancing Agreement
("OBA’) which is in use at that Connection Point;

« accounting for any 'steering difference* which arises (the difference between the required
physical flow and the actual physical flow at that Connection Point, to the extent that such
difference is not dealt with by an OBA);

+ deeming Hourly Scheduled Quantities in the COntra-Flow Direction to be met in full; and

* deeming Hourly Scheduled Quantities in the With-Flow Direction to be met in full, subject
to any 'steering difference*.

Where a Shipper has Hourly Scheduled Quantities in both Flow Directions at a Connection Point
at the same time, they are treated separately fbr allocation purposes.

Electricity Allocation is the process by which Compressor Electricity is apportioned between
Shippers. It Is carried out and advised to Shippers every hour during the Gas Day.

Gas Allocation at Bacton Connection Points

Each Shipper's share of gas flow is calculated in relation to their total (i.e the sum of their Firm,
RE and Interruptibie) Hourly Scheduled Quantities. Under normal operational circumstances,
Shippers will be allocated their Scheduled Quantities in full in the contra-flow direction and to
within a close tolerance of the exact amount required in the with-flow direction. The only
circumstances when this may not be the case are:

* When a constraint applies

*  When there is equipment failure resulting in a significant shortfall in actual physical
deliveries/redeliveries compared to the commercial requirement across a gas day (and
when a constraint may or may not be applied)

* When there is a significant late nomination change by a Shipper or Shippers resulting in a
requirement across the gas day which cannot physically be met

In most circumstances, any shortfall or excess delivery/redelivery, across a gas day (the
Steering Difference) will be apportioned to all Shippers according to relevant Total Scheduled
Quantities.

Special provisions apply in the event that a Steering Difference arises as a result of 'late’ re-
nomination(s) by a Shipper(s). In this context, 'late’ is deemed to be 'after 01:00 hrs UKT of the
relevant Gas Day', and the principle applied is to 'target1any relevant shortfall or excess at the
Shipper(s) responsible.

Gas Allocation at Zeebrugge Connection Points

There are two Gas Allocation methods, which may be carried out at the Zeebrugge Connection
Point:

“ Section redrafted fn Issue 07.
D Inventory calculations are carried outevery 15 minutes.
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+ Operational Balancing Agreement Allocation; and/or
¢ Proportional Allocation

The normal method of Gas Allocation at Zeebrugge uses the Operational Balancing Agreement.
Exceptionally, a Gas Day may be allocated proportionally.

9.3.1 Operational Balancing Agreement at Zeebrugge

The Operational Balancing Agreement at Zeebrugge provides a mechanism at the FTS
Connection Point to allow allocated deliveries (or redeliveries) to exactly match the corresponding
Hourly Scheduled Quantities. Gas is borrowed from a notional balancing "pool" of gas to
supplement physical flow or paid back to the "pool" when flow is in excess of the aggregate

Hourly Scheduled Quantities.
A Gas Day may be reallocated using Proportional Allocation if the "pool" breaches limits agreed
between IUK and Fluxys.

9.3.2 Proportional Gas Allocation

9.4

9.5

Proportional Allocation shares the gas flow in proportion to Shippers' total (Firm plus RE plus
Interruptibie) Hourly Scheduled Quantities i.e. with all Tranches being treated with the same
priority (in effect the Tranches are ignored fbr Proportional Allocation).

Proportional Allocation is applied to redeliveries if the Flow Direction at the Connection Point is
set to Forward Flow and applied to deliveries if the Flow Direction at the Connection Point is set

to Reverse Row.

Contra-flow Gas Allocation and With-flow Gas Allocation

When there are Hourly Scheduled Quantities in both Flow Directions at a Connection Point,
Hourly Scheduled Quantities, which are counter to the direction of the Net Scheduled Quantity at
that Connection Point are deemed to be met in full and exactly. Hourly Scheduled Quantities in
the direction of the Net Scheduled Quantity are normally met in full but may be subject to an end
of day adjustment to take account of any Steering Difference that arises, to the extent that such
quantity cannot be managed through the application of an OBA.

Fuel Gas Allocation

Fuel Gas is allocated throughout the day based on estimated consumption. Allocations are then
adjusted after the day to reflect the actual, measured consumption.

In Forward Flow (Commercial), the Fuel Gas consumed by the compressors at Bacton is
metered and the Fuel Gas consumed at Zeebrugge (fbr the heaters) Is estimated. In Reverse
Flow (Commercial), the Fuel Gas consumed by the boilers at Bacton is estimated.

Fuel Gas is separated into Fuel Gas (Transportation) and Fuel Gas (Storage). Fuel Gas
(Transportation) is deemed to be a percentage of the flow requirement through the pipe, and if
aggregate Inventory is high, the actual Fuel Gas may be higher than this set percentage. Fuel
Gas (Storage) is any quantity of Fuel Gas in excess of the Fuel Gas (Transportation).

In Forward Flow (Commercial), Fuel Gas (Transportation) is allocated to Shippers in proportion to
their net Delivery Allocation at each Location (or net Redeiivery Allocation if no Shipper has a net
Delivery Allocation) and Fuel Gas (Zeebrugge Heaters) is allocated to Shippers in proportion
to their net Redeiivery Allocation at each Location (or net Delivery Allocation if no Shipper has a
net Redeiivery Allocation).

In Reverse Flow (Commercial), Fuel Gas (Bacton Heaters) Is allocated to Shippers in proportion
to their net Redeiivery Allocation at each Location (or net Delivery Allocation if no Shipper has a
net Redeiivery Allocation) and there is no Fuel Gas (Transportation) at Zeebrugge.

Storage Fuel Gas is allocated to Shippers in proportion to their Storage Quantities. A Shipper's
Storage Quantity is the amount of Inventory above their Storage Fuel Gas Charging
Threshold. If no Shipper has a Storage Quantity, or the compressors at Bacton are being used
fbr Reverse Row, all Fuel Gas is allocated as Fuel Gas (Transportation).
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9.6 Impacton Inventory

After each set of Gas Allocation calculations, each Shipper's Delivery Allocations are added to its
Inventory, and its Redeiivery Allocations and any allocated Fuel Gas are subtracted from its
Inventory, such that all Shippers' current Inventory positions are regularly updated during the
Gas Day.

9.7 Electricity Allocation

Compressor Electricity is allocated throughout the day based on estimated consumption.
Allocations are then adjusted after the day to reflect the actual, measured consumption.

In Reverse Flow, the Electricity consumed by the compressors at Zeebrugge Is metered. In
Forward Flow, there is no Compressor Electricity.

The Compressor Electricity (Total) is separated into Compressor Electricity
(Transportation) and Compressor Electricity (Storage). Compressor  Electricity
(Transportation) is deemed to be a percentage of the physical flow through the pipeline. If the
aggregate Inventory position is high, the actual Compressor Electricity may be higher than this
set percentage. Compressor Electricity (Storage) is any quantity of Compressor Electricity (Total)
in excess of Compressor Electricity (Transportation).

In Reverse Flow and during a Flow Transition, Transportation Electricity is allocated to Shippers
in proportion to their net Delivery Allocation at all Locations (or net Redeiivery Allocation if no
Shipper has a net Delivery Allocation).

Storage Electricity is allocated to Shippers in proportion to their Storage Quantities. If no
Shipper has a Storage Quantity all Compressor Electricity is allocated as Transportation
Electricity.

9.8 Reallocation
A Gas Day may be reallocated for the following reasons:

+ electricity or gas meter readings have been revised; or

+ the method of Gas Allocation used at the FTS ConnectionPoint haschanged and it is
required to reallocate the Gas Day proportionally instead of using theOperational
Balancing Agreement (or vice versa); or

» Hourly Scheduled Quantities have been revised; e.g.

o a significant Steering Difference has been caused directly by a 'late’
nomination change by one or more Shippers and the resulting shortfall (or
excess) is targeted at those Shippers

A Gas Day may only be reallocated if the initial Gas Allocation is complete for the Bacton and
Zeebrugge Gas Days and the Gas Day has not been verified.

9.9 Verification

A Gas Day is verified when IUK is satisfied that the Gas and Electricity Allocation is correct. Gas
Days will usually be verified in chronological order.

Upon verification, an adjustment to Inventory is made to account for any difference between the
initial Gas Allocation and the final Reallocation. This is usually applied at 06:00 hours UKT on the
next Gas Day following verification and the Shipper is notified of the adjustment to Inventory.

A verification status is shown on all Gas and Electricity Allocation statements:

Provisional Indicates that the Gas Day, or any of the adjacent Gas Days, have not
been verified.
Final Indicates that the Gas Day has been verified and both adjacent Gas

Days have been verified.
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10 Inventory

10.1 Introduction

Each Shipper is entitled to use a share of the "space” within the pipeline system and is required
to contribute a share of the total quantity of natural gas necessary to allow the Interconnector to
operate as determined by IUK. Shippers may vary the amount of gas they hold within the
Interconnector within prescribed Inventory Limits.

The inventory characteristics of the Interconnector vary, dependent on whether the system is
configured fbr Forward Flow or Reverse Flow A Shipper's entitements and obligations in respect
of inventory depend on the physical how direction; the actual physical how through the system;
and that Shipper's capacity rights in the relevant direction.

10.2 Inventory and Inventory Limits

IUK maintains a record of the Inventory fbr each Shipper in which their individual Inventory is
continuously tracked, taking into account:

« their allocated deliveries into the Interconnector;

» their allocated redeliveries from the Interconnector;

+ their allocation of Fuel Gas;

» their Inventory Transfers; and

« any adjustments to their Inventory
Shippers may vary their Inventory within their Inventory Limits, and if a Shipper's Inventory
reaches an upper or lower Inventory Warning Limit, IUK will issue a warning to the Shipper,
who should take action to correct the position. If a Shipper's Inventory reaches an upper or
lower Inventory Constraint Limit, then IUK will constrain that Shipper's deliveries or
redeliveries to maintain that Shipper's Inventory position between its Constraint Limits and to
ensure that other Shippers' delivery and redeiivery rights are not impeded.
The level at which Inventory Warning and Cbnstraint Limits are set may be varied at IUK's
discretion.
A Shipper's Inventory Limits define the "space" available to that Shipper to store gas in the
Pipeline. The "space" available to a Shipper for storage is at its maximum when the Shipper is
not transporting gas through the Pipeline and is at its minimum when the Shipper is transporting

gas through the Pipeline at its maximum allowable rate. The "space" available to any one
Shipper is also dependent upon the aggregate rate of transportation through the Pipeline.

10.3 Inventory Transfers

A Shipper may transfer Inventory to another Shipper by both parties agreeing the Inventory
Transfer at least 2 whole hours prior to it taking effect. The Inventory Transfer will only take
place insofar as it does not take either Shipper outside their Inventory Constraint Limits.

An administration fee per Inventory Transfer is payable by the transferor, based on the amount
of Inventory transferred and subject to a maximum and minimum charge.

To assist the process of Inventory Transfers, a Bulletin Board is available on ISIS that allows
Shippers to advertise available Inventory or a requirement for Inventory.
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11 Pipeline Flow Transitions and Inventory Transitions21

11.1 Introduction

The process of changing the direction of physical flow of the Pipeline is referred to as a Pipeline
Flow Transition (or "PFT") and is initiated and implemented by IUK according to an agreed set
of principles and to ensure that the transition is scheduled and then implemented in an orderly
and efficient manner so as to cause the minimum disruption to Shippers' commercial activities.
Normal operating requires the Bacton compressors to be used for Forward Flow and the
Zeebrugge compressors to be used for Reverse Flow.

In the event that the compressors at the Zeebrugge Terminal cannot be used fbr Reverse Flow,
the compressors at the Bacton Terminal may be used (a decision to operate in this way is only
likely to be taken in extreme circumstances). Using the Bacton compressors for Reverse Flow
requires the Inventory to be significantly reduced. Resuming Reverse Flow with the Zeebrugge

compressors will then require the Inventory to be significantly increased. The process of
changing between these modes of Reverse Flow operation is referred to as an Inventory

Transition.

11.2 Pipeline Flow Transition Decisions
A decision to initiate a Row Transition may be taken at any hour2 Such decision is based on a
consideration of:
» Shippers' Scheduled Quantities;
+ The availability and status of any Operational Balancing Agreements;
»  Physical Dow metered and remaining physical flow requirement In the Gas Day; and
«  Other operational factors

Shippers are notified of a decision to plan, delay or to cancel a Row Transition both via ISIS
and with a notice from UK.

11.3 Operating Inventory

11.3.1 Forward to Reverse Flow Transition

A Shipper's Operating Inventory will not change significantly during a Forward to Reverse Row
Transition and effectively their Inventory Limits will either expand or contract in line with their
capacity in the Reverse Flow Direction relative to their position in the Forward Flow Direction.

11.3.2 Reverse to Forward Flow Transition

A Shipper's Operating Inventory will not change significantly during a Reverse to Forward Row
Transition and effectively their Inventory Limits will either expand or contract in line with their
capadty in the Forward Flow Direction relative to their position in the Reverse Flow Direction.

11.4 Nominations to Effect a Pipeline Flow Transition

IUK will advise Shippers prior to a Pipeline Flow Transition of the lower and upper Inventory
Constraint Limits that will apply to them upon completion of the Pipeline Flow Transition.
Shippers must (either through Nominations or Inventory Transfers, where required), ensure that
their Inventory Is within their new lower and upper Inventory Constraint Limits by the end of the
Pipeline Flow Transition Period.

Nominations during a Row Transition Period contra to the new Flow Direction are permitted to
the extent that they minimise interruption to deliveries or redeliveries in the new Flow Direction,
provided that they do not extend the duration of the Pipeline Row Transition Period.

11 Section redrafted In Issue 07.
a The dedston to transition win normally be taken between 08:00 and 16:00 each Gas Day.
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During the course of a Pipeline Flow Transition (and otherwise), IUK may independently change
the physical direction of flow at Connection Points.

11.5 Inventory Transition

In the event that the Zeebrugge compressors are unavailable and the Pipeline is in Reverse Flow,
the Bacton compressors may be utilised in order to achieve Reverse Flow. The Reverse Flow
capacity using the Bacton compressors is 8.5bcm/y although further capacity may be available
subject to operating conditions. The reduced level of capacity could mean that Shippers'
Nominations will be constrained. In order to use the Bacton compressors for Reverse Flow the
aggregate level of Inventory within the Pipeline will be reduced through an Inventory Transition.

In the event that the Zeebrugge compressors become available whilst the Bacton compressors
are being used fbr Reverse Flow, then in order to return to using the Zeebrugge compressors fbr
Reverse Flow, the aggregate level of Inventory within the Pipeline will be increased through an
Inventory Transition.

If an Inventory Transition is required, IUK will advise Shippers of their lower and upper Inventory
Constraint Limits that will apply upon completion of the Inventory Transition. Shippers are
required to take action, either through Nominations or Inventory Transfers to ensure that their
Inventory is within their new lower and upper Inventory Constraint Limits by the end of the
Inventory Transition.

11.6 IUK's Actions if a Shipper Fails to Act

IUK will check the Nominations and Inventory Transfers of each Shipper prior to and during a
Pipeline Flow Transition or Inventory Transition, to determine whether their Inventory will be
within their upper and lower Inventory Constraint Limits by the end of the Pipeline Flow
Transition Period or Inventory Transition. |f a Shipper's Nominations and Inventory Transfers do
not meet the requirement, IUK will advise the Shipper. If a Shipper does not make appropriate
Nominations or Inventory Transfers fbr their Inventory to be within their upper and lower
Inventory Cbnstraint Limits by the end of the Pipeline Flow Transition Period or Inventory
Transition, then IUK is entitled to take the necessary balancing action and charge the cost of that
action to the Shipper concerned.

IUK will notify any such Shipper of the steps which IUK decides to take.
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12 Connection Point Flow Management

12.1 Introduction

When there is flow at the SILK Connection Point, it is possible fbr the NTS Connection Point to be
in the Reverse Flow Direction and the FTS Connection Point (and the pipeline flow) to be in the
Forward Flow Direction. This situation is referred to as Split Flow.

As the flow requirements vary at the three Connection Points, the flow mode may change
between Split Flow and Forward How - in each such case there is a change in the direction of
flow at the NTS Connection Point, but there is not a Pipeline How Transition

It is also possible, particularly in situations where there is a low but variable aggregate flow
requirement, that the direction of physical flow at either the NTS or FTS Connection Point is set
counter to the Pipeline Flow Direction. Such situations may arise in the course of normal flow
management by IUK to achieve either a targeted end of day quantity and/or a particular balance
within an OBA.

12.2 Connection Point Direction Change

A change of flow direction at a Connection Point will be closely coordinated with the relevant ATS
Operator and otherwise be managed by IUK within the normal operational requirement to ensure
that Shippers are allocated their nominated requirements, within an acceptable tolerance, at all
Connection Points.
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Reporting and Notices

During the Gas Day

During the Gas Day, ISIS will provide Shippers with their own initial allocated deliveries, allocated
redeiiveries, allocated Fuel Gas and allocated Compressor Electricity for all hours within the Gas
Day up to and including the last whole hour, and will provide each Shipper with its own
Inventory position versus its Inventory Limits.

After the Gas Day

Immediately after the end of a Gas Day, Shippers' allocated quantities may be adjusted to
account for any steering difference and to finalise fuel allocation taking into account actual fuel
consumption across the Gas Day. Following this 'reallocation’ process, Shippers will receive a
revised version of the daily alio itlon statement.

A Monthly Report is issued by IUK following the end of each month and contains for each Gas
Day within the previous Month;

* in respect of the particular Shipper, the final Scheduled Quantity and Allocated delivered
and redelivered quantities at each Delivery Point and Redeiivery Point

+ allocated quantity of Fuel Gas fbr the Shipper;
+ allocated quantity of Compressor Electricity for the Shipper;

« any relevant metering adjustments; and
» average GCV and WI of the gas delivered at each relevant Delivery Point and redelivered
at each relevant Redeiivery Point.

Operational Notices
Operational Notices are sent by IUK to Shippers to inform them about particular matters. Such
notices may be of two types:

» general notices, sent to all Shippers (e.g. notice of an ATS Constraint); or

+ specific notices, sent to individual Shippers (e.g. notice of an Inventory Warning).

Notices may be sent by facsimile or via ISIS. ISIS maintains a log of notices fbr each Gas Day

Planned Maintenance Notification
Planned maintenance will be fbr a single continuous period each Gas Year, during the months of

April to September. The start time of the planned maintenance period will be advised by IUK to
Shippers in December of the preceding year and the duration will be confirmed in the following

March.
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Charges, Invoicing and Payment

Introduction
IUK Shippers will make payment to IUK for transportation services, in accordance with the
provisions of the Standard Transportation Agreement. Such payment will be made by way of a
Monthly Charge (in sterling) during the period of such services comprising:

* monthly capacity charge(s);

« monthly operating charge(s);

* administration charges (if any);

* SIS charges (if any); and

* any other charges.
Sub-Let Shippers will make payment directly to IUK by way of a Monthly Charge (in sterling) for
certain limited elements in the provision of the transportation service; such as::

« certain operational costs (for example for the use of Interruptibie Capacity);

» administration charges (if any); and

» ISIS charges (if any).
Monthly capacity charges and monthly operating charges associated with Sub-Let Capacity and
Transferred Capadty will be paid to IUK by the Sub-Lessor/Capacity Transferor.

In addition, IUK Shippers and Sub-Let Shippers will make payment to IUK fbr Compressor
Electridty consumption by way of a Monthly Electricity Charge, in Euros.

Capacity Charges

There Is a basic charge, determined with reference to an IUK Shipper's rights to Standard
Capacity, which is normally payable irrespective of whether such capacity is utilised. In addition,
an UK Shipper who opts to use Interruptibie Capacity, may Incur further charges, dependent
upon the extent to which such Interruptibie Capacity is used within the charging period.

Invoices and annual reconciliation

On or before the 10l day of each month, IUK will submit an invoice in Sterling showing the
Monthly Charge and an invoice in Euros showing the Monthly Electricity Charge to be paid by the
IUK Shipper or the Sub-Let Shipper for the immediately preceding month. Payment of the
Monthly Charge and the Monthly Electricity Charge shall be made by the 25Il, day of the month or
14 days after receipt of the invoice, whichever is later.

The monthly operating charge and the Monthly Electricity Charge each indude an element of
estimation and there is therefore an annual reconciliation process in respect of such charges
after the end of the Contract Year, when all relevant actual costs are known.
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GLOSSARY OF TERMS

Al. Introduction

The primary purpose of this Appendix is to provide a glossary of terms used in this document. It
is provided as an aid to understanding and is not intended to provide legal definitions.

The secondary purpose of this Appendix Is to provide a form of index which may be used fbr

reference.

Terms in the Glossary are "Initial Capitalised" and are emboldened in the text, where first

used.

A2. Glossary

Term or
Abbreviation

Approved
Transmission
System

Assignment

ATS
ATS Constraint

ATS Operator
ATS Shipper

Available Capacity

Bacton
Bulletin Board

Capacity Transfer
CET

Compressor
Electricity

Compressor
Electricity
(Storage)

Compressor
Electricity
(Transportation)

Description

Term for a gas pipeline system that has been approved by IUK
for connection to the Interconnector at a Connection Point.
See also NTS, FIS and SILK

Permanent transfer of Primary Capacity from an IUK Shipper to
another party (IUK Shipper or non-IUK Shipper).

Acronym of ""Approved Transmission System''.

‘When Shippers in the relevant ATS are unable to
accept/provide gas from/to their Shipper counter-parties at the
nominated rate.

Organisation that operates an ATS

Organisation that transports gas using an Approved
Transmission System. May agree with a Shipper to provide or
accept gas at a Connection Point through the Matching
Process.

The amount of Primary Capacity that an IUK Shipper has
available to Sub-Let or Transfer taking into account ail of their
existing Sub-Lets and Capacity Transfers.

Location of the UKend of the Pipeline.

Electronic notice board on which Capacity and Inventory can
be advertised fbr sale or purchase.

A trade of Capacity between two IUK Shippers.
Central European Time. Basis of clock used at Zeebrugge.

HV Electricity that is used by the electric motors to power the
compressors at Zeebrugge.

Compressor Electricity that is notionally related to the storage
of gas within the Pipeline.

Compressor Electricity that is notkmaliy related to the
transportation of gas.
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Term or
Abbreviation

Connection Point

Constraint

Contra-Flow
Direction

D -l Deadline

Daily Matching
Information

Daily Net
Nomination

Daily Net
Scheduled
Quantity

Daily Nomination

Daily Scheduled
Quantity

Daily Standard
Capacity

Delivery

Delivery Allocation

Delivery
Nomination

Delivery Point

Electricity
Allocation

Elia

Firm Nomination

Firm Hourly
Scheduled
Quantity
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Description

A point at which the Interconnector is connected to an
Approved Transmission System. See also NTS, FTS, SILK,
Delivery Point and Redelivery Point.

Generic term for [IUK Ahead of Day Constraint, IUK Within Day
Constraint, ATS (NTS, SILK or FTIS) Constraint or Inventory
Constraint.

The direction opposite to the Prevailing Flow Direction of the
Pipeline or Connection Point. See also Prevailing Flow
Direction

Deadline for Firm Nominations on a Gas Day, which is 14:00
hours UKT on the previous Gas Day.

The summation of Hourly Matching Information for each hour
within a Gas Day.

The difference between Daily Delivery Nominations and Daily
Redelivery Nominations at a Connection Point or Location.

The difference between the Daily Delivery Scheduled
Quantities and the Daily Redelivery Scheduled Quantities at a
Connection Point or Location.

The summation of Hourly Nominations for each hour within a
Gas Day.

The summation of Hourly Scheduled Quantities for each hour
within a Gas Day.

The summation of Hourly Standard Capacity for each hour
within a Gas Day.

Making gas available for offtake from the NTS, SILK or FIS to
the Interconnector.

Allocation of delivered quantities at a Connection Point

Nomination that is for the transfer of gas from an ATS to the
Interconnector.

A Connection Point which allows the delivery of gas into the
Interconnector from the relevant ATS (whether or not gas is
physically flowing at that point). See also Redelivery Point.

Process of determining the apportionment of Compressor
Electricity between Shippers.

Owner of the electricity grid in Belgium from which HV
Electricity is supplied.

Nomination for the transportation of gas that is within a
Shipper's Standard Capacity, is based on Matching Information
entered before the D-1 Deadline for the relevant Gas Day, and
is within certain limits on the amount by which Firm
Nominations can increase from one Gas Day to the next.

Hourly Scheduled Quantity for the transportation of gas that is
within a Shipper's Standard Capacity, is based on Matching
Information entered before the D-1 Deadline for the relevant
Gas Day, and is within certain limits on the amount by which
Firm Nominations can Increase from one Gas Day to the next.
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Term or
Abbreviation

Flow Direction

Fluxys

Fluxys
Transmission
System

Forward Flow

Forward Flow
(Commercial)

FTS

FTS Connection
Point

Fuel Gas

Fuel Gas (Storage)

Fuel Gas
(Transportation)

Fuel Gas
(Zeebrugge
Heaters)

Fully Matched
Gas Allocation

Gas Day
Gas Week

Gas Year

GSMR

Hourly
Interruptible
Capacity

Houriy Matching
Information

Hourly Net
Nomination
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Description

The direction of flow, which is either Forward Flow from
Bacton to Zeebrugge or Reverse Row from Zeebrugge to
Bacton. The Flow Direction can be specific to the Pipeline, to
an individual Location (Bacton or Zeebrugge) or to an
individual Connection Point (NTS, SILK or FTS)

The operator of the national gas transmission system in
Belgium.

Gas transmission system in Belgium, operated by Fluxys. The
Interconnector is connected to this Approved Transmission
System at Zeebrugge.

Direction of gas flow from Bacton to Zeebrugge.

Where the net nominated requirement on the system is in the
Forward Flow direction (and which may be different to the
direction of physical gas flow).

Acronym for "Fluxys Transmission System".

The Connection Point at which the Interconnector connects to
the FIS.

Gas supplied by Shippers to IUK for the operation of the
Interconnector Transportation System (e.g. for compressors,
heaters, etc).

Fuel Gas consumption that is notionally related to the storage
of gas within the pipeline.

Fuel Gas consumption that is notionally related to the
transportation of gas.

Fuel Gas that is consumed by the heaters at the Zeebrugge
Terminal.

Matching Information where corresponding data matches
exactly.

Process of apportioning Delivered/Redeiivered gas (and Fuel
Gas) between Shippers at a Connection Point.

Period from 06:00 to 06:00 hours on the following day.

Period from 06:00 on Monday to 06:00 hours on the following
Monday

Period from 06:00 on 1 October to 06:00 hours on 1 October
in the following year.

Gas Safety (Management) Regulations 1996
Interruptible Capacity for an individual hour within the Gas Day

Matching Information for an individual hour within the Gas
Day.

The difference between Delivery Hourly Nominations and
Redelivery Hourly Nominations at a Connection Point or
Location.
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Termor
Abbreviation

Hourly Net
Scheduled
Quantity

Hourly Nomination

Hourly Scheduled
Quantity

Hourly Standard
Capacity

HV Electricity

Interconnector

Interconnector
Shippers'
Information
System

Interconnector
(UK) Limited

Interruptible
Capacity

Interruptible
Nomination

Interruptible
Houriy Scheduled
Quantity

Inventory

Inventory
Constraint

Inventory
Constraint Limit

Inventory Limits

Inventory
Transition

Inventory Transfer
Inventory Warning
Limit

ISIS

ISIS User
Agreement
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Description

The difference between Delivery Hourly Scheduled Quantities
and Redelivery Hourly Scheduled Quantities at a Connection
Point or Location.

A Nomination for an individual hour within the Gas Day.
A Scheduled Quantity for an individual hour within the Gas Day

Standard Capacity for an individual hour within the Gas Day.

High Voltage Electricity supplied to the Zeebrugge Terminal at
a voltage of around ISOKV.

The Pipeline and the IUK facilities located at Bacton and
Zeebrugge.

Computer system that implements the business rules and
manages the interface between IUK and Shippers.

The company that operates the Interconnector, abbreviated to
"TUK.

Additional transportation capacity above the Standard Capacity
made available by IUK to Shippers.

Nomination utilising a Shipper's share of Interruptible Capacity.

Hourly Scheduled Quantity based on an Interruptible
Nomination.

Gas within the Interconnector supplied by Shippers. See also
Inventory Limits.

Constraint on Deliveries or Redeliveries applied to a Shipper
who has breached or is expected to breach their Inventory
Limits.,

Upper and lower limits of Inventory at which a Shipper is
Inventory Constrained.

Upper and lower limits of Inventory, within which each Shipper
must operate, in order not to affect other Shippers.

The process of changing the level of Inventory in Reverse Row
to switch from using the compressors at the Zeebrugge
Terminal to using the compressors at the Bacton Terminal (or
vice-versa).

A trade of inventory between two Shippers.

Upper and tower limits of Inventory at which a Shipper Is
warned that they are nearing their upper or lower Inventory
Constraint Limit.

Acronym for "Interconnector Shippers' Information System''.

The agreement between IUK and Shippers that regulates
access to and use of ISIS.

Issue 07(D) dated December 2010

Initial
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7.2

5.6

7.2

6.2.3

14

1.2
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1.1

6.2

7.3.2
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7.4
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1.4

11.1
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1.7
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Term or
Abbreviation

IUK

IUK Ahead of Day
Constraint

IUK Commercial
Operations

IUK Shipper

IUK Within Day
Constraint

kWh

"Lesser of" Rule

Local Operating
Procedure

Location

LV Electricity

Matching Agent

Matching
Information

Matching Process

MMJ

Monthly Charge

Monthly Electricity
Charge

National Grid Gas

National
Transmission
System

Interconnector (UK) Limited
Standard Transportation Agreement Summary

Description

Acronym for "Interconnector (UK) Limited"

IUK Constraint relating to operating difficulties within the
Interconnector declared by IUK prior to 12:00 hours UKT on
the Gas Day prior to the constraint taking effect. See also IUK
Within Day Constraint.

The organisational unit within IUK that is responsible for the
commercial operation of the Interconnector.

An organisation with rights to transport gas through the
Interconnector pursuant to a Standard Transportation
Agreement.

IUK Constraint relating to operating difficulties with the
Interconnector, declared by IUK after 12:00 hours UKT on the
Gas Day prior to the constraint taking effect. See also IUK
Ahead of Day Constraint.

Kilowatt hour - the main energy unit used within ISIS.

Ruie applied within the Matching Process in the event of
Partially Matched Matching Information, whereby the lesser of
the two quantities is used in the generation of a Nomination.

Procedure that is agreed between IUKand an ATS Operator.

An end of the Pipeline; the Bacton Location in the UK and the
Zeebrugge Location in Belgium.

Low voltage electricity being that part of the HV Electricity that
is not used by the electric motors which power the
compressors.

Organisation which enters Matching Information into ISIS on
behalf of those ATS Shippers who do not have access to ISIS.

The information provided by a Shipper and its counterparty
ATS Shipper as to the quantity of gas to be delivered to or
redelivered from (and the time of delivery or redelivery) the
Interconnector at a Connection Point, together with coded
counterparty information.

Process that compares Matching Information supplied by
Shippers and ATS Shippers to ensure that their gas flow
requirements agree prior to the creation of a Nomination.

Millions of Megajoules: alternate energy unit. Previously was
the main unit of energy measurement within ISIS, since
superceded by kWh. 1 MMJ ~ 277,778 kWh.

Charge payable by Shippers for transportation services.

Charge payable by Shippers based on their allocation of
Compressor Electricity during a month.

The operator of the main gas transmission system In the UK

Gas transmission system in the UK operated by National Grid
Gas. The Interconnector is connected to this Approved
Transmission System at Bacton.

Issue 07(D) dated December 2010
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i.i

7.3

1.5.1

24

7.3.2

5.6

1.51

1.2

8.1

1.5.2

14

5.1

14.1
1.4

1.3
1.3
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Term or
Abbreviation

Nomination

NTS

NTS Connection
Point

NTS Constraint

DBA

Operational
Balancing
Agreement23

Operational
Notices
Partially Matched

Pipeline

Pipeline Flow

Transition (or PFT)

Pipeline Flow
Transition Period

Prevailing Flow
Direction

Primary Capacity

Primary
Interruptible
Capacity

Proportional
Allocation

RE Nomination

RE Houriy
Scheduled
Quantity

Reasonable

Interconnector (UK) Limited
Standard Transportation Agreement Summary

Description

A quantity of gas specified by a Shipper (through Matching
Information) for delivery to or redelivery from the
Interconnector at a Connection Point which has been accepted
and confirmed by IUK

Acronym for '"National Transmission System''.

The Connection Point at which the Interconnector connects to
the NTS.

When ATS Shippers in the NTS are unable to provide/accept
gas to/from their Shipper counter-parties at the nominated
rate.

Abbreviation of 'Operational Balancing Agreement'

Agreement between connected transporters in which quantities
of gas may be put in or taken from a notional ’pool', thereby
enabling Shippers to be allocated exactly their commercial
requirement.

Notices issued by IUK to Shippers via ISIS or via facsimile to
inform them of key events such as Constraints.

Matching Information that has corresponding counterparty
data, but for a different quantity.

The pipeline between Bacton in the UKand Zeebrugge in
Belgium

Process of changing the direction of physical flow of the
Pipeline and the inventory parameters that are in effect.

Period during which a Pipeline Row Transition is taking place.

The direction in which gas is currently flowing in the Pipeline
or at a Connection Point. If no gas is flowing, the direction is
deemed to be that when gas last flowed. See also Contra-
Row Direction.

An IUK Shipper's basic right to Standard Capacity within the
Interconnector that was either acquired directly from IUK or
through an Assignment from another IUK Shipper.

The amount of Interruptible Capacity that is made available to
Shippers subject to favourable operating conditions.

Method of Gas Allocation that does not take account of the
Tranches within Scheduled Quantities.

Abbreviation of '"Reasonable Endeavours Nomination"

Part of the Houriy Scheduled Quantity within Standard
Capacity that Is not a Rrm Hourly Scheduled Quantity.

Part of the Nomination within Standard Capacity that Is not a

° Definition added in Issue 07.

issue 07(H) dated December 2010
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9.1
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2.1
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6.2.2
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Term or
Abbreviation

Endeavours
Nomination

Redelivery

Redelivery
Allocation

Redeiivery
Nomination

Redelivery Point

Restricted Hourly
Nomination

Reverse How

Reverse Flow
(Commercial)

Scheduled
Quantity

Seal
Interconnector
Link pipeline

Secondary
Interruptible
Capacity

Shipper

Shipper D -I
Deadline

Shipper ID Codes
SILK

SILK Connection
Point

Split Flow

Standard Capacity

Standard Direct

Interconnector (UK) Limited
Standard Transportation Agreement Summary

Description
Firm Nomination.

Making gas available for offtake from the Interconnector to the
NIS or FIS.

Allocation of redelivered quantities at a Connection Point

Nomination that is for the transfer of gas from the
Interconnector to an ATS.

A Connection Point which allows the redeiivery of gas into the
relevant ATS from the Interconnector (whether or not gas is
physically flowing at that point). See also Delivery Point.

An Hourly Nomination that has been reduced due to it
breaching the Shipper's Capacity entitlement. A Restricted
Houriy Nomination always takes precedence over the Houriy
Nomination on which it is based.

Direction of gas how from Zeebrugge to Bacton.

Where the net nominated requirement on the system is in the
Reverse Flow direction (and which may be different to the
direction of physical gas flow).

The quantity of gas to be Delivered/Redelivered by/to a
Shipper within a given time period (and which is normally, but
not necessarily, equal to the nomination on which it is based).

A Pipeline which delivers gas to the Interconnector. The
Interconnector Is connected to this Approved Transmission
System at Bacton.

An additional amount of Interruptible Capacity that may be
made available when one or more Shippers are not utilising all
of their Primary Capacity and/or Primary Interruptible Capacity.

An organisation with rights to transport gas through the
Interconnector. Shipper refers to both IUK Shippers and Sub-
let Shippers.

Deadline for receipt of Shipper Daily Matching Information;
13:00 hours UKT on the immediately preceding Gas Day.

Codes that maintain confidentially of Matching Information.
Acronym for "Seal Interconnector Link pipeline".

The Connection Point at which the Interconnector connects to
the SILK pipeline.

Flow mode in which the SILK Connection Point is in Forward
Flow, the NTS Connection Point is in Reverse Flow, and the
FIS Connection Point is in Forward Flow

Determined with reference to specified pressure conditions.
The entitlement of each IUK Shipper to Standard Capacity is
expressed as a flow rate (in Normal cubic metres per hour) in
their Standard Transportation Agreement and is converted into
an energy rate in ISIS (kWh/day or kWh/hr).

Contractual Agreement signed by all IUK Shippers setting out a

Issue 07(B) dated December 2010
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9.1

6.1

1.2

6.3
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5.4

5.7
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13

12.1
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Term or
Abbreviation
Access Agreement

Standard
Transportation
Agreement

Steering
Difference

Storage Fuel Gas
Charging
Threshold

Sub-Let
Sub-Let Capacity
Sub-Let Shipper

Tranche

Transferred
Capacity

Unmatched

UKT

"Use it or Lose it"

Weekly Matching
Information

Zeebrugge

Interconnector (UK) Limited
Standard Transportation Agreement Summary

Description

mechanism to ensure the gas quality of a commingled
redeiivery stream Is within acceptable limits and the liabilities
that apply Ifit Is not.

The contractual agreement (abbreviated to "'STA") between
each IUK Shipper and IUK, as amended from time to time.

The shortfall or excess of the delivered or redellvered quantity
relative to the total Scheduled Quantity for all Shippers at a
Connection Point for a Gas Day.

Level of Inventory above which a Shipper may be allocated
Fuel Gas (Storage).

A transfer of Capacity for a specified period of time from an
IUK Shipper to a non-IUK Shipper.

Capacity that has been Sub-Let from an IUK Shipper to a Sub-
Let Shipper for a specified period of time.

A Shipper, who is not an IUK Shipper, that has acquired
Capacity through a Sub-Let from an IUK Shipper.

A component (Firm, RE or Interruptible) of a Nomination or a
Scheduled Quantity.

Capacity that has been transferred for a specified period of
time from an IUK Shipper to another IUK Shipper.

Matching information that does not have any corresponding
data for the appropriate counterparty.

UK Time. Basis of dock used at Bacton.

Prindple whereby unused capacity is made available to other
Shippers.

Comprises Daily Matching Information for each Gas Day within
a Gas Week.

Location of the Belgian end of the Pipeline.

Issue 07(H) dated December2010
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2.5
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Contract No. CI

THIS CI TRANSPORTATION CONTRACT dated as of the day of[month], [year],

UNION GAS LIMITED, a company existing under the laws of the
Province of Ontario,
(hereinafter referred to as “Union”)

- and

[SHIPPER], a [type of entity] existing under the laws of the [Province,
State, Country] of ,
(hereinafter referred to as “Shipper”)

WHEREAS, Union owns and operates a natural gas transmission system in south-western Ontario,
through which Union offers “Transportation Services”, as defined in Article Il herein;

AND WHEREAS, Shipper wishes to retain Union to provide such Transportation Services, as set out
herein, and Union has agreed, subject to the terms and conditions of this Contract, to provide the

Transportation Services requested;

NOW THEREFORE, this Contract witnesses that, in consideration of the mutual covenants and
agreements herein contained and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree as follows:

ARTICLE | - INTERPRETATION AND DEFINITIONS

1.01 Divisions, Headings and Index: The division of this Contract into Articles, Sections and
Subsections, and the insertion of headings and any table of contents or index provided are for
convenience of reference only, and shall not affect the construction or interpretation hereof.

1.02 Industry Usage: Words, phrases or expressions which are not defined herein and which, in
the usage or custom of the business of the transportation, storage, and distnbution or sale of natural gas
have an accepted meaning shall have that meaning.

1.03 Extended Meaning: Unless the context otherwise requires, words importing the singular
include the plural and vice versa, and words importing gender include all genders The words “herein"
and “hereunder” and words of similar import refer to the entirety of this Contract, including the Schedules
incorporated into this Contract, and not only to the Section in which such use occurs.

1.04 Conflict: In the event of any conflict between the provisions of the main body of this
Contract (including Schedule 1) and Union’s Cl Rate Schedule, as defined below, the provisions of
Union’s Cl Rate Schedule shall prevail over the main body ofthis Contract.

1.05 Currency AH reference to dollars in this Contract shall mean Canadian dollars.

106 Schedules: Refers to the schedules attached hereto which are specifically included as part of



this Contract, and include:
Schedule 1 Contract Parameters

1.07 Rate Schedule: “Union's C| Rate Schedule” or the “C | Rate Schedule” or “C |” shall mean
Union’s Cl Rate Schedule, (including the Storage and Transportation Rates, Schedule “A 2010”
(“General Terms and Conditions”), Schedule “B 2010”(“Nominations”), and Schedule “C
2010” (“Receipt and Delivery Points and Pressures”)), or such other replacement rate schedule which
may be applicable to the Transportation Services provided hereunder as approved by the Ontario Energy
Board, and shall apply hereto, as amended from time to time, and which is incorporated into this Contract
pursuant to Section 5.03 hereof.

1.08 Measurements: Units set out in SI (metric) arc the governing units for the purposes of this
Contract. Units set out in Imperial measurement in parentheses beside their S| (metric) equivalent are for
reference only and in the event of a conflict between S| (metric) and Imperial measurement herein, Sl
(Metric) shall prevail.

ARTICLE Il - TRANSPORTATION SERVICES

2.01 Transportation Services: Union shall, subject to the terms and conditions herein, transport
Shipper’s gas on Union’s system (the “Transportation Services”). Shipper agrees to the following upon
nomination to Union for the provision ofthe Transportation Services:

(a) Contract Demand, Term, Type of Transportation Service, Receipt Point and Delivery Point shall be as
set out in Schedule 1.

(b) Gas Transported by Union:
(i) Union agrees, on any day, and subject to Sections (b) ii) and (b) iii), to receive on Shipper's
behalf at the Receipt Point, any quantity of gas which Shipper nominates and which Union has

authorized for Transportation Service and to deliver that quantity of gas to Shipper at the
Delivery Point;

(if) Under no circumstances shall Union be required to transport a quantity of gas in excess of the
Contract Demand; and,

(iii) Union agrees that it shall, upon the request of Shipper, use reasonable efforts to transport gas
in excess of the Contract Demand, as Authorized Overrun, on an interruptible basis, if applicable
under Schedule 1 hereof.

(c) Fuel:
Shipper shall provide the fuel requirements per the C| Rate Schedule.

2.02 Accounting for Transportation Services: All quantities of gas delivered to/by Union shall be
accounted for on a daily basis.

2.03 Commingling: Union shall have the right to commingle the quantity o f gas referenced herein
with gas owned by Union or gas being stored and/or transported by Union for third parties.
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2.04 Imbalances: The parties hereto recognize that with respect to Section 2.01, on any day,
receipts of gas by Union and deliveries of gas by Union may not always be exactly equal, but each party
shall cooperate with the other in order to balance as nearly as possible the quantities transacted on a daily
basis, and any imbalances arising shall be allocated to the Facilitating Agreements and shall be subject to
the respective terms and charges contained therein, and shall be resolved in a timely manner.

ARTICLE 11- CHARGES AND RATES

3.01 Except as otherwise stated herein in Schedule 1 hereof, the charges and rates to be billed by
Union and paid by Shipper for the Transportation Services provided under this Contract will be those
specified in Union's C| Rate Schedule.

ARTICLE IV - NOMINATIONS

4.01 Transportation Services provided hereunder shall be in accordance with the prescribed
nominations procedure as set out in Schedule “B 2010” ofUnion’s C| Rate Schedule.

ARTICLE V - MISCELLANEOUS PROVISIONS

5.01 Notices: All communications provided for or permitted hereunder shall be in writing,
personally delivered to an officer or other responsible employee of the addressee or sent by registered
mail, charges prepaid, or by facsimile or other means of recorded telecommunication, charges prepaid, to
the applicable address set forth below or to such other address as either party hereto may from time to
time designate to the other in such manner, provided that no communication shall be sent by mail pending
any threatened, or during any actual, postal strike or other disruption of the postal service. Any
communication personally delivered shall be deemed to have been validly and effectively received on the
date of such delivery. Any communication so sent by facsimile or other means of telecommunication
shall be deemed to have been validly and effectively received on the business day following the day on
which it is sent. Any communication so sent by mail shall be deemed to have been validly and effectively
received on the seventh business day following the day on which it is postmarked.

Notwithstanding the above, nominations shall be made by facsimile or other recorded electronic means,
subject to execution of an agreement for use of the secured portion of Union’s website (the secured
portion of Union's website is known as “Unionliné”) or such other agreement, satisfactory to Union, and
will be deemed to be received on the same day and same time as sent. Each party may from time to time
change its address for the purpose of this Section by giving notice of such change to the other party in
accordance with this Section.

5.02 Law of Contract: Union and Shipper agree that this Contract is made in the Province of
Ontario and that, subject to Article X of the General Terms and Conditions, the courts of the Province of
Ontario shall have exclusive jurisdiction in all matters contained herein. The parties further agree this
Contract shall be construed exclusively in accordance with the laws of the Province o f Ontario.

5.03 Entire Contract: This Contract (including Schedule 1 and Union’s Cl Rate Schedule)
constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof. This
Contract supersedes any prior or contemporaneous agreements, understandings, negotiations or
discussions, whether oral or written, ofthe parties in respect o f the subject matter hereof.
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5.04 Time of Essence: Time shall be of the essence hereof.

5.05 Counterparts: This Contract may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original but all of which together shall constitute one and the
same agreement. This Contract may be executed by facsimile.

5.06 Severability: |If any provision hereof is invalid or unenforceable in any jurisdiction, to the
fullest extent permitted by law, (a) the other provisions hereofshall remain in ftill force and effect in such
jurisdiction and shall be construed in order to carry out the intention of the parties as nearly as possible
and (b) the invalidity or unenforccability of any provision hereof in any jurisdiction shall not affect the
validity or enforceability of any provision in any otherjurisdiction.

5.07 General Liability: The liability ofthe parties hereunder is limited to direct damages only and

all other remedies or damages are waived. In no event shall either party be liable for consequential,
incidental, punitive, or indirect damages, in tort, contract or otherwise.

THIS CONTRACT SHALL BE BINDING UPON and shall enure to the benefit of the parties hereto and
their respective successors and permitted and lawfiil assigns.

IN WITNESS WHEREOF this Contract has been properly executed by the parties hereto by their duly
authorized officers as of the date first above written.

UNION GAS LIMITED

Per:
Authorized Signatory

(SHIPPER)

Per:
Authorized Signa ory
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SCHEDULE 1
Page 103
Contract No. ClI
CONTRACT PARAMETERS
Type of Transportation Service fas defined in Article I of Schedule “A 2010”!

Please check one: Firm [ ] Limited Firm [ ] Interruptible LJ

Limited Firm description: |

Contract Demand
Union shall transport a quantity of gas, on any one day, of:
* upto GJ ( MMBtu) (the “Contract Demand”).
Receipt and Ddiverv Points
i) “Receipt Point” shall mean the point where Union shall receive gas from Shipper as follows:
e [Point]
ii) “Delivery Point” shall mean the point where Union shall deliver gas to Shipper as follows:
+ [Point]

which points arc more particularly described in the C| Rate Schedule.

Term

This Contract shall be effective as of the date of execution hereof; however, the obligations,
terms and conditions for the Transportation Services herein shall commence on the later of:

+ [Month day, year] (the “ Commencement Date”); and
« the day following the date that all of the conditions precedent set out in Article XXI of Schedule

“A 2010” of Union’s Cl Rate Schedule have been satisfied or waived by Union;

« and the day following the date that all ofthe conditions precedent set out in the agreement setting
out certain construction and related conditions (“Precedent Agreement') dated [Month day,
year] have been satisfied or waived by the party entitled to the benefit thereof;

and shall continue in full force and effect until [Month day year] (the “Initial Term”).



Conditions Date

SCHEDULE 1
Page 2 of3

Contract No. Cl

As referred to in Article XX of Schedule “A 2010”: [Month day, year]

Contact Information

Communications to the parties hereto shall be directed as follows:

IF TO SHIPPER:

Nominations: Attention:

Secondary Contact: Attention:

IF TO UNION:

Nominations: Attention

Secondary Contact: Attention:

Telephone:
Facsimile:

Telephone:
Facsimile

Union Gas Limited,
50 Kcil Drive North,
CHATHAM Ontario N7M 5M1

Manager, Gas Management Services
Telephone 519-436-5360
Facsimile: 519-436-4635

Director, Business Development
Telephone: 519-436-4527
Facsimile: 519-436-4643

Shinner’s Renresentatlons and Warranties

Check here if Article XIX.3 of Schedule “A 2010” (Point of Consumption Warranty) is applicable: [J

Check here if Article XIX.4 of Schedule “A 2010” (Non-Resident and Non-GST Registrant) is

applicable: JJ

Special Provisions



SCHEDULE 1
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Authorized Overrun

Please check one: Applicable [ ] Not applicable [ ]

Rate for Service






Contract No. M ]2

THIS FIRM M12 TRANSPORTATION CONTRACT dated as of the day of [month], [year].

UNION GAS LIMITED, a company existing under the laws of the
Province of Ontario,
(hereinafter referred to as “Union”)

-and-

[SHIPPERY], a [type of entity] existing under the laws of the [Province,
State, Country] of ,
(hereinafter referred to as “Shipper”)

WHEREAS, Union owns and operates a natural gas transmission system in south-western Ontario,
through which Union offers “Transportation Services”, as defined in Article Il herein,

AND WHEREAS, Shipper wishes to retain Union to provide such Transportation Services, as set out
herein, and Union has agreed, subject to the terms and conditions of this Contract, to provide the

Transportation Services requested;

NOW THEREFORE, this Contract witnesses that, in consideration of the mutual covenants and
agreements herein contained and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree as follows:

ARTICLE | - INTERPRETATION AND DEFINITIONS

1.01 Divisions, Headings and Index: The division of this Contract into Articles, Sections and
Subsections, and the insertion of headings and any table of contents or index provided are for
convenience o f reference only, and shall not affect the construction or interpretation hereof.

1.02 Industry Usage: Words, phrases or expressions which are not defined herein and which, in
the usage or custom of the business of the transportation, storage, and distribution or sale of natural gas
have an accepted meaning shall have that meaning.

1.03 Extended Meaning: Unless the context otherwise requires, words importing the singular
include the plural and vice versa, and words importing gender include all genders. The words “herein”
and “hereunder” and words of similar import refer to the entirety of this Contract, including the Schedules
incorporated into this Contract, and not only to the Section in which such use occurs.

1.04 Conflict: In the event of any conflict between the provisions of the main body of this
Contract (including Schedule 1) and Union’s M 12 Rate Schedule, as defined below, the provisions of
Union’s M 12 Rate Schedule shall prevail over the main body of this Contract.

1.05 Currency: All reference to dollars in this Contract shall mean Canadian dollars.



1.06 Schedules: Refers to the schedules attached hereto which arc specifically included as part of

this Contract, and include:
Schedule | Contract Parameters

1.07 Rate Schedule: “Union's M12 Rate Schedule” or the “ V112 Rate Schedule” or “M12” shall
mean Union’s M12 Rate Schedule, (including the Storage and Transportation Rates, Schedule “A 2010”
(“General Terms and Conditions”), Schedule “B 20!0”(“Nominations”), Schedule “C”(“Monthly
Fuel Rates and Ratios”) and Schedule “D 2010” (“Receipt and Delivery Points and Pressures”)), or
such other replacement rate schedule which may be applicable to the Transportation Services provided
hereunder as approved by the Ontario Energy Board, and shall apply hereto, as amended from time to
time, and which is incorporated into this Contract pursuant to Section 5.03 hereof.

1.08 Measurements: Units set out in SI (metric) arc the governing units for the purposes of this
Contract. Units set out in Imperial measurement in parentheses beside their S| (metric) equivalent arc for
reference only and in the event of a conflict between SI (metric) and Imperial measurement herein, Si

(Metric) shall prevail.

ARTICLE Il - TRANSPORTATION SERVICES

2.01 Transportation Services: Union shall, subject to the terms and conditions herein, transport
Shipper’s gas on a firm basis on Union’s system (the “Transportation Services”). Shipper agrees to the
following upon nomination to Union for the provision of the Transportation Services:

(a) Contract Demand, Term, Receipt Point and Delivery Point shall be as set out in Schedule 1.

(b) Gas Transported by Union:

(i) Union agrees, on any day, and subject to Sections (b) ii) and (b) iii), to receive on Shipper's
behalf at the Receipt Point, any quantity of gas which Shipper nominates and which Union has
authorized for Transportation Service and to deliver that quantity of gas to Shipper at the
Delivery Point as per Shipper’s nomination;

(ii) Under no circumstances shall Union be required to transport a quantity ofgas in excess o f the
Contract Demand;

(iii) Union agrees that it shall, upon the request of Shipper, use reasonable efforts to transport gas
in excess o f the Contract Demand, as Authorized Overrun, on an interruptible basis; and,

(iv) Union agrees that it shall, upon request of Shipper, use reasonable efforts to accommodate
changes to either the Receipt Point or Delivery Point, after the Timely Nomination Cycle, on an
interruptible basis.

(c) Fuel:

Shipper shall provide the fuel requirements per the M 12 Rate Schedule based on the Authorized
Quantity.

2.02 Accounting for Transportation Services: All quantities of gas delivered to/by Union shall be

accounted for on a daily basis.

Contract No. M2
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2.03 Commingling: Union shall have the right to commingle the quantity of gas referenced herein
with gas owned by Union or gas being stored and/or transported by Union for third parties.

2.04 Imbalances: The parties hereto recognize that with respect to Section 2.01, on any day,
receipts of gas by Union and deliveries of gas by Union may not always be exactly equal, but each party
shall cooperate with the other in order to balance as nearly as possible the quantities transacted on a daily
basis, and any imbalances arising shall be allocated to the Facilitating Agreements and shall be subject to
the respective terms and charges contained therein, and shall be resolved in atimely manner.

ARTICLE Il - CHARGES AND RATES

3.01 Except as otherwise stated herein, the charges and rates to be billed by Union and paid by
Shipper for the Transportation Services provided under this Contract will be those specified in Union's
M12 Rate Schedule.

ARTICLE IV - NOMINATIONS

4.01 Transportation Services provided hereunder shall be in accordance with the prescribed
nominations procedure as set out in Schedule “B 2010” of Union’s M12 Rate Schedule.

ARTICLE V - MISCELLANEOUS PROVISIONS

5.01 Notices: All communications provided for or permitted hereunder shall be in writing,
personally delivered to an officer or other responsible employee of the addressee or sent by registered
mail, charges prepaid, or by facsimile or other means of recorded telecommunication, charges prepaid, to
the applicable address set forth below or to such other address as either party hereto may from time to
time designate to the other in such manner, provided that no communication shall be sent by mail pending
any threatened, or during any actual, postal strike or other disruption of the postal service. Any
communication personally delivered shall be deemed to have been validly and effectively received on the
date of such delivery. Any communication so sent by facsimile or other means of telecommunication
shall be deemed to have been validly and effectively received on the business day following the day on
which it is sent. Any communication so sent by mail shall be deemed to have been validly and effectively
received on the seventh business day following the day on which it is postmarked.

Notwithstanding the above, nominations shall be made by facsimile or other recorded electronic means,
subject to execution of an agreement for use of the secured portion of Union’s website (the secured
portion of Union’s website is known as "Unionline") or such other agreement, satisfactory to Union, and
will be deemed to be received on the same day and same time as sent. Each party may from time to time
change its address for the purpose of this Section by giving notice of such change to the other party in
accordance with this Section.

5.02 Law of Contract: Union and Shipper agree that this Contract is made in the Province of
Ontario and that, subject to Article X of the General Terms and Conditions, the courts of the Province of
Ontario shall have exclusive jurisdiction in all matters contained herein. The parties further agree this
Contract shall be construed exclusively in accordance with the laws o f the Province o f Ontario.

Contract No. M12
Page 3 of4



5.03 Entire Contract: This Contract (including Schedule 1 and Union’s M12 Rate Schedule)

constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof. This
Contract supersedes any prior or contemporaneous agreements, understandings, negotiations or
discussions, whether oral or written, ofthe parties in respect of the subject matter hereof.

5.04 Time of Essence: Time shall be of the essence hereof.

5.05 Counterparts: This Contract may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original but all of which together shall constitute one and the
same agreement. This Contract may be executed by facsimile.

5.06 Severability: |If any provision hereof is invalid or unenforceable in any jurisdiction, to the
ftillest extent permitted by law, (a) the other provisions hereofshall remain in full force and effect in such
jurisdiction and shall be construed in order to carry out the intention of the parties as nearly as possible
and (b) the invalidity or unenforceability of any provision hereof in anyjurisdiction shall not affect the
validity or enforceability of any provision in any otherjurisdiction.

5.07 General Liability: The liability of the parties hereunder is limited to direct damages only and
all other remedies or damages arc waived. In no event shall either party be liable for consequential,
incidental, punitive, or indirect damages, in tort, contract or otherwise.

THIS CONTRACT SHALL BE BINDING UPON and shall enure to the benefit of the parties hereto and
their respective successors and permitted and lawful assigns.

IN WITNESS WHEREOF this Contract has been properly executed by the parties hereto by their duly
authorized officers as of the date first above written.

UNION GAS LIMITED

Per:
Authorized Signatory

(SHIPPER]

Per:
Authorized Signatory

Contract No MI2
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SCHEDULE 1
Page 10f2
Contract No. M 12

CONTRACT PARAMETERS
Contract Demand

Union shall transport a quantity of gas, on a firm basis, on any one day, of:
« upto GJ ( MMBtu) (the “Contract Demand”).

Receipt Points. Delivery Points and Transportation Services Paths

A “Receipt Point”, as noted in the chart below, shall mean the point where Union shall receive gas from
Shipper on a firm basis and a “ Delivery Point”, as noted in the chart below, shall mean the point where
Union shall deliver gas to Shipper on a firm basis, which points are more particularly described in the
M 12 Rate Schedule.

The Transportation Services are available for the following paths:

Path  Receipt Point(s) Delivery Point(s)
1 Point Point
2 Point Point

Term

This Contract shall be effective as of the date of execution hereof; however, the obligations, terms and
conditions for the Transportation Services herein shall commence on the later of:

* [Month day. year] (the ©* Commencement Date”); and

« the day following the date that all of the conditions precedent set out in Article XXI of Schedule
“A 2010” of Union’s M | 2 Rate Schedule have been satisfied or waived by Union;

+ and the day following the date that all of the conditions precedent set out in the agreement setting
out certain construction and related conditions (“Precedent Agreement”) dated [Month day,
year] have been satisfied or waived by the party entitled to the benefit thereof,

and shall continue in full force and effect until [Month day, year] (the “Initial Term”).

Conditions Date



As referred to in Article XXI of Schedule “A 2010”: [Month day, year]

Contact Information

Communications to the parties hereto shall be directed as follows:

IF TO SHIPPER:

Nominations: Attention:

Secondary Contact: Attention:

IF TO UNION:

Nominations: Attention:

Secondary Contact: Attention:

Telephone:
Facsimile:

Telephone:
Facsimile:

Union Gas Limited,
50 Keil Drive North,
CHATHAM, Ontario N7M 5MI

Manager, Gas Management Services
Telephone: 519-436-5360
Facsimile  519-436-4635

Director, Business Development
Telephone 519-436-4527
Facsimile: 519-436-4643

Shipper’s Representations and Warranties

SCHEDULE 1
Page 2 of2
Contract No. M 12

Check here if Article XIX 3 of Schedule “A 2010” (Point of Consumption Warranty) is applicable: L]

Check here if Article XIX.4 of Schedule “A 2010” (Non-Resident and Non-GST Registrant) is

applicable: Li

Special Provisions
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HOW AND WHEN TO USE
GAS INDUSTRY STANDARD BOARD’S (GISB)
CONTRACT FOR SHORT-TERM SALES OF NATURAL GAS

I CONTRACTING REQUIREMENTS OF TODAY’S NATURAL GAS SPOT
MARKET

A. The Gas Marketing Revolution

1. Changes in Federal Regulation and Market Forces

Until the mid-1980’s, producers sold their natural gas production in the field under long
term contracts with pipeline purchasers. Gas marketers were rare. This made the gas marketing
business relatively simple and straightforward: negotiate one contract for each package of gas
(usually a field or group of wells) every ten to twenty years, and sometimes an occasional
surplus gas contract. Potential purchasers were limited to those with pipeline assets in the
vicinity ofthe production.

Beginning in 1983 to 1984, an oversupply in the natural gas market and drastic changes
in producer11 and interstate pipeline2 regulation combined to produce an active spot market. The
repainted 1996 picture of gas marketing looks much different. Producers sell gas to marketers
(who are often affiliates of producers or pipeline companies) or to local distribution companies
or directly to end users. The gas sold by producers to marketers is resold to local distribution
companies or end users. Over half of these sales have tenns less than one year, and over a third
have terms of one month or less. For each of these sales, someone (either the seller or the buyer
or both) must arrange for transportation, pooling gas supply from several sources and balancing
of over and under deliveries and receipts. Each of these commercial and operational

arrangements requires separate contracts.

2. Short-Term Contract Marketing Practices

Gas contracts of one month or less are negotiated in a far different manner than contracts
for longer terms. Most month-long transactions are negotiated by telephone during “bid week”,
which is the third or fourth week of the month, depending upon the part of the country. Day
trades of gas are conducted by telephone each morning prior to 10:00 am. Most companies’
stated policy is for these verbal agreements to be confirmed in writing within one to five days,
although stated policies often vary considerably from observable practices. Many of the larger
marketers record their telephone conversations as documentation o f particular transactions.

I Sales of gas sales by producers and non-pipeline marketers from wells spudded after 1977
were substantially deregulated as to delivery obligations after 1978 and as to price on January 1,
1985 pursuant to Section 601(a) and 121 of the Natural Gas Policy Act of 1978 (15 U.S.C. e
3331 and 3431 (1982); all remaining controls were lifted by January 1, 1993, pursuant to the
Natural Gas Wellhead Decontrol Act of 1989, 15 U.S.C. 3431 (1995).

2. Federal Energy Regulatory Commission Order No. 636 has required interstate pipelines to
unbundle their various gas pipeline services by offering firm and interruptible transportation and
storage services to third party shippers on an "open access" basis at rates reflective of the costs
actually associated with rendering the service. Order No. 636, Pipeline Service Obligations and
Revisions to Regidations Governing Selflmplementing Transportation Under Part 284 of the
Commission’s Regidations; and Regidation of Natural Gas Pipelines After Partial Wellhead
Decontrol, 57 Fed. Reg. 13,267, |1l F.E.R.C. Stats. & Regs. 1)30,939 (Apr. 16,1992).
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The challenge of the gas marketing revolution to gas contracting practices is how to
document the multifold increase in gas sales/purchase transactions in such a manner as to clarify
the terms of the deal, assure enforceability, and meet the time requirements of the commercial
business. The contracting practices must also be cost efficient, as the spot market is largely a
commodity market with very slim margins and therefore unable economically to support the
overhead associated with complex contractual arrangements.

B. Effect of Gas Market Revolution on Gas Sales/Purchase Contracts

1. How Gas Contracts Have Changed

As is often the case, gas contracting practices have lagged the changes in gas marketing
practices. Spot gas contracts today are generally shorter than their 1985 counterparts: quality
and measurement provisions are omitted in deference to the tariff provisions of the transporting
pipeline; shorter terms eliminate the need for elaborate price escalation provisions; minimum
quantity provisions are either absent or significantly simplified. Also, most marketing
companies have developed contract forms in which the parties agree to standard terms and
conditions for all of their sales and purchases and then document each spot transaction with a
one-page transaction confirmation designating the quantity, price, delivery point and any other
special provisions.

2. Contracting Practices Remain Inadequate to Serve the Snot Market

While all of these changes have been helpful, current gas marketing practices in general
do not meet the time requirements imposed by the commercial environment of the spot market.
First, each marketing company blithely charges its marketers to use its own model form.
Therefore, in each new prospective commercial relationship, the party perceiving itself to have
the lesser economic clout must review, consider and negotiate the base terms and conditions
proposed by the other party. To exasperate this situation, most marketers revise their base terms
and conditions periodically, requiring repeated review and negotiation of contracts between old
trading partners. Finally, the vocabulary for spot gas contracts is not standard. Therefore, even
where base terms and conditions are neatly in place between parties, the traders do not remember
the specific vocabulary used in a specific agreement, so that the vocabulary used on the
transaction confirmation (which was drafted for use with a different base contract) does not
match the vocabulary used in the base contract, resulting in considerable ambiguity. (Eg., The
base contract may define service levels as “Interruptible”, “Base”, and “Finn”, but a transaction
confirmation identifies the service level as “ Swing” .)

The alarming reality is that a substantial volume of gas moves in today’s spot market
withdocumentation that is inadequate to meet the most basic commercial needs: a clear
statement o fthe primary aspects o fthe deal and enforceability.

I1. ORIGINS OF THE GISB STANDARD FORM CONTRACT

A. Initial Standardization Effort

In November 1994, Karyl M. Lawson, Assistant General Counsel of MidCon Gas
Services Corporation, delivered a paper to the Federal Energy Bar Association3 describing
current changes in the gas market and challenging the industry to develop a standard gas sales
and purchase contract form for use in the spot market. Ms. Lawson also published an invitation

3. Karyl M. Lawson, Developing Standardized Natural Gas Sates/Purchase Markets,
Natural GasJournal(Feb. 1995) at 20.



in the 1995 issue of Fosters Report* for anyone interested in participating in the development of
a standard form contract. Her first meeting was held in February 1995 with 21 participants
representing 14 different companies. That group5 produced a draft contract which MidCon then
requested the Gas Industry Standard Board (“GISB”) to adopt as a GISB Standard for Electronic
Business Transactions.6

B. Who is GISB

GISB was created in 1994 as a voluntary organization of approximately 200 companies
representing all segments of the gas industry, including producers, marketers, pipelines, local
distribution companies and end-users, to develop unifonn standards to support electronic
communication within thegas industry. Such standards are necessary to implement such
practices as electronic communication of nomination and scheduling information, assignment or
trading of excess transportation and trading of physical natural gas. Development of a standard
spot gas sales and purchase contract is critical to the development of electronic trading of
physical natural gas.

C. Drafting Process for GISB Standard Form

The MidCon sponsored draft contract was distributed to GISB members in July 1995
along with a survey form requesting the member companies’ opinions regarding the need for a
standard contract for use in electronic trading and the appropriateness of the MidCon form. The
survey responses compiled in August 1995 showed general overwhelming support for GISB’s
development of a model gas sales contract but less support for some of the provisions contained
in the MidCon form. Based on these results, the GISB Board of Directors commissioned a task
force in late August 1995to proceed with the development ofa standard gas sales/purchase
contract and at the sametimeto determine die data elements necessary to allow electronic
transactions to be made, The “contract language” part of the task force was chaired by C. A. Y.
(Tony) Shepard of Columbia Gas Distribution Companies and the first meeting was held
September 22, 1995.

Participation on the task force was open to any member company wishing to be involved.
Representatives from approximately 35 compamés participated m one or more meetings", and
written comments were received from many more. The task force met numerous times over the
subsequent months and distributed its first draft to the GISB membership in Febmary 1996 for
comments. The primary substantive changes in the GISB draft from the prior MidCon form

4. MidCon Gas Services Proposes Master Natural Gas Sales/Purchase Contractfor Industry,
Foster Report No. 2009, p. 27 (December 15,1994).

5. Participants in the spring 1995 drafting effort were Akin Gump Hauer & Feld for NIPSCO,
Aquila Energy Corp., Associated Gas Services, Inc., Columbia Gas Distribution Company,
Conoco Inc., Entex Corp., Houston Lighting & Power Company, MidCon Gas Services Corp.,
Missouri Gas Energy/Southern Union, New York Mercantile Exchange, Sutherland, Asbil &
Brennan for various end-users, Texaco Inc., The Williams Companies.

6. Karyl M. Lawson, A Proposal for a Standard Natural Gas Sales/Purchase Contract,
Natural Gas Contracts Contract Report(The Thompson Publishing Group, May 1995).

7. The most active participants in the drafting process were Amoco, Aquila Energy Corp.,
Cabot Oil & Gas, Chevron U.S.A. Production Co., Columbia Gas Distribution, Consolidated
Edison, Conoco Inc., Eastex Energy Inc. (El Paso), Equitable Resources, Enron Capital & Trade
Resources, Entex, Exxon, Fina, Florida Power & Light, Houston Industries, MidCon Gas
Services, NorAm Energy Resources, NYMEX, Tenneco Gas/Energy.
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were reducing the number of service level options and narrowing the focus of the contract to
short-term transactions. Comments received from GISB members were reviewed by the task
force in March, and a final version was submitted to GISB’s Executive Committee and to the full
membership in April 1996. The standard contract was approved by vote of the GISB
membership on May 13, 1996.

III. PURPOSE AND FORM OF THE STANDARD CONTRACT

A. Intended for Short Term (One Month or Less) Transactions

A primary guiding principle in draftng the GISB Standard Contract was universal
appeal. Therefore, its provisions represent those perceived to be most typically used in today’s
marketplace.  Since transactions involving multi-month commitments are more likely to involve
unique features than shorter tenn commitment, the task force elected to narrow the scope of the
standard contract to sales and purchase transactions which are either fully interruptible or have
tenns no longer than one month. The task force simply found too much diversity to achieve
consensus on key contract provisions considered crucial by several companies in longer term
commitments.

B. Standard Contract Format
The GISB Standard Contract consists o f three documents.

1. The Base Contract is a single page whichidentifies the parties, their addresses and the
contract date and references and incorporates the GISB standard General Terms and Conditions.
The Base Contract also contains some boxes or blanks in which the parties must record their
selection of certain options presented by the General Terms and Conditions. |f these blanks are
not completed, the contract will contain significant ambiguities. The Base Contract also bears

the signatures of the parties.

2. The General Terms and Conditions (“GTC”) is a six-page document setting out the
general terms and conditons governing all of the transactions between the parties. The task
force contemplated that the parties would not routinely exchange copies of the GTC in the
formation of their contract, since it is accessible on the GISB home page on the internet at
http://www.neosoft.com/gisb/gisb.htm. The downloading charge is $25.00 for GISB members
and $50 for non-members.

3. The Transaction Confirmation is a single page negotiatedand exchanged for each
specific transaction to set out the price, quantity, delivery point, transporters, and other
particulars for the transaction. There is no enforceable obligation under the Base Contract unless
the parties have agreed to a specific transaction and evidenced the transaction with a Transaction
Confirmation. As contemplated by the task force, the only appropriate place for documenting
modifications or exceptions to the GTC is in the Base Contract or in the Transaction
Confirmation.

V. GENERAL TERMS AND CONDITIONS
A. Section 1. Purposes and Procedures

1. Transaction Confirmation Procedures Section 1 sets out the procedure for the parties to
effect their agreement on a specific gas sale and purchase transaction through the use of the
Transaction Confirmation. The parties must select one of two options for this procedure. Oral or
Written, and indicate their selection on the face of the Base Contract. Both the Oral Transaction
Procedure and the Written Transaction Procedure contemplate that the parties will reach
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agreement concerning the details of their transaction by telephone and then one or both of the
parties will send a written Transaction Confirmation documenting their agreement to the other
party. The difference between the two procedures is the intended legal effect ofthe agreement
between the time of the telephone conversation and the mutual execution of the Transaction
Confirmation. The two options reflect the very real practices and related expectations existing in
the spot market today.

2. Oral Transaction Procedure Under this procedure, the parties’ verbal telephone
agreement is intended to be binding pending exchange of the written Transaction Confinnation.
This purported agreement by the parties that their oral conversation constitutes a writing poses
obvious questions in the face of the applicable statute of frauds.8 However, since the actual
practice of many marketers is to regard their telephone agreements as binding, the task force
detennined it appropriate to spell out those expectations clearly, even if actual enforceability in
some cases may be questionable. Parties electing the Oral option may wish to tape record the
conversations in which the agreements are struck, as some authority exists to support the
sufficiency of a tape recording as a “writing"9 under the U.C.C. requirements.10 In light of some
commentators’ concerns about whether a tape recording made without the knowledge or consent
of a party can be an “intentional reduction to tangible fonn”, as required to constitute a
“writing” under U.C.C. §1-201(46), parties intending to tape record their marketing
conversations may wish to add a consent provision as a Special Provision to the Base Contract.
(Such consent to tape recording language was omitted from the Standard Contract due to strong
opposition by some industry participants.)

Of course, as a practical matter, the risk associated with the questionable enforceability of
this provision is short-lived and curable, since even under the Oral Transaction Procedure, the
Confirming Party must, and the other party may, send a written Transaction Confirmation to the
other party which will become binding in the same manner as for the Written Transaction
Procedure. Therefore, parties wishing to assure enforceability at the earliest possible time should
make a practice of always sending a Transaction Confirmation tothe other party as soon as
practicable after making a telephone agreement and should provide for a short Confirm Deadline
in the Base Contract.

3. Written Transaction Procedure Under this procedure, the parties are not bound by their

telephone agreement until the written Transaction Confinnation becomes binding. A
Transaction Confirmation may become binding in any one of three ways: (a) both parties sign a
single Transaction Confinnation; (b) theparties exchange non-conflicting Transaction

Confinnations; or (c) the partyreceiving the Transaction Confirmation fails to object to its
terms in writing bythe Confirm Deadline, which is the period of time elected by the parties in
their Base Contract (two business days unless otherwise provided).

4. Electronic Data Interchange may be used by the parties to implement a transaction and
the related Transaction Confirmation where the required technology is in place and the parties
have entered into an appropriate agreement authorizing such transactions. Although electronic
trading of physical gas volumes is currently limited to very specific markets where the

8. U.C.C. §2-201(1).

9. U.C.C. §1-201(46) defines a "writing" to include "any ... intentional reduction to tangible
form."

0. Ellis Canning Co. v. Bernstein, 348 F. Supp. 1212 (D. Colo, 1972); 2 Hawkland,
Uniform Commercial Code Series §2-201:04 (1990).



transporter has established the required technology for certain participants, the general
expectation is that it will be quite common in the near future. The development of the GISB
standard contract was intended to facilitate the development o f such electronic trading.

5. Options and Elections In order to fully implement this section, the parties must make
three elections in the Base Contract. First, as stated above, they must choose the Oral or Written
transaction procedure. Second, they must designate a Confinn Deadline, which is the length of
time after a party’s receipt of a Transaction Confinnation that the receiving party will be deemed
to have accepted its terms, if he has not expressly refuted them. The default Confirm Deadline is
two business days, based on the task force’s observations of industry practice. The third election
required of the parties is to designate which party will be obligated to send the Transaction
Confirmation when they have reached agreement on a specific transaction.

B. Definitions

The definitions contained in the GTC are fairly standard. One commenter suggested
referencing the quality standards within the definiton of Gas, which is sometimes seen in these
type of contracts, particularly those prepared by local distribution companies. However, defining
gas so as to exclude any gas not meeting all of the quality specifications is inconsistent with the
commercial and operational practices nearer the wellhead where a purchaser may from time to
time be wiling to accept limited amounts of off-spec gas. The task force elected instead to
assure the seller's liability for damage resulting from the delivery of off-spec gas with the
indemnity provisions in Sections 8.3 and 8.4.

C. Performance Obligations

The Standard Contract contemplates two levels of perfonnance obligations: Firm or
interruptible, which must be designated by the parties for each transaction by filling out the
appropriate blank on the Transaction Confirmation. The partes may enter into both firm
transactions and interruptible transactions under the same contract.

1. Interruptible Transaction Either party may interrupt deliveries or receipts at any time
without liability to the other party, except that the interrupting party will be liable for any
imbalance penalties resulting from the failure of the interrupting party to give timely notice of its
interruption.  If the parties wish a longer notice period for a particular transaction, then a
provision to that effect should be included as a Special Condition on the Transaction
Confirmation effecting that transaction.

2. Firm Transaction The seller and buyer must deliver and receive, respectively, on each day
during the Delivery Period, the full Contract Quantity, which may be either a Fixed Quantity of
MMBtu per day or a Variable Quantity. If it is a Variable Quantity, then either the seller or the
buyer, but not both, has the right to nominate the Contract Quantity each day, between the
minimum and maximum quantities stated on the Transaction Confinnation, and the other party is
obligated to receive or deliver the nominated quantity on a finn basis. The only excuse for
failure to deliver or receive gas under a Firm obligation is an event of force majeure. The
definiton offorce majeure in Section 11 is fairly standard and excludes curtaiment of non-firm
transportation.  If the parties wish to excuse performance for otherreasons,eg., loss or
curtailment of interruptible or secondary firmtransportation unless primary, in-path, firm
transportation is also curtailed, then a provision to that effect should beincluded as a Special
Condition on the Transaction Confinnation effecting that transaction.

3. Damages for Breach o f Performance Obligation
The GTC offers two options for specifying damages for breach of a Firm performance
obligation: the Cover Standard and the Spot Price Standard. The parties must elect which
9



standard will apply to their transactions and document their election by circling the appropriate
designation on the Base Contract. The selected standard will then apply to all transactions
implemented under that Base Contract. The parties must also choose a Spot Price Publication
and designate it on the Base Contract. This selection is necessary for the Cover Standard as well
as the Spot Price Standard, since it provides the measure of damages if the non-breaching party
does not make an alternate sale or purchase of the gas that the breaching party failed to deliver or
receive.

The Cover Standard essentially tracks the U.C.C. damage provisions." If seller fails to
deliver and buyer purchases replacement fuel, buyer's damages are the difference between the
buyer's higher replacement costs and the lower Contract Price. [f the buyer does not purchase
replacement fuel, its damages are the difference between the higher Spot Price and the lower
Contract Price. If buyer fails to receive Finn gas, and seller sells the gas elsewhere, then seller's
damages are the difference between the higher Contract Price and seller's lower alternate sales
price. If seller does not make an alternate sale of the gas, its damages are the difference between
the higher Contract Price and the lower Spot Price.

The Spot Price Standard sets the measure of damages for seller's breach as the higher
Spot Rice minus the lower Contract Price and the measure of damages for buyer’'s breach as the
higher Contract Price minus the lower Spot Price.

In both cases, damages calculated according to the specified standard are the exclusive
and sole remedy available to the non-breaching party under the terms of the GTC.
Consequential, punitive and special damages are expressly waived in Section 3.3. If the parties
wish to establish additional penalties for breach of a Firm performance obligation for a particular
transactions, a provision imposing a stated deficiency charge should be inserted as a Special
Condition on the Transaction Confirmation effecting the transaction.

D. Transaction, Nominations and Imbalances

These provisions are fairly typical of their genre prevailing in the industry today. Section
41 simply establishes the respective responsibilities of the seller and buyer for transporting and
delivering the gas. Section 4.2 requires the parties to coordinate their nominating activities with
the affected Transporters to effect the deliveries contemplated under the contract.  Earlier
versions of Section 4.2 attempted to establish minimum time limits for the parties’ nominating
activities, but these minimum times were found to be inconsistent with actual nominating,
scheduling and confirming practices in use among industry participants. Imbalance charges
under Section 4.3 can either be in cash or in kind.

E. Quality and Measurement
The GT&C adopts the gas quality specifications and measurement practices of the
receiving transporter as applicable to gas delivered under the contract.

F. Taxes

The Standard Contract offers two options for allocating tax liabilities between the parties,
and the parties must indicate the selected option on the Base Contract. One option is for the
buyer to have responsibility for taxes imposed at the delivery point; the other option is for the
seller to bear any taxes imposed at the delivery point. In both options, seller bears taxes imposed
upstream of the delivery point and buyer bears any taxes imposed downstream of the delivery
point.

Several commenters suggested adding a provision to deal with the treatment of new taxes
imposed after the date of a Transaction Confirmation, but the task force considered such a

" U.C.C. §2.703, §2.708, §2.711 and §2.712.
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provision superfluous for the short term transactions contemplated by this Base Contract. Any
parties contemplating use of the contract for longer term transactions should consider whether
such a provision might be desirable.

G. Billing, Payment and Audit

These provisions are also rather typical of biling and payment provisions in use in the
industry.  Under Section 7.1 Seller is charged with preparing an invoice based on actual
quantities delivered, if available, and scheduled quantities if actuals are not available. In order to
implement Section 7.2, the parties must detennine a Payment Date and choose a fonn of
payment, eg.. Wire Transfer, Automated Clearinghouse, or Check, and indicate their choices on
the Base Contract. Buyer's payment in the prescribed fonn is due the later of ten days after
receipt of the invoice or the Payment Date. Interest accrues on late payments at the prime rate
listed in the Wall Street Journal, plus two percent per annum. Section 7.4 provides for audit
rights and limits retroactive billing or payment adjustments to two years after the month of gas
delivery unless written notice o fthe claim is provided during such two-year period.

H. Title, Warranty and Indemnity

l. Delivery Point

Unless otherwise specifically agreed, title to the gas passes from seller to buyer at the
delivery point, meaning seller is liable and bears the risk of loss for the gas prior to the delivery
point, and buyer assumes liability and risk of loss for the gas after delivery at the delivery point.
In some cases (usually for local state tax purposes), the parties may wish to establish a point for
transferring custody of the gas which is different than the point at which title is transferred. If
such a modification is needed, an appropriate provision should be added to the Transaction
Confirmation as a Special Condition.

2. Title Warranty

Seller warrants its right to transfer title and that it does transfer good and merchantable
title to buyer free of all liens, encumbrances and claims. One commenter expressed concemn
about the lack of the seller's warranty that it actually has title, but the task force chose the “right
to convey .. title” language in order to cover situations where the seller is acting in an agency
capacity in seling gas under the contract. Seller's indemnity for title claims in Section 8.3
covers all gas delivered under the contract, whether owned by seller or by a third party for whom
seller was acting as agent. If a third party asserts a claim against seller's title to the gas, buyer
may demand assurance o f seller’s title under Section 10.1.

3. Indemnities

The indemnity provisions in Section 8.3 align with the division of liability set out in
Section 8.1. Section 8.4, however, maintains seller's liability, as between seller and buyer, for
any claims arising from off-spec gas, even after delivery to buyer. This provision is not intended
to give buyer's customers a direct cause of action against seller, but rather to indemnity buyer for
any such claims.

L Notices

This provision contemplates communications by all forms likely to be available to the
parties: mail, facsimile, courier service and electronic means. Section 9.3 establishes assumed
receipt dates to operate in the absence of proof of actual receipt. The addresses of the parties are

listed on the Base Contract.

J. Financial Responsibility

il



This provision pennits a party to demand adequate assurances of performance from the
other party when reasonable ground for insecurity exist, either as to payment or title to the gas.
Under U.C.C. § 2-609, the party receiving such demand must respond within reasonable time,
not to exceed 30 days, with reasonable assurances or be considered to have repudiated the
contract. In addition, this provision permits a party to terminate the contract without prior notice
upon learning that the other party becomes insolvent or files a bankruptcy proceeding or if a
party defaults in a payment obligation. A seller is also permitted to suspend deliveries of gas if
a payment is more than two days late.

Earlier drafts of the contract also contained close-out and netting clauses intended to
permit a “netting” of all outstanding transactions in the event one of the parties became bankrupt.
These provisions appear to have strong support in some areas of the industry but are regarded by
a larger segment of the industry as inapplicable to the vast majority of their transactions. In view
of the short and near tenn nature of the transactions contemplated under this base contract, the
task force detennined that such provisions were not appropriate for this standard contract.
Parties considering the use of this contract for longer term transactions may wish to consider
adding such close-out and netting clauses as Special Provisions to the Base Contract.

K. Miscellaneous Provisions

1. Assignability
Under Section 13.1, the contract is not assignable except among affiliates or by merger
without the consent o f the other party. This reflects the general practice in the industry.

2. Choice ofLaw

The parties are required under Section 13.5 to choose a state whose law will be applicable
to matters arising under the contract. Several commenters suggested that the parties also bind
themselves to a particular venue, but the prevailing view among the task force was that agreeing
upon a venue would unnecessarily delay contract execution for the majority of industry
participants for whom venue was not a compelling issue. Those parties who wish to specify the
legal venue for lawsuits arising out of the contract should include a choice of venue provision as
a Special Provision in the Base Contract.

3. No Confidentiality Provision

In light of the standard terms and conditions and very short terms of the transactions
contemplated under this contract, confidentiality was not considered commercially significant.
Parties wishing to use this Standard Contract form for longer term transaction may wish toadd a
confidentiality provision as a Special Provision to the Base Contract.

V. SAMPLE SPECIAL PROVISIONS FORTHE BASE CONTRACT

The Base Contract permits additions and modifications to the provisions contained in the
GTC by the attachment of Special Conditions on separate sheets to be attached to the Base
Contract. The addition of such sheets should be noted by inserting the number of attached sheets
in the space provided at the bottom of the chart on the Base Contract form. Provisions addedor
modified for the Base Contract will affect all transactions effected under that Base Contract.

A. Consent to Tape Recording of Telephone Conversations

In order to assure that a tape recording of the parties’ conversation will be considered an
intentional reduction of their agreement to tangible form, the parties should consent to such
recording.  Assuming that the parties elected the Oral Transaction Procedure, a provision
expressing the parties’ consent to recording telephone conversations could be added to the Base
Contract as a Special Provision as follows:



“The following sentence is added to the end of Section 2.1: The parties hereby consent to
the tape recording of telephone conversations in which agreement to a Transaction is reached.
Any such tape recording will be deemed a “writing” and “signed” by the parties for purposes of
Section 2-201(1) of the Unifonn Commercial Code and may be introduced as evidence to prove
the fact or terms ofa Transaction.”

B. Close-out and Netting Provision

As explained earlier, the task force did not include close-out and netting provisions in the
Standard Contract because companies do not usually enter into one-month transactions far
enough in advance to make use of such provisions. However, parties wishing to adapt the
Standard Contract to one supporting longer tenn transactions may wish to consider adding such a
provision along the following lines:

“A new Section 3.4 is added to the Base Contract as follows:

3.4 In the event that the non-defaulting party terminates the Contract under Section
10.1, hereto, the non-defaulting party shall have the right to designate an early termination date
(“Early Termination Date”) as any date on or after the event of default under Section 10.1.
Upon the Early Termination Date, the non-defaulting party shall have the right to liquidate any
and all Transactions under this Contract (including any portion of a Transaction not yet fully
delivered) then outstanding by:

(i) Closing out each Transaction being liquidated at its Market Value, as defined
below, so that each such Transaction is cancelled and a settlement payment in an amount equal
to the difference between such Market Value and the Contract Value, as defined below, of such
Transaction shall be due to the Buyer under the Transaction if such Market Value exceeds the
Contract Value and to the Seller if the opposite is the case; and

(ii) Discounting each amount then due under clause (ii) above to present value in a
commercially reasonable manner as at the time of liquidation (to take account of the period
between the date of liquidation and the date on which such amount would have otherwise been
due pursuant to the relevant Transaction); and

(iii) Setting off or aggregating, as appropriate, any or all settlement payments
(discounted as appropriate) and (at the election of the non-defaulting party) any or all other
amounts owing between the parties under this Contract so that all such amounts are aggregated
and/or netted to a single liuidated amount payable by one party to the other. The net amount
due any such liquidation shall be paid by the close of business on the Business Day following the
Early Termination Date.

For purposes of this Section 3.4, “Contract Value” means the amount of Gas remaining
to be delivered or purchased under a Transaction multiplied by the Contract Price, and “Market
Value” means the amount of Gas remaining to be delivered or purchased under a Transaction
multiplied by the market price determined by the non-defaulting party in a commercially
reasonable manner. The rate of interest used in calculating net present value shall be detennined
by the non-defaulting party in a commercially reasonable manner. The parties agree that a
Transaction under this Section 3.4 shall constitute a “forward contract” within the meaning of the
United States Bankruptcy Code.

The non-defaulting party’s rights under this Section 3.4 and to the payments described in
Section 3.2 accmed prior to the termination date are the sole and exclusive remedy of the non-
defaulting party. The non-defaulting party shall give notice that a liquidation pursuant to this
Section 3.4 has occurred to the defaulting party no later than the Business Day following such
liquidation, provided that failure to give such notice shall not affect the validity or enforceability
of the liquidation or give rise to any claim by the defaulting party against the non-defaulting

party.”



C. Choice of Venue Provision
Parties wishing to designate the venue for any litigation arising under the Contract would
add a provision as follows:
“The following sentence shall beadded toSection 13.5:“The parties agree that the
forum of any litigation arising outof thisContract will be in astate orfederal court for
County (Parish), , and the parties hereby consent to the jurisdiction and
venue o f such courts.”

D. Confidentiality Provision

As explained earlier, the task force did not include a confidentiality provision in the
Standard Contract because prices under one-month transactions are not generally commercially
sensitive enough to outweigh the additional administrative burden of maintaining confidentiality
in a true sense. However, parties wishing to adapt the Standard Contract to one supporting
longer tenn transactions may wish to consider adding such a provision along the following lines:

“Confidentiality: The tenns of any Transaction Confirmation hereunder, including but
not limited to the Contract Price, the Contract Quantity, the Delivery Period, the identified
Transportéis), and all other material tenns thereof shall be kept confidential by the parties
hereto for one year from the expiration of such Transaction, except to the extent that any
information must be disclosed to a third party for the purpose of effectuating transportation of
Gas subject to the Contract or to meet New York Mercantile Exchange requirements or
governmental orders or regulations.”

VL SAMPLE SPECIAL CONDITIONS FOR THE TRANSACTION CONFIRMATION

Special Conditions affecting a specific Transaction should be noted in the box so labeled
on the Transaction Confirmation. In light of the limited space, these provisions should be as
brief as possible. Samples of the more common special conditions that parties might find useful
are set out below:

A. Special Conditions affecting Performance Obligations

1. Extended notice period for interrupting Interruptible transactions

Section 2.17 does not require any minimum notice for interruption of an Interruptible
transaction, except such notice as may be required to avoid the impositon of Imbalance
Penalties. If the parties wish to provide for a longer notice period, usually 24 to 48 hours, for
such interruption, the following provisions could be inserted as a Special Condition on the
Transaction Confirmation, which the parties have marked as “ Interruptible” .

“Any party failing to provide at least hours notice of curtaiment will be liable for the
damages provided in Section 3.2 for the period ofsuch unprovided notice.”
or

“Any party failing to provide at least hours notice of curtailment will be liable for a
penalty of  cents per MMBtu times the daily Contract Quantity.”

2. Excusing performance due to loss ofnon-firm transportation

Under Section 2.15, interruption of Firm transactions may be excused only in the event of
force majeure, which does not include the loss of non-firm transportation. Parties often wish to
agree to performance commitments somewhere in between the Standard Contract's definitions of
Firm and Interruptible, sometimes called “Base” or “Baseload”, “Secondary Firm”, “Priority
Interruptible”, or even “Firm” with a different definiton of force majeure. One approach to
forming this middle ground seen with increased frequency is to simply add the loss of non-firm
transportation as an event o f force majeure:



“Notwithstanding Section 11.3, loss or curtaiment of any transportation, including
interruptible or secondary firm transportation, will constitute an event of force majeure.”

3. Enhanced Deficiency Penalties
Several commentors suggested that simple cover damages as provided in Section 3.2
were insufficient to compensate a party for interruption of a firm commitment Since this view
represented a relatively small segment of the total comments received, the task force did not
expand the penalty for nonperformance. However, such enhanced penalty provisions may be
added fairly simply by the addition ofthe following Special Condition:
“In addition to any amounts due for the unexcused failure to deliver or receive gas under
Section 3.2, the breaching party will pay the non-breaching party a Deficiency Penalty equal to
cents per MMBtu of Gas not delivered or received, as applicable.”

B. Addition of a Custody Transfer Point

In some transactions the parties may wish to have a title transfer point differentfrom the
pointat which custody and responsibility for the gas is transferred. In such cases, a provision as
follows may be included as a Special Condition.

“Notwithstanding Sections 8.1, title to the Gas will pass fromSeller to Buyer at
, although custody and all liability with regard to the Gas will pass from
Seller to Buyer at the Delivery Point. Seller's indemnity obligations under Section 8.3 will apply
prior to delivery of the Gas at the Delivery Point, and Buyer’s indemnity obligations will apply
after delivery ofthe Gas at the Delivery Point.”

VII. CONCLUSION

Considering the number of companies buying and selling gas each day and each month, it
is reasonable to estimate that tens of thousand of spot transactions are concluded each month.
Because of the extremely compressed negotiation time for these transactions, many (if not most)
of these ftransactions are concluded with delinquent, inadequate, ambiguous or absent
documentation. Further, the differences among the general terms andconditons in most
contracts in use in today’s spot market are not substantive, but rather reflect different drafting
styles and vocabularies. The differences in well drafted spot contracts12 very rarely have distinct
commercial value and therefore do not deserve extensive negotiation. The industry would
therefore be well served to embrace a standard form for the spot market business. The GISB
standard contract offers a very workable, balanced solution to the current waste of time and
monies spent fitting antiquated contracting practices to a very new and different commercial

reality.

2. Well drafted spot contracts include those which include all essential provisions and are
internally consistent.  Poorly drafted spot contracts generally omit essential provisions and/or
include internally inconsistent provisions or terminology.
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References

GasEDI

m GasEDI:
¢ October 26, 2000, version.

m GISB 1996:
¢+ GISB Standard 6.3.1, dated May 13, 1996.
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Sections
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Cover Sheet

GasEDI

m GasEDI:

¢ Identify parties.

¢ Provide banking information.
¢ Provide contact information.
¢

Check boxes and blanks to select options in General Terms and
Conditions.

¢ Highlight addition of Special Provisions, if any.
¢ Signatures.
¢ Disclaimer: GasEDI not liable.

m GISB 1996:

¢ Same as GasEDI.
¢ Disclaimer: GISB not liable.
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1: Purpose and Procedures

GasEDI

m Basis:
¢ GasEDI: Firm, interruptible, EFP transactions.
¢ GISB 1996: Same as GasEDI.
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1: Purpose and Procedures

GasEDI

m Procedure:

¢ GasEDI: Oral or electronic.
¢ GISB 1996: Oral, EDI or written.

m GasEDI:

¢+ Elimination of written option eliminates “unknown status” between
oral agreement and written follow-up.

* Can achieve effect of written option by always following up with
Transaction Confirmation.

¢ Electronic provides more electronic communication options than
just EDI.

2001/06/01 GasEDI Standard Contract - Overview 6



1: Purpose and Procedures

GasEDI

m Confirmation Procedure:

¢ GasEDI:
 Confirming Party send, by end of next Business Day:
(1 Other party can only object by marking-up.

* If not received by deadline, other party has 2 Business Days to
send:

1 Confirming Party can only object by marking-up.
* Failure to object indicates acceptance.
* Eliminates “battle of the Transaction Confirmations”.

¢+ GISB 1996:

e Can have “crossed Transaction Confirmations”.
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1: Purpose and Procedures

GasEDI

m Priorities:

¢ GasEDI:
» Effective Transaction Confirmation.
e Oral or electronic agreement.
 Base Contract.
* General Terms and Conditions.
¢+ GISB 1996:
* Transaction Confirmation.
 Base Contract.
* General Terms and Conditions.

2001/06/01 GasEDI Standard Contract - Overview



1: Purpose and Procedures

GasEDI

m Single Integrated Contract Provision:

¢ GasEDI: Included.
¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview



1: Purpose and Procedures

GasEDI

m Recording of Conversations:

¢ GasEDI: Included, with access rights.
¢+ GISB 1996: Silent.

2001/06/01 GasEDI Standard Contract - Overview
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1: Purpose and Procedures

GasEDI

m Parties Bound by Employee(s) and Representative(s):
¢ GasEDI: Included.
¢+ GISB 1996: Silent.

2001/06/01 GasEDI Standard Contract - Overview
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2: Definitions

GasEDI

m GasEDI:
¢ Similar to GISB 1996.

¢ Changes vs GISB 1996:
 103m3 added.
* Btu changed to Btu(IT) (= GISB Standard).
 Business Day changed.
 Contract changed.
 GJ added (= GISB Standard).
» Several others added or changed.

¢ All defined terms defined in this section.

m GISB 1996:
¢ Btu not consistent with GISB Standard.
¢ Some defined terms not defined in this section.

2001/06/01 GasEDI Standard Contract - Overview 12



3: Performance Obligation

GasEDI

m Sale and Purchase:

¢ GasEDI: Seller will sell and deliver, and Buyer will receive and
purchase ...

¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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3: Performance Obligation

GasEDI

m Remedies for Non-Performance:

¢ GasEDI:
e Cover Standard / Spot Price Standard:
1 Selected on the Cover Sheet.
e The choice made determines the financial compensation to be paid:
1 To Buyer if Seller does not deliver.
1 To Seller if Buyer does not take.

¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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3: Performance Obligation

G a S E D |

m Breach by Seller - Cover Standard vs Spot Price
Standard:

¢ Gas prices:
e Contract = $2.00
* Replacement = $2.50
e Spot = $3.00

¢ Cover Standard:
* Buyer chooses to replace gas: damages = $0.50 = $2.50 - $2.00
» Buyer chooses to not replace gas: damages = $1.00 = $3.00 - $2.00

¢ Spot Price Standard:
e Buyer not required to replace gas: damages = $1.00 = $3.00 - $2.00
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3: Performance Obligation

GasEDI

m Breach by Buyer - Cover Standard vs Spot Price
Standard:

¢ Gas prices:
e Contract = $3.00
* Replacement = $2.50
e Spot = $2.00

¢ Cover Standard:
» Seller chooses to resell gas: damages = $0.50 = $3.00 - $2.50
» Seller chooses to not resell gas: damages = $1.00 = $3.00 - $2.00

¢ Spot Price Standard:
» Seller not required to resell gas: damages = $1.00 = $3.00 - $2.00

2001/06/01 GasEDI Standard Contract - Overview



4: Transportation, Nominations and Imbalances

GasEDI

m Transportation:

¢ GasEDI: Seller to Delivery Point, with pressure obligation; Buyer
from Delivery Point.

¢ GISB 1996: Same as GasEDI.
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4: Transportation, Nominations and Imbalances

GasEDI

m Nominations and Scheduling:

¢ GasEDI: Parties shall coordinate, with sufficient time to meet
deadlines of all affected transporters.

¢ GISB 1996: Same as GasEDI.
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4: Transportation, Nominations and Imbalances

G a s E D I

m Imbalance Charges:

¢ GasEDI: Parties shall endeavour to avoid Imbalance Charges,

and any Imbalance Charges actually incurred shall accrue to the
party causing the imbalance.

¢ GISB 1996: Same as GasEDI.
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5: Quality and Measurement

G a s E D 1

m Quality:
¢ GasEDI:

 Meet pressure, quality and heat content requirements of receiving
transporter.

¢ GISB 1996:
e Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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5: Quality and Measurement
GasEDI

m Quantity:
¢ GasEDI: MMBtu dry, Dekatherm dry, GJ or 103m3.
¢ GISB 1996: MMBtu dry.

2001/06/01 GasEDI Standard Contract - Overview
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5: Quality and Measurement

GasEDI

m Measurement:
¢ GasEDI: Per Receiving Transporter.
¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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6: Taxes

GasEDI

m GasEDI:
¢ Select:

» Seller pays before and at Delivery Point (Cover Sheet).
 Buyer pays at and after Delivery Point (Cover Sheet).

¢ Either party may provide other with exemption certificate.

m GISB 1996:

¢ Same as GasEDI.

m GST (Canadian Goods and Services Tax):
¢ GasEDI: Detailed provisions.
¢ GISB 1996: Silent (Contract is US only).

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Concepts:
¢ Invoice:
* Seller invoices Buyer, with supporting documentation.

¢ Payment:

* Buyer pays Seller - later of Payment Date or 10 Days after receipt of
invoice.

¢ Audit:
» Parties have related audit rights.

2001/06/01 GasEDI Standard Contract - Overview 24



7: Billing, Payment and Audit

GasEDI

m Invoice:

¢ GasEDI:
» Seller invoices Buyer, with supporting documentation.
* Provision for “rolling corrections”.

¢ GISB 1996:
e Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Payment type:

¢ GasEDI: Manner specified on Cover Sheet, in immediately
available funds.

¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Payment Date:

¢ GasEDI:
 Later of Payment Date or 10 days after receipt of invoice.
* First Business Day following non-Business Day.

¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Dispute:
¢ GasEDI:

 Pay amount not in dispute, with documentation to support the
dispute (= GISB Standard).

¢+ GISB 1996:
e Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Payments due to Buyer:

¢ GasEDI: Similar to payments due to Seller.
¢+ GSIB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Interest (on late payments):

¢ GasEDI:

 US$: Wall Street Journal, Money Rates, prime rate + 2% pa.

 CAS$: Toronto Dominion Bank, Calgary Main Branch, prime rate +
2% pa.

¢+ GISB 1996:
 Wall Street Journal, Money Rates, prime rate + 2% pa.

2001/06/01 GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Payment currency:

¢ GasEDI: Currency of Contract Price.
¢+ GISB 1996: Silent (Contract is US$ only).

2001/06/01 GasEDI Standard Contract - Overview
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GasEDI____

m Netting:

7: Billing, Payment and Audit

¢ GasEDI: Allowed.
¢ GISB 1996: Silent.

2001/06/01

GasEDI Standard Contract - Overview

32



GasEDI

7: Billing, Payment and Audit

m Audit:

¢ GasEDI: Allowed.
¢ GISB 1996: Allowed.

2001/06/01

GasEDI Standard Contract - Overview
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7: Billing, Payment and Audit

GasEDI

m Payment acceleration:

¢ GasEDI: Allowed.
¢ GISB 1996: Silent.

2001/06/01 GasEDI Standard Contract - Overview
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8: Title, Warranty and Indemnity

GasEDI

m Title and control:

¢ GasEDI: Passes from Seller to Buyer at Delivery Point.
¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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8: Title, Warranty and Indemnity

GasEDI

m Warranty of Title:

¢ GasEDI: Seller passes good, clear, title to Buyer.
¢ GISB 1996: Same as GasEDI.

2001/06/01 GasEDI Standard Contract - Overview
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8: Title, Warranty and Indemnity

GasEDI

m Warranty of Merchantability / Fitness for Purpose:

¢ GasEDI: Disclaimed.
¢ GISB 1996: Silent.

2001/06/01 GasEDI Standard Contract - Overview
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8: Title, Warranty and Indemnity

GasEDI

m Indemnity:

¢ GasEDI: Seller Indemnifies Buyer before title transfer; Buyer
indemnifies Seller after title transfer.

¢ GISB 1996: Same as GasEDIL.

2001/06/01 GasEDI Standard Contract - Overview
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8: Title, Warranty and Indemnity

GasEDI

m Seller Liable to Buyer:

¢ GasEDI: Gas off-spec; failure to transfer good and merchantable
title.

¢ GISB 1996: Gas off-spec.
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8: Title, Warranty and Indemnity

GasEDI

m Incidental, Consequential, Special or Punitive Damages.
¢ GasEDI: No liability.
¢ GISB 1996: No liability.

2001/06/01 GasEDI Standard Contract - Overview

40



9: Notices

GasEDI

m Notices:
¢ GasEDI: Fax, electronic, overnight courier, hand delivery.

¢ GISB 1996: Fax, electronic, overnight courier, first class mail,
hand delivery.

2001/06/01 GasEDI Standard Contract - Overview
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9: Notices

GasEDI

m Payments:
¢ GasEDI: ACH (credit), check, EFT, FEDI, wire transfer.
¢+ GISB 1996: ACH, check, wire transfer.

2001/06/01 GasEDI Standard Contract - Overview
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10: Financial Responsibility, Defaults and

Remedies
GasEDI

m GasEDI:

¢ Detailed provisions.

m GISB 1996:

¢ Designed for very short term contracts - up to 1 month.
¢ Credit status rarely changes much during a month.

¢ Provisions could be used in unintended ways.
¢

Many users of GISB 1996 have supplemented with Special
Provisions.

2001/06/01 GasEDI Standard Contract - Overview



10: Financial Responsibility, Defaults and

Remedies
GasEDI

m GISB 1996:

¢ Provisions could be used in unintended ways:

* Financially weakening Seller could use against financially strong
Buyer:

1 Demand grossly excessive “adequate assurance of
performance” - such as “standby irrevocable letter of credit”.

[ If Buyer does not comply, Seller withholds gas.

1 If Buyer does comply, Seller uses to strengthen its financial
position.

* No quick defense for Buyer vs Seller:

1 Takes time to defend against “reasonable grounds for
insecurity”.

* If Buyer does not comply - may raise industry questions about
Buyer’s financial status.
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI:

¢ Concept of “reasonable grounds for insecurity” retained.

¢ Value of “Performance Assurance” limited:
» Shall not exceed “Total Termination Payment”.
¢ Deals more precisely with different forms of risk:
e Credit:
(1 Will Buyer pay Seller?
* Performance:
1 Will Seller transfer good title to Buyer?
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10: Financial Responsibility, Defaults and

Remedies
GasEDI

m GasEDI: Definitions:
¢ Event of Default:
e Failure to pay when due if not remedied within 2 Business Days.
* Failure to pay an Accelerated Payment Invoice when due.
* Bankruptcy, etc.
e Failure to provide Performance Assurance.

 Numerous failures to deliver or receive Gas, unless excused by the
other party’s Non-Performance or prevented by Force Majeure.
Greater of:

[ 4 cumulative Days.
1 >5% of Days in a Delivery Period.

* Failure to perform any other material obligation under the Contract if
not remedied within 5 Business Days.
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10: Financial Responsibility, Defaults and
Remedies

G as E D |

m GasEDI: Definitions:

¢ Potential Event of Default:

* Any event or circumstance which would, with Notice, the passage of
time, or both, constitute an Event of Default.

¢ Non-Performance:

e Failure to purchase and receive, or sell and deliver, Gas, which is
not excused because of the non-performance of the other party or
by Force Majeure.

¢ Non-Performing Party:

« Party which is failing to purchase and receive, or sell and deliver,
Gas, which failure is not excused because of the non-performance
of the other party or by Force Majeure.
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Definitions:

¢ Accelerated Payment Invoice:

* Invoice sent by a Performing Party demanding payment (within 3
Business Days) of amounts due for breach of a Firm obligation to
sell and deliver or receive and purchase Gas.

¢ Performance Assurance:

* Security in the form, amount and term reasonably specified by the
party demanding the Performance Assurance, including, but not
limited to:

1 Standby irrevocable letter of credit.
1 Prepayment.
[ Security interest in an asset acceptable to the demanding party.

1 Performance bond or guarantee by an entity acceptable to the
party demanding the Performance Assurance.

2001/06/01 GasEDI Standard Contract - Overview 48



10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Definitions:

¢ Contract Value of a Transaction:

* NPV of Gas remaining under a Transaction, based on the Contract
Price.

¢ Market Value of a Transaction:
* NPV of gas remaining under a Transaction, based on market price.

¢ Costs:

* All reasonable costs, legal fees and expenses incurred by the Non-
Defaulting Party to replace a Transaction or in connection with
termination of a Transaction.

¢ Early Termination Date:

 Date on which all Transactions terminate, as specified by a Non-
Defaulting Party in consequence of an Event of Default.
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Definitions:

¢ Termination Payment:

» Difference between the Market Value and the Contract Value (of a
Transaction), adjusted for Costs, as of the Early Termination Date.

¢ Total Termination Payment:

« Sum ofthe Termination Payments for all Transactions terminated.
The Total Termination Payment is a reasonable pre-estimate of the
loss suffered, and is not intended as a penalty.
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Performance Assurance:

¢ If a party has reasonable grounds for insecurity regarding the
payment, performance or enforceability of any obligation such
party may demand Performance Assurance:

e Whether or not an Event of Default, Non-Performance or Potential
Event of Default has occurred.

* Which Performance Assurance shall be provided within 5 Business
Days.
¢ The Performance Assurance shall not exceed:

* The Total Termination Payment... as if all Transactions had been
terminated;

* Plus all other outstanding amounts owed or accrued.
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10: Financial Responsibility, Defaults and
Remedies

G a s E D |

m GasEDI: Suspend Performance / Withhold Money:

¢ If an Event of Default or Potential Event of Default occurs, the
Non-Defaulting Party shall have the right to, in addition to any
other remedies available hereunder:

 Upon 1 Business Day’s Notice, suspend its performance under any
or all Transactions under the Contract; and/or

 Withhold any amounts owed to the Defaulting Party under the
Contract, any Transaction or any other agreement between the
parties (whether or not yet due) and setoff against such withheld
amounts any amounts owed the Non-Defaulting Party hereunder
(whether or not yet due).
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Early Termination:

¢ Upon the occurrence of an Event of Default, the Non-Defaulting
Party may, for so long as the Event of Default is continuing,
terminate, accelerate and liquidate M Transactions then
outstanding or not yet commenced by:
* Providing Notice to the Defaulting Party.

» Establishing an early termination date, between 1 and 20 Business
Days following the Event of Default, on which all such Transactions

shall terminate.
¢+ If an Early Termination Date has been designated, the Non-
Defaulting Party shall calculate the Total Termination Payment
and notify the Defaulting Party of such amount.
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

GasEDI: Liquidation Amount:

¢ The Non-Defaulting Party may net the Total Termination
Payment against all other amounts owing (whether or not yet
due) between the parties under the Contract and any other
agreements between the parties.

¢ This amount constitutes the “Liquidation Amount” payable by the
Defaulting Party within 2 Business Days or payable by the Non-
Defaulting Party on the 25th of the Month following the Early
Termination Date, as applicable.

¢ A disputed amount hereunder shall be paid by the Defaulting
Party, subject to refund.
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10: Financial Responsibility, Defaults and

Remedies
GasEDI

m GasEDI: Non-Performance:

¢ In the event a party is a Non-Performing Party, the Performing

Party shall have the right to, in addition to any other remedies
available:

 Withhold payments due the Non-Performing Party for the period of
the applicable Non-Performance and net or set-off amounts due the
Performing Party against such withheld amounts;

* During the period of the applicable Non-Performance, upon at least

1 Business Day's Notice, suspend its performance under any or all
Transactions; and/or

If the Non-Performing Party fails to pay any Accelerated Payment
Invoice when due, the Performing Party may, without further Notice
to the Non-Performing Party, declare an Early Termination Date with

respect to the particular Transaction to which the Non-Performance
relates.
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10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Non-Performance:

¢ The failure of the Performing Party to exercise any of these rights
or remedies shall not constitute a waiver of:

e The Non-Performance;

The requirement for payment for breach of a Firm obligation to sell
and deliver or receive and purchase Gas; or

Any of the other rights or remedies of the Performing Party in
connection therewith.

2001/06/01 GasEDI Standard Contract - Overview 56



10: Financial Responsibility, Defaults and
Remedies

GasEDI

m GasEDI: Rights, Set-offs, Etc:

¢ Each party reserves to itself all rights, set-offs, counterclaims,
and other defences which it is or may be entitled to arising from
the Contract.
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Eligible Financial Contract

GasEDI

m Significance of qualifying as an “eligible financial
contract”.

¢ Not subject to a bankruptcy CCAA stay order:
e CCAA = Companies Creditors Arrangements Act (Canada).

¢ Solvent party can use the contractual remedies on insolvency set
out in Section 10.
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Eligible Financial Contract

GasEDI

m Transactions done under the GasEDI contract will likely
qualify as an “eligible financial contract” because:

¢+ Natural gas fits the definition of a “commodity” set out by the
Court of Appeal:
* Fungible.
 Exchange traded.
* Volatile market.
» Sufficient volume traded to ensure a competitive price.

¢ And ...
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GasEDI

Eligible Financial Contract

¢ Gas traded under the GasEDI contract should exhibit the “key

elements” the Court identified as signifying a forward commodity
contract”:

2001/06/01

Buyer and seller of a commodity.

Defined contract term of more than 1 day.

Defined quantity of the commodity.

Defined point(s) of delivery and receipt.

Defined price or pricing mechanism.

Customized (or customizable) by individual negotiation.

Parties know each other and take credit issues into account when
entering into the contract.
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Credit Annex

GasEDI

m The GasEDI Standard Contract does not include a Credit
Annex:

¢ Nature of the terms of a Credit Annex suggests these may only
be applicable to “large” firms:
e Credit rated by S&P, Moody’s, DBRS, etc.
» Listed on a public stock exchange.

¢+ May deter small, closely held, gas sellers and buyers from
accepting the GasEDI Standard Contract.

2001/06/01 GasEDI Standard Contract - Overview 61



11: Force Majeure

GasEDI

m Payments:

¢ GasEDI: Must always be made - no Force Majeure relief.
¢ GISB 1996: Same as GasEDI.
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11: Force Majeure

GasEDI

m Definition:

¢ GasEDI: Any event beyond the reasonable control of the party

claiming; and the parties shall make reasonable efforts to
mitigate and resolve.

¢ GISB 1996: Same as GasEDI.

¢ Exceptions (Section 11.3) cannot claim Force Majeure:
e Interruption of interruptible transportation.
* Failure to remedy.
 Economic hardship.
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11: Force Majeure

GasEDI

m Notice:
¢ GasEDI: Initially orally, follow-up in writing asap.
¢ GISB 1996: Same as GasEDI.
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11: Force Majeure

GasEDI

m What effect does a claim of Force Majeure have on the
GasEDI contract?

¢ Suspended, not terminated.
¢ Does not suspend obligation to pay.
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11: Force Majeure

GasEDI

m How broad is the definition of triggering events, and does
your event fit the description?
¢ Doesn’t have to be a catastrophic event.

¢ Does have to be unforseen (ie: “not present in normal business
calculations”).
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11: Force Majeure

GasEDI

m What impact must the event have on the party who wants
to claim Force Majeure?

¢ Must cause failure to deliver/receive:

e ATCOR Test: “A supplier need not show that the event made it
impossible to carry out the contract, but must show that the event
created, in commercial terms, a real and substantial problem, one
that makes performance commercially unfeasible.”

* le: is performance commercially reasonable and feasible?
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11: Force Majeure

GasEDI

m What about field plant gas? Consider the following as a
Special Provision (this is not in the GasEDI Standard

Contract):

¢ Ifthe Delivery Point is a field plant outlet, then Force Majeure
includes events which occur upstream of the Delivery Point. If the
Delivery Point is a point other than a field plant outlet, events
which affect the transportation of gas from the field plant outlet to
the Delivery Point do not constitute Force Majeure unless the
parties agree otherwise in a Transaction Confirmation or unless
the events affect the entire geographic region.
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12: Term

GasEDI

m Termination:

¢ GasEDI: Later of 30 days Notice or expiration of latest Delivery
Period of any Transaction Confirmation(s).

¢ GSIB 1996: Same as GasEDI.
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12: Term

GasEDI

m Certain provisions survive termination:

¢ GasEDI: Audit, payments, indemnity.
¢ GISB 1996: Same as GasEDI.
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13: Miscellaneous

GasEDI

m Binding / benefit:
¢ GasEDI: Successors, assigns, etc.
¢ GISB 1996: Same as GasEDI.
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13: Miscellaneous

GasEDi

m Assignment:

¢ GasEDi:
 Consent required, cannot be unreasonably withheld.

 Except consent not required for assignment to parent, affiliate.

* Transferor not relieved of any obligations.
¢+ GISB 1996: Same as GasEDi.
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13: Miscellaneous

GasEDi

m Severability:
¢ GasEDi: Any provision severable, rest continues enforceable.
¢ GISB 1996: Same as GasED.i.
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13: Miscellaneous

GasEDi

m Waiver:
¢ GasEDi: Not deemed to be waiver of anything else.
¢ GISB 1996: Same as GasED..
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13: Miscellaneous

GasEDi

m Complete understanding:
¢ GasEDi: Set forth herein, all Transactions merged.
¢ GISB 1996: Same as GasED..
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GasEDi

13: Miscellaneous

m Amendments:

¢ GasEDi: Only in writing.
¢ GISB 1996: Same as GasEDi.

2001/06/01
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13: Miscellaneous

GasEDi

m Governing law:
¢ GasEDi: Specified on Cover Sheet.
¢ GISB 1996: Same as GasEDi.
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13: Miscellaneous

GasEDi

m Laws, rules and regulations:

¢ GasEDi: Contract subject to all applicable laws, rules, orders,

regulations, etc, of any governmental authority, at any level,
having jurisdiction.

¢ GISB 1996: Same as GasED..
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13: Miscellaneous

GasEDi

m Third party beneficiaries:
¢ GasEDi: None.
¢ GISB 1996: Same as GasEDi.
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13: Miscellaneous

GasEDi

m Authority:

¢ GasEDi: Parties warrant they have authority to enter into and
perform.

¢ GISB 1996: Same as GasED..
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13: Miscellaneous

GasEDi

m Currency Conversion:

¢ GasEDi: Average of Bank of Canada noon spot exchange rates.
¢ GISB 1996: Silent (Contract is US$ only).
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13: Miscellaneous

GasEDi

m Arbitration:

¢ GasEDi: Optional - Per International Arbitration Rules of the
American Arbitration Association.

¢+ GISB 1996: Silent.
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GasEDi

m Headings:
¢ GasEDi: Silent.

13: Miscellaneous

¢ GISB 1996: Same as GasED..

2001/06/01
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13: Miscellaneous

GasEDi

m Confidentiality:
¢ GasEDi: Silent.
¢ GISB 1996: Same as GasED.i.
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13: Miscellaneous

GasEDi

m No Exclusivity:
¢ GasEDi: Silent.
¢ GISB 1996: Same as GasED..

m No Exclusivity Concept:

¢ Neither party shall have ... rights of or exclusive dealings with the
other party regarding the purchase or sale of gas by reason of...
this agreement...
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14: Limitations

GasEDi

m Limitations:

¢ GasEDi: All warranties and liabilities are specifically provided; no
warranty of merchantability or fithess for a particular purpose.

¢+ GISB 1996: Silent.
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Special Provisions

GasEDI

m Standard Contract:

¢ GasEDI: Special Provisions can be added to the Standard
Contract by noting such on the Cover Sheet.

¢ GISB 1996: Same as GasEDI.
m Transaction Confirmation:

¢ GasEDI: Special Provisions can be added to any Transaction by
noting such on the Transaction Confirmation.

¢ GISB 1996: Same as GasEDI.
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Transaction Confirmation

GasEDI

m GasEDI and GISB 1996:

¢ Identify Seller and Buyer.
Identify Price.
Identify Delivery Period.
Identify Delivery Point(s).
Identify Quantity.
Identify Performance Obligation.
Identify Special Provisions.
¢ Signatures.

m GasEDI only:
¢ Check box for Canadian Export Zero Rating (GST issue).

® & & & o o
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Disclaimer

GasEDI

m Information herein has been developed for training
purposes - such information should not be considered a
comprehensive treatment of any subject:

¢ Comments reflect the views of the author and are not intended to
provide legal advice.

¢ Readers should not act or rely on information provided herein
without seeking specific legal advice.
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