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@ %% EX;IBIT

BROKERAGE CONTRACT

FOR INTRASTATE GAS SALES
IDENTIFIER: JOHND2012 - INTRASTATEsales - Service Company #1.2

By this contract Gas Natural Service Company, LLC (“Service Company”) agrees to
accept and John D. Oil & Gas Marketing Company, LLC (“John D) agrees to tender,
electronic confirmations of intrastate gas purchases as set forth below. This contract amends the
2006 version of the North American Fnergy Standards Board (“NAESB”) Wholesale Natural
Gas Sales Contract and an addendum, which contracts have been assigned the [dentifiers:
JohnD2012 -~ INTRASTATEsales — Service Company #1; and JohnD2012Z -
INTRASTATEsales - Service Company #1.1 respectively.

RECITALS

Whereas, Service Company desires to acquire supplies of natural gas for Service
Company’s Buyers in the most efficient manner, and

Whereas, John D. Oil & Gas Marketing Company, LLC (“John D.”), a broker and
marketer of natural gas, has agreed to provide electronic confirmation, in monthly spreadshect
form, for natural gas supply services to Service Company pursuani to the terms of contracts for
brokerage services between John D. and Service Company assigned the Identifiers; JohnD2012 -
INTRASTATEsales - Service Company #1; and JohnD.2012 — INTRASTATESales — Service
Company #1.1.

Whereas, both Parties, John D). and Service Company, agree that each of them will
benefit from this mutual change by more efficient record-keeping processes;

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideraiion, Service Company agrees to accept and John D. agrees to tender

such electronic confirmations, in a form which shall be mutually acceptable to both of them.




BROKERAGE CONTRACT

FOR INTRASTATE GAS SALES
| IDENTIFIER JOHND2012 - INTRASTATEsales - Service Company #1.2

Complete Agreement: This contract amends the 2006 version of the NAESB Wholesale
Gas Sales Contract and addenda, as listed in paragraph #2 of the Recitals herein.
Together such documents represent the complete and entire understanding between John
D. and of Service Company, superseding any other prior agreements respecting the
subject matter of this contract. John D. and Service Company hereby declare that there
are no promises, representations, conditions, warranties, other agreements, expressed or
implied, oral or wrilten, made or relied upon by any of them, except those herein
contained.

Therefore, for good and sufficient consideration exchanged, Gas Natural Service
Company, LLC and John D. Oil & Gas Marketing Company, LLC agree to the foregoing terms
and conditions.

In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparts, an original of each signed confract to
be delivered to each counterparty.

GAS NATURAL SERVICE COMPANY, LLC JOHN D. OIL & GAS MARKETING
COMPANY, LLC
By:w By: ;’:%2%’(;
Name: Rebecca Howell Name: ftello”
Title:  Corporate Controller, Title:
(Gas Natural Service Company, Inc. John

Date:  November 28, 2012 - Date:  November 28, 2012
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Base Contract for Sale and Purchase of Natural Gas
This Base Contract is entered into as of the following date: November 28, 2012

The parties to this Base Confract are the following:

TELS: 440-D89-2039  FAXE: A40-255-1985

PARTY A PARTY NANE PARTY B
John D. Qil & Gas Marketing Company, LLC Gas Natural Service Company, LLC

8500 Station Street 8500 Station Street
Suite 113 ADDRESS Suite 100
Mentor, Ohio 44060 Mentor, Ohlo 44080
WWW. BUSINESS WEBSITE | WwWWw.
JOHND2012INTRASTATEsales - Service CONTRACT NUMBER JOHND2012-INTRASTATEsales — Service
Company #1 Company #1

Del/-N-S® NUMBER
X US FEDERAL: X US FEDERAL 27-494.8226
0 OTHER: TAX 1D NUMBERS

o OTHER:

JURISDICTION OF
Ohio orcamzanion | OMO
o Corporation X LLe o Corporation X LLC
o Limited Partnership  a  Patnership COMPANY TYPE O Limited Parinesship o Partnership
a_LLP 0 __het o LLP o Other:

GUARANTOR
{F APPLICABLE)
CONTACT INFORMATION
Jehn B Oit hGas Marbeling Gompany, LLE Gos Natural Service Company, LLC
ATTN: WHke Zappielio » COMMERCIAL ATIN: Rebecca Howgll
TEEN; #440-840-2838 . FAXE: 440-255- 10858 TELS: 440-973.3770 FAXY:  440-974-0844
EnAIL: maappltellogeabrapipeline.com |_EMAL.: bhowel com
. Gas Markot Size Nalurgl Service Eompany, LLC

ATTN:  Wiike Zappiletin . SCHEDULING ATTN:  Rebecca Howell

TELE: 4409743770  FAMY: 440-974.0884
EMAIL: bhowallflegas.com

EMAN.: mzappiteffofjcobrapipeline.com

TELN:  440-889-2029  FAXRW: 440-255- 1098

mpany, L1€ Gas Natural Service Company, LLTC
ATTH: Nk Zappitello . &Og:fﬁg%’;‘; ATTH: Rehscea Howegll
TEL#: A40-BRS-20E%  PAN: £40-255-1906 TEL®; 4409743770  FAXE  440-9T4.0844
| EWAIL: mirappitalloeobeapipeline. com EMAL; bhoweli@epas.com
Jonn 0, Qi 5Ges Marksuny Company, LLC Gas Natura) Seryice Gompany, LLC
ATTN: Mike ZappiteRo . CREDIT ATTN: Rabeseg Howel)
TEL®: A4Q-3892970  EAMW: 440-255-1605 TELY: 440-BT&-ITI8  FAXK  440.9T4.0844
EMAL: miappiteliofieobrapipeline.com EMANL: bhoweltfiegan com
Johp B, Qil &Gas Barketing Gompany, LLE Gas Natural Servicg Comeapy, HLE
ATTN: ke ZappHelio, + TRANSACTION ATTN: Rehecca Howsl],

CONFIRNATIONS FAXE:  $40-974-08B44

TELM: 4408743779

EMAIL: mrappheliciicobrapipeiine. com, EMAIL: bhowelifages.com
ACCOUNTING INFORMATION L
any, LL Gan Natural Service Company SLG

ATIN:  Mike Zapphivlio :;’:WSS ATTN: RebeccaHowel)
TELE S40.860-2929  FAXY: 440.255-1085 . m”“'ﬁ‘é""mm TELE: 440-574.3770 FAXE: 4406740044
EMAIL: mzappiteliogcobrapipeline.com EMAIL: bhowelifhogas. com
BANK: WIRE TRANSFER | BANK:
Apa: __  AceT: NUMBERS ABA: = ALCT:
GTHER DETAILS: {IF APPLICABLE) OTHER DETAILS:
BANK- ACHNUMBERS | DANX:
ABA: T TTaCeT: appLcaste) | ABA e ACCT:
OTHER DETAILS: 1t : OTHER DETAILS:
ATTN: ATTHN:
- CHECKS -
ADDRESS: (F APPLICABLE) ADDRESS:

Copyright € 2008 North American Energy Standards Board, Inc.

All Rights Reserved

NAESE Standard 6.3.1
September 5, 2008
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Base Contract for Sale and Purchase of Natural Gas
{Continued)

This Base Contract incomporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Nafural Gas
published by the: North Amersican Energy Standards Board. The parties hereby agree to the foliowing provisions offered in ssfd General
Terms and Condiions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(es}

from each section:
Section 1.2 0 Oral (default) Section10.2 X  No Additional Events of Default (default)
Transaction OR Additional
Procedure X Written Events of o Indebtedness Cross Dafault
Defauit
Parfy A:
Section 2.7 X 2 Business Days after raceipt (default) o Paty
Confim Deadlire OR o PatyB:
O Businsss Days afer roceipt O Transactional Cross Default
. Specified Transactions:
Soction 2.8 O  Seller (defaull)
Confirming Party OR
o Buyer
X John D, OH & Gas Marketing, LLC
Section 3.2 X Cover Standard {default) Section 10,31 X  Earfy Termination Damages Apply (default)
Performance OR Early
Cbligation O Spot Prce Standard Tarmination OR
Damages
fu} Early Termination Damages Do Not Apply
Note: The foliowing Spol Price Publlcation applies to bath of the 7
Immediately praceding, Section 10.3.2 X Other Agreemient Selafs Apply (default)
Other ;
Section 2.31 ¥ Ges Daily Midpein {defaulf) "ﬁ“ Agraemant e Bilateral (¢afault}
Spot Prica SR~ Ly by Setofis 5 Treangutar
F"NEM Gas Daily Midpoint Columbia Appalam?? on
A bttt
t Fb néieco M Casvrcd |/04. and 5.3 t o Other Agreement Setolfs Do Mot Apply
Section 8 X Buyer Pays At and After Defivery Paint (default)
Taxes OR
¢ Seiler Pays Bafore and At Delivery Point
Section 7.2 X 25" Day of Monti following Morth of deivery |Section 185  OHjO
Paymant Qale {default) Choice Of Law
OR
2 Day of Month folawing Month of delwary
Sectian 7.2 0 Wee ransfer (defaull} ] Section 1510 X  Confidentiality applies (default)
Methad of Paymemt 7 Auternated Cleatinghouse Credit {ACM) Confidegtialty OR
X Chetk or Cash Ac¢ount Transfer o Confidentiality dees net spply

Section 7.7 X Netliing appiies (default)
Netting OR
1) Netting does not sgply L
0 Special Provisions Numbsr of sheets attached: 3
X Addandumis):  JOMND2012 - INTRASTATESALES ~ SERVICE COMPANY #1.1; JOHND2012-INTRASTATE SALES-SERVICE COMFANY #1.2
IN WITNESS WHERECF, the parties heareto have execuled this Base Contractin dupficate.
Jahn D. Qll &Gas Markeling Company, LLC PARTY HAME GAS NATURAL SERVICE COMPANY, LLC
i i
5
By. By: Gl s, ff_
k : FPRINTED NAME Rebecca Howell
John D-CT &Gas karketing Company, LEC TITLE Corporate Coniroller, Gas Natural Service Company, LLC
Copyright © 2006 North American Energy Standards Board, Inc. - . NAESB Standard 6.3.1
All Rights Resarved Page 20of 13 September §, 2006




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 faciiitate 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 Confract as defined in Section 2.9.

The parties have selected ofther the “Oral Transaction Procedure” or the “Written Transaction Procedure” as indicated on
the Base Confract.

Orai Transaction Procedure:

1.2, The parties will use the following Transaciion Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmisgion or {elephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound lrom the time they o agree to fransaction terms and may each rely thereon. Any such
transaction shall be considerad a “writing” and to have been “signed”. Notwithstanding the foragoing sentence, the parties agree
that Confirming Party shall, and the other party may, confirm a telephonic transaclion by sending the other party a Transaction
Confirmation by facsimile, ED| or musdually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 {Cral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the ora
agreement of the partles. Confirming Parly adopts its confimning letterhead, or the like, as its signature on any Transaction
Confirmation as the identificalion and authentication of Confirming Pady. If the Transaction Confirmation contains any provisions
other than those relaling to the commercial terms of the transaction (i.e., price, quantity, perfarmance obligation, delivery paint,
period of delivery andfor transportation conditions), which modify or supplement the Base Contract or General Terms and
Conditions of this Conlract {e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to
be accepted pursuant lo Section 1.3 but musi be expressly zgreed tu by both parties; provided that the foregoing shall not
invalidate sny fransaction agreed to by ihe parties.

Writtan Transaction Precedure:

1.2.  The parties witt use the following Transaction Confirmation procedure. Should the parties come lo an agreemen! regarding
a Gas purchase and sale transaction for a particulir Delivery Period, the Confirming Party shall, and the other party may, record
that agreement on » Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually
agreqable elactronic means, to the other party by the clote of the Busmess Day following the date of agreement. The parties
acknowledge thal their sgreement will not be binding until the exchange of nonconfiicting Transaction Confirmations or the
passage of the Confirm Deadline without objection from the receiving pary, as provided in Section 1.3

1.3, it & sendmg party's Transachon Confiration is materially different from the receiving party's Understanding of lhe agrsement
refetred to in Sechon 1.2, such recelving party shall nolify the sending party via facsimile, EDI or mutusilly agresable elecironic means by
the Confirm Deadline, umiese such recelving party has previeusly sent a Transaction Confirmation ta the sending party. The failure of the
recelving party to so nolify the sending party in writing by the Confirm Deadline constitutes the receiving pary's agreement to the terms of
the trangaction desaibed in the sending party's Transaction Confirmation. I there are any materlal differances betweean timely sent
Transaclion Confirmationis goveming the same transaclion, then nether Transaction Confirmation ghall be binding unid or unless such
differences are resolvad including the use of any evidence that clearty resclves the differences in the Transaction Confirmetions. In the
event of 8 conflict among the terms of (jj a hinding Transaclion Confirmation pursuen! to Section 1.2, {iiy the oral agreement of the parties
which may be avidenced by a recorded conversation, where the parties have seleciad the Oral Transaction Frocedure of the Base
Conlract, {ifi} the Base Contract, and (iv) these Gengral Terms and Conditions, the terms of the documents shall goven In the priority
listad i1 this sentencs.

1.4. The parties agree that each party may sleciranically record all ielephone conversations with respect 1o this Contract between
thek tespeclive emplnyees, without any special or fisther nofice to the other party. Each garly shall obtain any necessary ounsent of its
agenis and employees to such recording. Where the pariles have selected the Oral Transaction Procedure in Seclion 1.2 of the
Base Contract, the parties agree nol to confest the validity or enforceability of telephonic racordings enlered Into in accordance with the
requirements of this Base Confract.

SECTION 2.  DEFINITIONS

The terms set forth beiow shall have the meaning ascribed to them below. Other terms are also defined elsewherea in the Conftract
and shall have the meanings ascribed {o them herein

2.1, "Additioned Event of Default” shall mean Transactional Cruss Default or Indebtedness Cross Default, each as and if
selected by the parlies pursuant fo the Base Contracl.
2.2, “Affiliate” shall mean, in relation to any person, any enlity controlled, directly or indirectly, by the person, any entity that controls,

directly or indirecty, the perscn or any entity directly or indirectly under common control with the person. For this purpose, “conitrol” of any
entity or person means ownership of at least 50 percent of the voting power of the entity or person.

Copyright © 2006 North American Enargy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Resarved Page 3 of 13 September 5, 2006



2.3 “Aftemative Damages” shall mean such damages, expressed in dollars or doflars per MMBiu, as the parties shall agree upon in
the Transaction Confirnation, in the event efther Seller or Buyer falls %o perfom a2 Firm obligation to deliver Gas in the case of Selfler or fo
receive Gas in the case of Buyer.

2.4, "Base Contract’ shall mean a confract executed by the parties that incorporates theze General Terms and Conditions by
reference; that specifies the agreed selections of provisions contained herein; and that sels forth other information required herein and any
Special Provisions and adderclum(s) as identified on page one.

2.5, "British thermal unit" or "Btu" shall mean the intemational BTU, which is also called the Biu (T).
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 recelved or, if applicable, on the Business Day agreed to by the parties in the Base Contract;
provided, if the Transaction Confirmatien is fime stamped after 5:00 p.m. in the receiving parly's time zone, it shall be deemed
received at the opening of the next Business Day.

2.8, "Confirming Party” shall msan the party designated in the Base Confract to prepare and forward Transaction Confirmations to the
other parly.
2.9, *Contract” shall mean the legaily-binding relationship established by () the Base Contract, (i) any and all binding

Transaction Confirmations and (iii} where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all ransactions that the partiss have entered into through an EDI transmission or by felephone, but that have nat
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties.

2.10. "Contract Price” shalt 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 & fransaction,

2,11, "Contract Quantity" shail 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 fallure fo lake or deliver any
quantity of Gas purguant to this Coniract, then the performing parly shall use commercially reasonable efforts 1o (I If Buyer is the
performing party, obtain Gas, (or an elterate fuel if elected by Buyer and replacemsnt Gas is nol avallablg), or (i) if Seller is the
perintming perty, sell Gas, in elther case, at a price reascrable for the delivery of production area, as applicable, consistent with;
the amount of notice provided by the nenperforming parly, the immediacy of the Buyer's Gas consumption nesds or Seller's Gas
sales requirements, ac applicable; the quanlitios involved; and the anticipated length of failure by the nonperforming party

2.13. "Credit Support Obligation{s)" shall mean any obiligation(s) to provide or establish credit support for, or on hehalf of, a
party to this Contract such as cash, an irrevocable standby iatter of credit, a margin agreement, a prepayment, a security interest in
an aasel, guaranty, of oiher good and sufficient security of a continuing nature.

2.14, "Day" shall maan & period of 24 consecutive hours, coextengive with a "day” as defined by the Receiving Transporter in
a particular transaction.

2.15. *Detivery Penod” shall be the period during which deliveries are to be made as agreed 1o by the parties In a transaction,
2.16. “Delivery Point(s)” shall mean such poini(s) as are agreed ia by the parties in a ransaction.

217, “E01" shall mean an electronic data imterchange pursuant to an agreement entered into by the parties, specifically
refaling 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 fer physical
fransachon involving gas futures contracts. EFP shall incorporate the meaning and remedies of *Firm", provided that & party's
excuse for nonperformence of its obligations to deliver or receive Gas will be governed by the rules of the relevant fulures
exchange regulated under the Commudity Exchange Act.

2.19. "Firm” shall mean that either parly may Interrupt its performance without liability only 1o the exlesl that such
periormance is prevanted for reasons of Force Majeure; provided, however, thal during Force Majeure interruptions, the party
invoking Force Majeure may be respunsible for any imbalance Charges as set forth in Section 4.3 related to its Interruption after
the nomination is made to the Transporter and untll the change in delivenes and/or receipts is confirmed by the Transparier.

2.0, *Gas” shall mean any mixture of hydrocarbons and noncambustible gases in a gaseous state consisting primarily of
methane.

21, “Guarantor’ shall mean any entity that has prowded a guaranty.of the obligations of a party hereundes.

2.2, “imbalance Charges” shall mean any fees, panalties, costs or charges (n cash or in kind) assessed by a Transporter for
fallure i satisfy the Transporter's batarice and/or nomination requirements.

2.23, “Indebiedneaas Cross Default’ shall mean if selected on the Base Confract 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 fufure, contingent or otherwise, ag 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 parly or ifs
Guaranior, if any, which results in such indebledness becoming immediately due and payable,

Copyright © 2006 North American Energy Standards Board, Inc. NAESBE Standard 6.3.1
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2.24. "interruptible™ shall mean that either pariy may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liabiiity, except such interrupting party may be responsible for any Imbalance
Charges as set forth in Seciion 4.3 related to its inferruption 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 equivaient to one dekatherm.

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

2.27. "Payment Date" shall mean a date, as indicated on the Base Gontract, on or before which payment is 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 Transporter delivering Gas at a Delivery Point.

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

2.30. "Specified Transaction(s)" shali mean any other transaction or agreement between the parties for the purchase, sale or
exchange of physical Gas, and any cther ¥aneeclion or agreement identified as a Specified Transaction under the Base Contract.

2.31. "Spot Price " as redarred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the listing applicable ta the geographic losation 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 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: (i) tha price {dmermined as stated above) for the first Day for which a price or range of prices is
published that next precedes the refevant Bay, and (i) 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.

1.32. "Transaction Confirmation” shall mean a document, similar to the form of Exhibit A, selting forth the terms of a
transaction formed pursuant lo Section 1 for a partfcular Dellvery Feriod

2,33, "Transactional Cross Defaull” shall mean if sslected on the Base Contract by the parties with respect 1o a parly, that it
shall be in default, howsvet therein defined, under any Specified Transaction.

2.3, “Termmation Option” shatl mean the optian of eliher parly to tarminate a transaction in the event that the other party falls to
perfonm a Firma obkpation to deliver Gas in the case of Seller or to recaive Gas in the case of Buyer for a designated number of days during a
period as spediiied on the applicable Transaction Confirmation.

2,35, “Transporier{s)"' shall mean all Gas gathering o pipeline companies, or local distribution companies. acting in the capacity of a
traneporter, ransposting Gas for Seller or Buyer upstream or downstream, respectively, of the Deillvery Pomt pursuand to a particular
fransaction.

SECTION 3. PERFORMANGCE OBLIGATION

3.1. Salter agrees to sek and dehver, and Buyer agress to receive and purchase, the Conliact Quantity for a particutar transaction in
actordance with the fenns of the Contrsct. Sales and purchases will be on 8 Firm or Interruptible basis, 28 agresd to by the parties in a
transaction

The parties have.selgcted either the “Cover Standard™ or the "Spot Price Standard” as indicated on the Base Contract.

Caver Standard:

3.2. The sole and exclusive remedy of the parties In the event of a breach of a Firm obligation 1o deliver or recelve Gas shall
be secavery of the following: (i} in the svent of a breach by Seller on any Day(s), payment by Seller lo 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 Dellvery Point(s), mulliphed by the
difference between the Confract Quanlity and the quentity actually deivered by Seller for such Day(s) excluding sny quantity for
which no replacemnent is available; or {Il) in the evant of 3 breach by Buyer on any Day(s), paymeni by Buyer lo Seller in the
amount equal to the positive difference, if any, between the Contract Price and Ihe price recelved by Seller utifizing the Cover
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transporation costs to or from the
Delwery Puint(s), muitiplied by the difference between the Contract Quantity and the guantity aciuaily taken by Buyer for such
Day(s) excluding any quantity for which no sale is svallabie; and (jil} 1 the event that Buyer has used commertiaily reasonable
efforis o replace the Gas or Seller has used commercially reasonable efforts o sell the Gas (o a third parly, and no such
replacameant or sale is available for ali or any porion of the Contraet Quantily of Gas, then in addition lo ) or (i) above, as
applicable, the sole and exclusive remedy of the perorming parly with respect to the Gas not replaced or so0id shall be an amount
equal 1o any unfavarsble difference between the Conlract Price and the Spot Price, adjusted for such fransportation to the
applicable Delivery Poin!, multiplied by the quantity of such Gas nol replaced or sold. Imbalance Charges shall not be recovered
under this Section 3.2, but Seller andfor 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 party’s invoice,
which shall set forth the basis upon which such amount was calculated.

Copyright ©® 2006 North American Energy Standards Board, Inc, NAESB Standard 6.3.1
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Spot Price Standard:

3.2. Tha sola and exclusive remedy of the parties in the event of a breach of a Firm obligation to dediver or receive Gas shall be
recovary of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
mutltiplied by the posilive differonce, if any, obtained by subtracting the Contract Price from the Spot Price; or (i) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Selier in an amount equal to the difference between the Contract Quantity
and the actual quantity delivered by Seller and received by Buyer for such Day(s), mulliplied by the positive difference, if any,
obtained by subtracting the applicable Spot Price from the Cantract Price. imbalance Charges shall not be recovered under this
Saction 3.2, but Seller andfor 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 party's invoice, which shall
set forth the basis upon which such amaount 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.
3.4, In addifion 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 Tranzaction Confirmation containing the Termination Opticn will designate the length of
nonperformance friggering the Tarmination Gplion 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

41, Seller shall have the sole responsihllty for transporting the Gas fo the Delfivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from tha Dabvery Poni(s)
4.2. The parties shall coordinale their normination activities, giving sufficient time to meet the deadiines of the affected Transporter(s).

Each party shall give the other party limely prior Motice, sufficient to meet the requirements of all Transporter{s) involved in the fransaction, of
the quartities of Gas to be delivered and purchased each Day. Should either party become aware that aciual deliveries at the Delivery
Pualni{s) are greater o lesser Uan the Scheduled Gas, such pasty shall promplly notify the cther party.

4.3 The partias shall use commercially reasonable efforis to avoid imposition of any Imbalance Charges. If Buyer or Seller receives
an invoice from a8 Transpaorter that incfudes [mhalance Chargas, the partles shall delerméng the validily a5 well as the cause of such
imbalance Cherges, Nine Imbalance Charges were incuired #s a resuit of Buyer's receipt of quantiies of Gas gregter than or leus than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such imbalance Charges paid by Saiter. [f the
Imbistance Charges were incurred as a result of Selier's defiviry of quantities of Gas greater then or less than the Scheduled Gas., then Seller
shall pay for such Imbalance Changes ar reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

All Gas delivened by Salter shall meet the pressure, quakly and heat content requirements of the Receiving Tranaporter. The urit of quantily
measuement for purposes of this Contrad! shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in acoordance with
the estabiished procedures of the Recelving Transporiar

SECTION 6. TAXES

The parties have seleciad either "Buyer Pays At and After Delivery Point” or “Selier Pays Before and At Dellvery Point” as
indicated on the Base Contract.

Buyer Pays At and After Delivery Point!

Seller shall pay or cause 1o be paid all 1sxes, fees, levies, penaliies, licenses or charges impesed by any govemment authorlty {"Taxes")
on ar with respect to the Gas prior to the Delivery Painf(s). Buysr shall pay or cause to he paid all Taxes on or with respect lo the Gas at
the Delivery Polnt(s} and pil Taxes after the Delivery Poini(s). 1f a party Is required te remit or pay Taxes that are the ather party's
responsibilly heretinder, the party responaible for such Taxes shall promptly reimburse the other party for such Taxes. Any parly enfitied
to an sxemption frum any such Taxes or charges shall fumish the other party any necessasy documentation thereof.

Seller Pays Before and At Delivery Peint:

Seller shall pay or cause to be paid all taxes, fees, levies, penaliies, licenses or chargss imposed by any govermment authority [ Taxes")
on or with respect fo the Gas prior to the Delivery Poini{s) and all Taxes af the Delivery Point(s). Buyer shall pay or cause {o be paid all
Taxes un or with respect o the Gas after the Delivary Paint(s). If a panty is required to ramit or pay Taxes lhat are the other party's

responsibility hereundes, the party responsible for sueh Taxes shall promplly reimburss the other party for such Taxes. Any party entifled
to an exemption from any siuch Taxes.or charges shall fumish the other parly any necessary documeniabion theteof.

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1, Seller shall imolce Buyer for Gas delivered and recefved in the preceding Month and for any other appliicable charges, providing
supporting documentation acceptable in industry practice o support the amount charged. If the actual quantity deliverad is not knows: by the
biling date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced guantity will then be adjusted o the actual quantity
on the following Maonth's hilfing or as soon thereafter as acliual delivery information is availahle.
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1.2, Buyar shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the {ater 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 foflowing that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this 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 afier 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 party will pay such
amount as it concedes 1o be comect, provided, however, if the invoiced parly disputes the amount due, it must provide supporting
documentation acceptable in indusiry practice to support the amount paid or disputed without undue delay. In the event the parties are
unable to resolve such dispute, either pany 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 te remit the full amount payable when due, interest on the unpaid porlion shall accrue from the date due
until the date of payment at a rate equal to the fower of §) the then-effective prime rate of interest published under "Money Rates” by The Wall
Strest Journal, plus two percent per annurn; or (i) the maximum applicable fawful interast rate.

7.6, A party shall have the: right, at its own expense, upon reasonable Notice and at reasonable times, fo examine and audit and to
obtain coples of the relevant portion of the books, recerds, and telephone recordings of the other party only to the extent reasonably
necessary to verlfy the accuracy of any statemerit, charge, payment, or computation made under the Condract. This right o examine, audt,
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. Al
invoices and billings shall be conchusively presumed final and accurafe and all assodiated claims for under- or overpayments shall be deemed
waived unfess such invoices or billings are objected i In wifting, with adequate explanation and/or documentation, within two years after the
Month of Gas delivery. All refroactive adiustments umder Section 7 shall be paid in full by the parly owing payment within 30 Days of Notice
and substantiafion of such inaccuracy.

1.7. Unless the parties heve alected on Ihe Base Contract not o make this Section 7.7 applicable to this Contract, the parlies
shall net all undisputed amounts due atrd owing, and/or past due, arising under the Contract such that the party owing the greater
amount shall make a single payment of the. nel amound to the other party in accordance with Section 7; provided that no payment
required to be made pursuant to the letms of any Credit Support Obligation or pursuant to Section 7.3 shali be aubjec! to nelfing
under this Section. if the parties have executed a separate netting agreement, the terms and conditions tharein shall prevail to the
extent inconsistent herewith.

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless olharwise specifically agreed, titie to the Gas shall pass from Seller to Buyer al the Delivery Poini(s). Seller shait
have responsibility for and assuma any liability with respect to the Gas prior to its delivery tc Buyer at the specified Delivery
Painlis) Buyer shall have responsibliily for and assume any liability with respact to said Gas after His delivery to Buyer at the
Delivery Point{s),

8.2, Sefler warrants that it will have the right to convey and wil transfer guod and merchantable title to all Gas sold
hereunder and delfiverad by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDEL IN THIS
SECTION 8.2 AND IN SECTION 158, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED. INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAMED.

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, ilabilities or clafmg including reasonable
atorneys' fees and costs of court ("Claims™), frem any and all persons, arising from or cut of claims of fille, personal injury
(including death) ot property damage from said Gaa or other charges thereon which attach bafore tille pesses {p Buyer. Buyer
agrees lo indemnify Seller and save it harmiess from all Claims, from any and all persons, arising from or out of ciaims regarding payment,
personal injury (includlng death) or propedy demage from saig Gas or other charges theneon which attach afler tile passes to Buyer

8.4, The partiss agree that the dekvery of and the [ransfer of tille to all Gas under this Conirect shall take place within the
Customs Terrltory of the United States (as defined In general note 2 of the Harmonized Tariff Schedule of the United States 19
U.S.C. §1202, Gsneral Notes, page 3}, provided, however, that in the event Seller took title to the Ges outside the Customs
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered andd delivered into
the United States, and skall be responsible for enfry and entry summary filings as well as the paymenl of duties, taxes and fees, if
any, and al applicabie record keeping requirements

8.5. Notwithstanding the other provisions of this Section 8, as between Seler and Buyes, Seller will be liable for all Claims io the extent
thal such arise from the fallure of Gas delivared by Seller (& meet the quality requiremants of Section 5.

SECTION 9. NOTICES

.1, All Transaction Canfirmations, invoices, paymant instructions, and other communications made pursuant 1o the Base
Contract ["Notices"} shall be made o the addresses specified in writing by the respeclive parties from lime fo time.

9.2, All Nolives reguired hereunder shall be in wriling and may be sen! by facsimile or mufually acceptable slectronic means,
a nationally recognized overnight courier service, first class mail or hand deliversd,

9.3. Notice shall be given when received on a Business Day by the addreasee. In the absence of proof of the actual receipt
date, the folfowing presumptions wiit apply. Notices sent by facsimile shall be deemed to have been received upon tha sending
pary's receipt of its facsimile maching's confirmation of successful iransmission. 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. Nofice by overnight mail or courier shall be deemed to have been received on the next Business Day after
it was sent or such earier fime as is confirmed by the receiving parly. Molice via first class mail shafl be considered delivered five
Business Days after mailing.

9.4. 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 reasanable 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 Guaranior, it 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 timited to cash, a standby irrevecable letter of credit, a prepayment, a security interest in an asset or guaranty.
Y hergby grants to X a continuing first priority security interest in, lien 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. Upen the retum 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 automalically and, to the exten! passible, without any further action by either parly.

10.2. In the event {each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i} make an
assignment or any general arrangement for the benefit of creditors; (i) file a pefition or otherwise commence, authorize, or
acquiesce in the commencerenl of 2 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); {iv) be
unable o pay its debts as they fall due; (v) hiave a receiver, provisional liguidator, conservator, custodian, trustee or other similar
official appointed with respect in it or substanttally all of its assets; {vi} fail to perform any obligation to the other party with respect
o any Credit Support Obligations retating to the Contract; {vii) fall {o 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; (viliy not have pald any amount due the other
parly hereunder on or before the second Business Day following written Nofice that such payment is due; or ix) be the affected
party with respect to any Additicnal Event of Default; lhen the other perty (the "Non-Defaulting Party™) shall have the right, at its
sole election. to immediately withhoid andfor suspend deliveries or payments upon Notice andfor {o terminate and Yquidate the
trangactions under [he Ceontract, in the manner provided in Section 0.3, in addilion to any and all other remedies available
hareunder.

10.13. i an Event of Default has eccurred and Is conlinuing, the Non-Defaulting Party shall have tha right, by Notica to the
Defaulling Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days afier such Notice is
given, as an eary termination date (ihe "Early Termination Date®) for the liquidation and termination pursuant to Sechion 10.3.1 of
all wransactions under the Contraci, each a ‘Terminated Transaction™. ©On the Eary Termination Date, all transections will
terminate. ather than those transactions, if any, thal may not be liquidated and temminated undet applicable law {*Excluded
Transactions™), which Exciuded Transactions must be liquidated and tarminated as soon thereafter as is legally permissible, and -
upon termnation shall be a Terminaled Transaction and be valued congistent with Section 10.3.1 below. With respect to each
Exciuded Transaclion, its actual termingtion date shell ba the Early Termination Date for purposes of Seotion 10.3.1

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

Early Termination Damages Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly shall determine, in good faith and in a commercially
reasonatia manner, {f) the amount owed (whether or not ihen due) by each paty with respect to all Gas deliversd and received
betwean the parlles 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 Seclicn 3.2),
for which payment has nat yet been made by the party that owes such payment under this Contract and (i) the Market Value, as
defined below, of each Terminated Transaction. Tha Non-Defauliing Party shall {x) liguidate and accelerate eagh Terminated
Transaction at its Markel Value, so thal each amounl equal to the différence between such Marke! Value and the Contract Value,
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminaled Transaction(s) if such Market
Value exceeds the Coniract Value and to the Seller if the opposite is the case; and {y) where appropriate, discount each amount
then due under clause () sbove to present value in a commercially reasonabie manner as of the Early Tennination Dale (to take
accaunt of the perod bejween the date of liquidation and the date on which such amount would have ctherwise bean duep pursuant
to tha relevant Terminated Transactions).

For pisposes of this Section 10.3.1, "Contract Value™ means the amount of Gas remaining te be delivered or purchased under a
transaction multiplied by the Contract Price, and "Market Value® meana the amount of Gas remaining o be delivered or purchased
under a transaction mulliplied by the market price for a similar fransaction at the Dedivary Point determined by the Non-Defaulting
Parly In a commerciafly reasonable marmer. To ascestain the Market Value, the Non-Defaulting Party may consider. among other
valuations, any or all of the seittemen pricas of NYMEX Gas futures contracts, quotations from feading dealers in energy swap
contracte or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
iength of the term and differences in transportation costs, A party shall not be required to enter info a replacement transaction(s) in
order tc determine the Market Value. Any exiension{s) of the term of a transaction to which parties are riot bound as of the Early
Termination Date (including but not limited to "evergreen provisions”) shall not be considered in determining Confract 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 vaiue shall ke dstermined by the Non-Defaulting Party in & commerciaily reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulfing Party shall determine, in good faith and in a commercially
reasonable manner, the amount owed (whether or net 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 alf
other applicable charges relating to such deliveries and receipts (incfuding without limitation any amotnts owed under Section 3.2),
for which payment has not yet been made by the parly that owes such payment under this Contract,

The parties have selectad 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 Parly shali het 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”). Al its sule option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; and (i) any amount{s) (including any excess cash margin or excess cash
collateral) owed or held by the parly that is snfifled to the Net Setlement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulling Parly 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 liguidated anmount payable by one party to the
other (tha "Net Settlement Amount”). Al its sole option, and without prior Notice fo the Defaulting Party, the Non-Defaulting Parly is
hereby authorized to setoff (i} any Nel Settlement Amount againet any margin or other collateral held by & party in connection with
any Credit Support Obllgation relating to the Contract; {ir} any Net Settlement Amount against any amount{s) (Including any excess
cash margip or excess cash collaieral) owed by or to a parly under any other agraement or arrangemant belween the pariles; (i)
any Nel Seitlement Amaunt owed to the Non-Defaulting Parly against any amount(s) (Including any excess cash margin or excess
cash collateral) owed by the Non-Dafaulting Parly or its Affiliaies 1o the Defsulting Parly under any other agreement or
arrangament; {iv) any Net Setttemenl Amount owed to the Defaulting Parly agalnst any amount{s) {including any exoess cash
margin or excess cash collateral) owed by the Defaulling Farly {o the Non-Defaviting Party or its Affiliates under any other
agremment or arrangerment; and/or (v) any Net Seillament Amount owed to the Defaulting Party againsl any amount{s) {including
any excass cash margin or excess cash collateralj owed by the Defaulting Party or i Affiliates Io the Non-Defaulting Party under
any other agreemant or arrangement

| Other Agreement Seinffs Do Not Apply: L

10.3.2.  The Mon-Defaulting Party shall net or aggregate, as appropriate, any and all amounis owing between the parfies
under Section 10.3.1, so that all such emounts are hetled or aggregated to a single liquldated amaun! payable by one pasty to the
other {the “Net Setttement Amount’ At ds sole option and without pnor Notice to the Defaulting Party, the Non-Defaulling Party
may setoff any Net Settiement Amount against any margin ot ofher collateral held by a pary In connection with any Credit Support

Obligation retating to the Contract.

10.2.3. H any obligation that is o be included in any netting, aggregation or sefoff pursuant to Section 10.3.2 is
unascertained, the Non-Defaulling Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in
respect of the astimate, subject to the Non-Defaulting Party accounting to the Defaulting Parly when the obhgation is ascertained.
Any amount not then due which is inciuded in any netting, aggregation or seloff pursuant to Section 10.3 2 shall be discounted fo
net present value in a commercially reasonable manner delermined by the Non-Defaulting Panty.

10.4. As soor as praciicable afier a liquication, Netice shall be given by the Non-Defauiting Party to the Defaulting Party of
the Nat Setitemant Amount, and whether the Net Seltlement Amount is due to or due from the Non-Deataulting Party The Notice
shait inchide a written statement explaining in reasenable detail the calculation of the Net Setlement Amount, provided that failure
to glve such Notice shall not affect the validity or enorcesbility of the liguidation or give rise to any claim by the Defaulling Party
against the Non-Defaulting Party. The Net Settiemen! Amount as well as any selofls applied agains! such amaount pursuant to
Section 10.3.2, shall ba paid by the close of business on the second Business Day following such Naofice, which date shall not be
earller than the Early Tesmination Date. Interest on any unpaid portion of the Net Setflernent Amount ae adyusted by setoffs, shall acorue
from the date due until the date of payment at a rate equal (o the lower of (i} the then-effective prime rate of inlerest published under "Money
Rates" by The Wal Streel Joumal, plus two percant per annum; or (i) the maximurn appliceble lawfid interest rate.

10.5. The parties agree that the transactions hateunder conatitule 2 "forward contract” wilthin the meaning of the United
States Bankruptcy Code and that Buyer and Seller are sach “forward conlract marchants” willun 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 of the Non-Defaulting
Party with respect to the cccurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs,

counterclaims and other defenses 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 execufed a separate netfing agreement with close-out netting
provisions, the terms and condifions 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 conbrol of the party claiming
sugpension, 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, landsiides,
lightning, earthquakes, fires, storms or storm wamings, 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; (i} weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(iiiy interruption and/or curtailment of Fltm fransportation andfor storage by Transporters; {iv) acts of others such as strikes,
lockouts or other industrial disturbances, ripts, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such
as necessity for complianca with any court onder, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and to rescive the avent or accuirence 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 all of the following circumstances: (i) the curfailment of interrupfible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curiailed, {ii} the party claiming excuse failed to remedy the condition and to resume the performance of
such covenants or obiigations with reasonable dispatch; or (fif} sconomic hardship, to include, without fimitation, 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 Confract Price. or a regutatory agency disallowing, in whale or in part, the pass through of costs resulting from this
Contract; (iv) the loss of Buyer's market(s) or Buyer's inabiiity to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or lailure of Sellers gas supply or depletion of reserves, except, in either case, as provided in
Section 11.2. The party ciaiming Force Majeure shall nof be excused from its responsibility for imbalance Charges.

11.4. Motwithstanding anything to the conlrary herain, the parlies agree that the setflement of sfrikes, lockouls or other
industrial disturbances shall be within the sole discration of the party experiencing such disturbance.

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other parly. Initlal Nolice may
be given orally; huwever, written Nolice with reasonably fult particulars of the event of tccurrence is required as soon as rensonably
possipia. Upen prividing wrilten Nolice of Force Majeure 1o the other parly, the affecied parly will be relleved of its obligalion, Irom the
onsel of the Force Majeure event, to make or accep! delivery of Gas, as applicable, t¢ the extent and for the: duration of Force Majeure,
and neither party shali be deemad 1o have filed in such obligations to the other during such ooourrence or evenl

11.6. Npiwithstanding Sections 11 2 and 11.3, the pafties may agree to alternative Force Majeure provisions in @ Transaction
Canfirmation executed in writing by both parties,

SECTION 12. TERM

This Contract may be lerminated on 30 Day's written Natice, but shall remain in effect until the explratian of the latest Delivery Period of
any lransaction{s}. The rights of eithar parly pursuam to Section 7.6, Section 10, Section 13, the obligations to make paymert hereunder,
and the cbligation of either party to indemnify the other, pursuant herelo shafl survive the temminalion of the Base Contract or any
transaciion.

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROMVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
N EQUITY ARE WAIVED. 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 DTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAWED, UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INGIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. [T IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSEED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGUIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PABSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAD HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE. OR OTHERWISE CRTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASGNARLE APPROXIMATION OF THE HARM OR LOSS.

Copyright © 2008 North American Energy Standards Board, Inc. NAESE Standard 6.3.1
All Rights Reserved Page 10 of 13 September 5, 2006



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 gecgraphical location closest in proximity fo the Delivery Point and averaging the four quotes. [f either party fails 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 matenal suspension of trading on the exchange or market acting as the index; {¢) 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 maierial change in the formula for or the method of determining the Fioating Price has
occurred. For the purposes of the calculation of a replacement price for the Floating Price, alt numbars shall be rounded to three
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by cne and if the
fourth decimal number is less than five, then the third decimal number shall remain unchanged,

SECTION 15. MISCELLANEOUS

15.1. This Contract shall ba binding upor: and inure fo the benefit of the successors, assigns, persenal representatives, and helrs of
the respective parties hereto, and ihe covenants, conditions, rights and obligations of this Contract shall run for the full ferm of this
Contract. No assignment of ihis Contract, in whole or in part, will be made without the prior written consent of the non-assigning party
{and shall not refieve the assigning party from ltability hereunder), which consent wili not be unreasonably withheld or delayed; provided,
ither party may (i} ransfer, sefl, pledge, encurnber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any financing or other financial arrangerments, or (i) transfer ifs Interest to any parent or Affiliate by assignment, merger or otherwise
without the prior apgroval of the other party. Upon any such essignment, transfer and assumption, the transferor shail remain principaily
liabte for and shall not be refeved of os discharged fram any obligations hereunder.

15.2. it any provision in this Coniratt is determined to be invalid, void or unenforceable by any cour having jurisdiction, such
determination shall nol invahdate, void, or make unenforcesble any othar provision, agréement or covenant of this Contract.

15.3. No waiver of any breach of 1his Contract shall be held to be a waiver of any ather or subsequent breach,

15.4. This Contract sets forth all understandings between the parlies respecting. each transaction subject herslo, and any prior
confracis, Understandings and represenistions, whether oral or written, relaling to such Iransactions are merged inlo and supevseded by
this Contract and any effective transaciion{s}. This Contract may be amendad only by a writing executed by both parties.

15.5. The interpretation and performance of this Contract shall be govermed by the laws of the junsdiction as indicated on Ihe Base
Contragt, excluting. however, any confict of laws rule which would apply the law of another jurisdiction.

15,6, This Conlract and all proviaions herein will be sublect to all appilcable and valld statutes, niles, orders and mguiations of any
govemmenital authority having jurisdiction over the parties, their faciliies. or Gas supply, this Coniract or lrensaclion or any provisions
thereot

15.7. Thera is no third party beneficiary to this Contract,

15.8. Each parly io Ihis Contract rapresents and wamants that it has full and complete authorily to enlet inlo snd perform this
Contract  Erch person who executes this Contract on behalf of either party represents and warrants that |f has full and compilete authority
to do 50 and thal such party will be baund thereby.

15.9. The headings and subheadings contained n this Confract are used solely for convenience and do nol constilute a pant of this
Conlract batween the partigs and shall not be used to consirue or inferpret the provisions of this Contract.

15.10.  Unlezs the parties have clecied on the Base Contract not to make this Seclion 15.10 applicabla to this Contract, neither party
shall disclose directly or idirectly without the prior written consent of the gther parly the tenns of any transaction fo a thind party (other
than the employees, lenders, royally ownevs, counsel, sccountants and other agents of the party, or prospective purchasess of all or
substardizily all of a party's assets or of eny rights under Ihis Contract, provided such persons shall have agreed to keep such terms
confidentialy except (i} in order to comply with any applicable l=w, order, regulation, or exchange rule, (i} 1o the extent necessary for the
enforcament of this Contract | (iif) 1o the exient necessary to implement any transaction, {iv) to the extert necassary to comply with a
regulatory agency's reporiing requirements including but not limited to gas cost recovery proceedings; or {v) to the extent such information
is detivered to such lhird parly for the sole purpose of calcidating a published index.  Each party shail notify the ather pady of any
proceeding of which i is aware which may result in disdlosure of the ferms of any transaction (other than as permitted hereunder) and use
reasonabie efforts to prevent or limit the disclosure. The existence of this Contract is not subject te this confidentiality ohiigation. Subject
o Sechon 13, the panties shall be enjiled to all remexlies avsilable at law of in equity o enforce, or seek relflef in connection with this
confidemtighity abligation. The terms of any transaction hansunder shall be kepl confidential by the pairties hersto 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 nofify the other party, prior to disclosure,

Copyright @ 2008 North American Energy Standards Board, inc. NAESB Standard 6.3.1
All Rights Reserved Page 11 of 13 September 5, 2006



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 Confiration executed in wriing 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 "'maged Agreement”). The Imaged Agreement, if introduced as evidence
en paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as
evidence in its original form, and all 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 facilltete trade, avok] misunderstandings and make more definite the terms of contracts of purchase and
sdle of natural gas. Further, NAESH does nat marndiate tha e of this Contract by any party. NAESBE DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TG NAESB'S DISCLAMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPLIED, CRAL 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 NDT NAESB 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 DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A

FOR IMMEDIATE DELIVERY

Letterhead/Logo Dafe: ,
Transaction Confirmation #:

This Transaction Confirmation is subiect to the Base Contract between Seller and Buyer dated November 28, 2012. The temms
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:

John D. Oit and Gas Marketing Company. LLC Gas Natural Service Company, LLC
Aftn: Mike Zappltelio Atin: Janathan A, Harrington
Phone: 440-669-2629 Phone: 440-974-3770

Fax: 440-255-1965 Fax; 440-974-0844

Base Contract No.:  JOHND2012 — INTRASTATEsales — Base Contract No.:  JOHND 2012 = INTRASTATEszles -
Service Company #1 Service Company #1

Transporter: Transporter;

Transporter Contract Number, Transporter Contract Number:
Contract Price: $ MMBlu o

Delivery Perfod: Begin: . End: .

Performance Ohligation and Contract Quantity: {Select One)

Firm (Fixsd Quantity): Flem [Variable Quantity): interruptible;
B WMBtus/day MMBtus/day Minimurm Upto MMBlLs/day
i1 EFP MMEtus/day Maximum

subject to Section 4.2, at election of
i Buyer or £ Sefler

Delivery Point{s}:
{If a pociing poinl is used, list a specific geographic and plpeline localion):

Speclal Conditions:
Seller: Buyer:
By: By:
Tille: Title:
Date: Date:
Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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INTRASTATE
Natural Gas Sales Contract

By this contract Mentor Energy and Resources Company (“MER™) agrees to sell
natural gas to Gas Natural Service Company, LLC (“Service Company”). This contract
amends the 2006 version of the North American Energy Standards Board (“NAESB”™) Wholesale
Natural Gas Sales Contract, which contract has been assigned the Identifier: MER2012 —
INTRASTATEsales — Service Company #1M.

RECITALS

Whereas, Scrvice Company desires to acquire supplies of natural gas for Service
Company’s Buyers, and

Whereas, John D. Oil & Gas Marketing Company, LLC (“John D.”), a broker and
marketer of natural gas, has been selected in a Request for Proposals issued by Service
Company; and

Whereas, MER may submit bids to John D. offering to scll intrastate natural gas supplics
to Service Company, at the lowest reasonable cost;

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, MER agrees to sell gas to Service Company and Service
Company agrees to purchase gas pursuant to the terms and conditions of a Base Contract
assigned the Identifier: MER2012 — INTRASTATEsales — Service Company #1M and execuied
Confirmation Agreements thereto PLUS THE FOLLOWING ADDITIONAL TERMS AND
CONDITIONS:

1. Brokerage Fees: Service Company agrees to pay John D. a brokerage fee of $0.06Mcl

for John D.’s brokerage services PLUS additional nomination; confirmation; scheduling
and other services necessary to supply gas purchased by Service Company from MER.




INTRASTATE

Natural Gas Sales Contract
IDENTIFIER: MER2012 - INTRASTATEsales - Service Company #1M.1

. Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Ohio and the decisions of the Public Utilities
Commission of Chio.

. Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and assigns
respectively of the parties hereto, provided, however, that this contract shall not be
assigned by MER or by the Service Company without the written consent of the other
partics, which consent shall not be unreasonably withhold. Notwithstanding the
foregoing, no consent shall be required if MER assigns this contract to an affiliated
marketing company or if the Service Company assigns this contract to an affiliated
Service Company. For purposes of this contract an affiliate shall mean an entity or
person that, directly or indirectly, through onc or more intermediaries, controls, is
controlled by, or is under common control with, such first entity or person.

. Survival: The obligation of MER to sell gas to Service Company at the price and under
the terms and conditions specified in MER2012- INTRASTATEsales — Service Company
#1M and associated Addenda may be terminated by MER giving notice to Service
Company one Gas Day prior to termination. The obligation of Service Company to pay
John D). the brokerage fee set forth in Paragraph 1 of this contract shall survive the
termination or cancellation of this contract, until such brokerage fee or fees have been
paid by Service Company for the entire quantity of natural gas sold by MER hercunder.
If any provision of this contract is determuined to be invalid, void, or unenforceable by
any court having jurisdiction, then such determination shall not invalidate, void, or make
unenforceable any other provision, agreement, or covenant in this contract. No waiver of
any breach of this contract shall be held to be a waiver of any other or subsequent breach.
All remedies in this contract shall be taken and construed as cumuliative, that is, in
addition to every other remedy provided therein or by law.

. Complete Agreement: This contract amends the 2006 version of the NAESB Wholesale
Gas Sales Contract. Together such documents represent the complete and entire
understanding between MER and of Service Company, superseding any other prior
agreements respecting the subject matter of this contract. MER and the Service Company
hereby declare that there are no promises, representations, conditions, warranties, other
agreements, expressed or implied, oral or writtcn, made or rchcd upon by any of them,
except those herein contained.

Therefore, for good and sufficient consideration exchanged, (as Natural Service

Company, LLC and Mentor Energy and Resources Company agree to the foregoing terms and

conditions.

e o B



INTRASTATE
Natural Gas Sales Contract

In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparts, an original of each signed contract to
be delivered to each counterparty.

GAS NATURAL SERVICE COMPANY, L1L.C

By:
Name: Rebecca Howell
Title:  Corporate Controller,

Gas Natural Service Company, Inc. Title:
Date:  November 28,2012

MENTOR ENERGY AND RESOURCES

By: x , d/

Name: Ricar . Osborne
Title:President

Date:  November 28, 2012




Base Contract for Sale and Purchase of Natural Gas
This Base Contract is entered into as of the following date: November 28, 2012

The parties to this Base Contract are the following:

EMAN.: mzappiteliogicobrapineline.com

PARTY A PARTY NAME PAR;TYB
Mentor Energy And Resources Company Gas Natural Service Company, LLC

8500 Station Street 8500 Station Street
Sulte 113 ADDRESS Suite 100
Moantor, Chio 44060 Mentor, Ohio 24060
www, BUSINESS WEBSITE | www.
MERZ2012-INTRASTATEsales - Service Company contracrnumeer | MER2012INTRASTATEsales - Service Company
W #1M

D-L-N-S® NUMBER

US FEDERAL: X US FEDERAL: 27-494-3226

TAX D NUMBERS
0 OTHER; O _OTHER:

JURISDICTION OF

oraanzation | Ohi°
X Cormporation uc o Corporation X LLC
0 Limited Parmership 0 Parnership COMPANY TYPE o Limited Partnership 0 Parnership
o LLP o Dther o LLP o Cther:
GUARANTOR
(IF APPLICABLE)
CONTACT INFORMATION

Menier Ensrgy snd Resources Company Gaa Natuz) Service Company, LLC
ATTW:  Mike ZappHelio « COMMERCHM, ATTN; Rsbscca Howe
TELS: 440-889-2920  FAXA: 440-255.1085 TEL# #40-974-377 FAXW: 4409740044
EMAN: meappitelioiBeshrapipeline.cont EMANL: bhowell@egas.com
MasiiorEoertiy and Resourten Company Giga Matyral Service Gomogoy, LLS
ATIN: Mixe Zappiteilo ¢ SCHEDULING ATTN: Rebecca Howell
TELN;  440-GH-202%  FAXS: 440-255.10KS TELW; 4409743770 FAXN: 440-974.0844

EMAN: bhowell@egas.com

r Envray an c n
ATTN:  Wike Zappitafic,
TEL®: 440-B83-2918  FAX®: 440-2553-1985
| EMAIL: nancappiteliogicobrapipeline.com

» CONTRACY AND

Gos Nntural Sprvice Gompany, LLC
ATTN: Rebecca Howslt

Mentor Enprgy a0d Aeaguzces Company,
ATTN: Mike Zappiteflo

TELE: ¢A0-868-2028  FAM: 440-255-194%
| BMAIL: mysppiielloficobirpipeline.com

LEGAL NOTICES
TELS:  QE74.3770  FAXE: 440-974-0884
ENMAIL: bhowelHegas com
Gas Natyral Service Company, |.LG
» CREQIT ATTN: Rabyggg Howell

TEL#: 440974-3T70  FAXE:  440-974-0844
EMAL: bhowelifegas com

Memior Ensrgy and Regoyeces Company Gas Ngtural Setvice Compsny, LLG
ATIN:  Mike Zuppitsito » TRANSACTION ATIN: Rebecca HogweH
TELE:  440-BSR-I928  FAXW: 440-255-19858 CONFIRMATIONS | TELY. 8409743700  FANE:  440-D74-0344
EMAIL: mzappiteiioficebrapipeline. com EMAIL:- bhoweli@egas.cam o
ACCOUNTING INFORMATION
Mwntar Ensroy and Resgurces Company Gas Natural Service Comosny, LLC
ATTN: Wike Zsppitetio 'mi;ﬁ,s ATTN: Bebecca Howel
TELN; 440-869-203%  FAXW: 440-255-1905 v SETTLEMENTS TELN:  440-974.377Q  FANN:  440-974-0848
EMAL: maapplisiiof@rebrapipetine.com EMAIL: bdhowelifiegas. cam
BANK: WIRE TRANSFER | BANK:
ABA- ACCT: NUMBERS ABA: ACCT:
OTMHER DETAILS: (iF APPLICABLE) OTHER DETAILS:
BANK: ACH NUMBERS BANK:
ABa; ACCT: (i APPLICABLE) ApaA: ACCT:
OTHER DETALLS: OTHER DETAILS:
ATTN: ATTN:
; CHECKS -
ADDRESS: OF APPLICABLE] ADDRESS:

Copyright @ 2008 Morth American Energy Standards Board, Inc.
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Base Contract for Sale and Purchase of Natural Gas
{Continued)

This Base Contract incorporates by reference for all pumoses the General Tenns 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

Tenns and Conditions. It the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box{es)

from each section:
Section 1.2 Section10.2 X  No Additional Evanis of Default (default)
Transaction OR Additignal

Defauk a0 PatyA:
Section 2.7 X 2 Business Days after raceipt (default)
Confirm Deadfiine OR . o Pary8:
u] Busi Daye after ceipt
—— Fusiness Lays afler @oeip o Transactional Gross Default
Speci ions:

Section 2.8 Selier (default)

Buyer

n

Confirming Party OR
o
X John D. Ol & Gas Marketing, LLC

Section 3.2 X Cover Standard [default)
Performance oRrR
Ohligation u} Spot Price Standard

Section 10.3.1 X

Early
Termination
Damages

Early Teminztion Damages Apply (dafault)

OR

0 Early Termination Damages Do Not Apply

Note: The following Spef Price Publication applies to both of the
immedigtely procedingum, .

Section10.3.2 X

Other Agreement Selofs Apply [defauit)

[T Other )
Sectlon 2.1 }xh Gas Daily Midpoing {defautt) Agreemnant i Bilateral (default)
Spot Price (o) Setofls n T
TEngLiar
Publication ’i Gas Daily Midpoint Golumbia Appalachia oR
iﬁ'_,-,D 0 Other Agreemant Satoffs Do Not Apply

Seactlon & X  Buyer Pays At and After Delivery Paint (defauit)
Taxes CR

v Sweiler Pays Befors and At Delivery Point
Section 7.2 X 25" Day of Month Ikiowing Month of delivery | section 15.5 oHIO
Payment Date {defaulf) Cholce OF Law

OR

iz Day of Month follving Month of delwery
Section 7.2 o Wiretransfer (defaul) Sectlon 1510 X Confidentialdy applies (default}
Method of Payment = Aulomated Clearinghause Credit (ACH) Confidentiality OR

X__ Chedk or Cash Actiount Trangfar o Gonfidentiality does not apply

Section 7.7 X Netiting applies {default)
Nafting OR

1 Nalling does not apply

1 Special Provisions Number of sheets attached: 3

X Addendum(s): MER20M2 - INTRASTATESALES - SERVICE COMFANY #1M.1.

IN WITNESS WHEREQF, the parties hereto have execuled Ihis Base Contract in duplicate.

MENTPOR ENERGY AND RESCURCES COMPANY PARTY NAME "QAS NATURAL SERVICE COMPANY, LLC
,'n SIGNATURE I o ]
By By: \ L g
Richary M. Osbome FRINTED HAME Rebscca Howsit
Mentor Energy And Resources Company TmE Controller
Gas Natural Service Company, LLC
Copyright @ 2008 North American Energy Standards Board, inc. NAESB Standard 6.3.1
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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 fo facilitate purchase and sale transactions of Gas on a Firm or
interruptible basis. "Buyer" refers to the parly receiving Gas and "Sellar” refers to the party delivering Gas. The entire agreement
between the parties shall be the Confract as defined in Section 2.9,

The parties have selected either the “Oral Transaction Procedure” or the “Written Transaction Procedure™ as indicated on
the Bage Contract.

Oral Transaction Progedure:

1.2 The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effactuated in an EDI transmission or leléphone conversation with the offer and acceptance constituting the agreement of the
pariies. The parties shal! 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 1o have been "signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other parly may, confirm a telephonic fransaction by sending the other party a Transaclion
Confirmation by facsimile, EQHor 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 Parly adopts its confirming letterhead, or the like, as its signature on any Transaclion
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisiens
other than those relating to the commarcial ferms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period of delivery andfor fransportation conditions), which modify or supplement the Base Conftract or General Terms and
Condditions of this Conlracl {&.9., arbitration or eddilional representstions and warranties), such provisions shall nof be deemed fo
be accepted pursuant o Section 1.3 but must be expressly agreed o by both parties; provided that the foregseing shall not
invatidate any transaclion agreed to by the parties

Written Transaction Procedure: .

1.2  The parties will usa the following Transaction Confirmation procedure. Should the parties come o an agreerment regarding
a Gas purchase and sate transaction for a particular Delivery Period, the Confirming Party shall, ang the olher party may, record
thal sgreement on a Transaction Confirmation and comwmunicate such Transaction Confirmation by facsimile, EDV or mutually
agreeable electronic means, to the olher parly by the close of the Business Day lollowing the dale of agreement. The parties
acknowledge thal their agreement wil not be binding until the exchange of noncenflicting Transaction Confirmations or the
passage of tha Confirm Deadline without objection from the receiving parly, as provided in Section 1.3

1.3, it a sending party's Transaction Confirmation |s materially different from the receiving party's understanding of the agreement
referied to in Seclion 1.2, such receiving parly shall notily the sending party via facsimile, ED] or muteally agreeable electronic means by
the Confirm Deadtine, uniess such receiving party has previausly sent a Transaction Confirmation o the sending parly. The failute of the
recaiving panty to so notify the sendirsy parly in wiiting by the Confirm Deadline constitutes the receiving party's agreement o the terms of
the transaction described in the sending party's Transaclion Confirmation  if there are any material differences between timely sent
Transaclion Confirmabons governing the same fransattion, then neither Transaction Confirmation shall be bisding il or uniess such
differences are resolved inctuding ther use of any eviderice that clearly resalves the differences in the Transaciion Confirmations. In the
evart of a conflict among the tems of () a binding Transadlion Confirmation pursuant o Section 1.2, i) the oral agreernent of the parlies
which may be evidenced by a recorded conversation, where the parties have selectad the Oral Transagtion Procadure of the Base
Conlesct, () the Base Contract, and {w} these General Terms and Conditions, the terms of the documents shall govemn in the priority
listed in fhis sentence.

1.4, The parfies agree that each parly may elecirehically record alt lelephone conversations with respect to this Contract between
their sespective employees; without any speciat or further nolice to the other parly. Each pariy shall oblain any necessary consent of its
agenis and empioyees Yo such recording. Where the partias have selecied the Oral Transaction Procedure in Section 1.2 of the
Base Contraci, the partias agree not io cantest the validity or enforceabilily of telephonic recordings enered Inlo in accordance with the
requiremants of this Base Contract.

SECTION 2.  DEFINITIONS

The terms pet forih below shall have the meaning ascribed (o them below. Other tenms are also definad slsewhere in the Contract
and shall have the meanings ascribed {o them herein

2.1, “Additional Event of Default” shall mean Traneactional Croas Default or Indebtedness Cross Default, each as and if
selocted by the parties pursuant to the Base Contract.
2.2, Affiliate” shall mean, in relation to any person, any entity confrofled, directly or indirectly, by the person, any entity that conlrols,

diractly or indirectly, the person or any enlity directly or indireclly under common control with the person.  For this purpose, “control” of any
ety or person means ownership of at least 50 percent of the voting power of the entity or person.
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2.3, “Altemative Damages” shall mean such damages, expressed in dollars or doliars per MMBtu, as the paities shall agree upon in
the Transaction Canfimation, in the event either Seller or Buyer fails to perform a Firm aobligation to deliver Gas in the case of Seller or fo
receive Gas in the case of Buyer,

2.4, "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: and any
Spesial Provisions and addendumis) as identified on page one.

2.5, “British themnal unit" or "Btu" shall mean the Intemational 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 Cohfirmation 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 fime zone, it shall be deemed
received at the opening of the next Business Day.

2.8 "Confirming Party” shall mean Ihe patty designated in the Base Contract to prepare and forward Transaction Confirmations to the
other party.
2.9, "Contract" shali mean the legally-binding relationship established by (i) the Base Contract, (i) any and all binding

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

2.10. "Contract Prica” shall mean the amaunt expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the
purchase of Gas as agread 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.
212 "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused fallure o take or deliver any

quantity of Gas persuart to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer (3 the
performing party, obtain Gas, (or an alternate fuel it elactod by Buyer and replacement Gas is not available), or (i) if Saller is the
performing parly, sell Gas, in either case, at a price reasonable for the delivery or production area, as apphcable, consistent with:
the amouni of nollee provided by the nonperforming parly; the immediacy of the Buyer's Gas consumption needs or Sefler's Gas
sales requirements, as applicabls; the quantities involved: and the anticipated lenglh of failure by the nonperforming party.

2.13, “Credit Support Obligation(s)’ shall mean any obligation(s) to provide or establish credit support for, or on behaif of, a
patty 1o this Contract 2ueh ag cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security inlerest in
an assel, guaranty, or other good and sufficient security of a continuing nature.

2.14. “Day" shall mean a period of 24 consenutive hours, coextensive with a "day" as defined by the Receiving Transporter in
a particutar transaction. '

245, “Delivery Period" shall be the period duning which deliveries are to be made as agreed Lo by the parties In a teansaction.
2.16, “Delivery Point{s)" shall mean such point(s) as are agreed 1o by the parties in a transaction.

2.17. “EDI* shall mean an electronic data interchange pursuant to 2n agreement entered inlo by the parfes, specifically
relaling to the communlcation of Transaction Gonfirmations under this Contract.

2.18. "EFP* shall mean the purchase, sale or exchange of natura! Gas as the "physical” side of an exchapge for physical
tranaaction involving gas ftures contracts, EFP shall incorporate the meaning and remedies of "Firm”, provided that a parly's
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the retevant futures
exchange reguiated under the Commodity Exchange Acl.

2.19. “Firm" shiall mean that elther party may intemrupt its pedormance without liabliity only to the ewtent that such
performance is prevented for reasons of Force Majeure, provided, however, that during Force Majeura interruptions, the parly
imvoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after
the namination 8 miade to the Transpottar and unbl the change in deliveries and/or receipts is confirmed ty the Tranaporier.

2.20. "Gas" shall mean any misture of hydrocarbons and noncombustible gases in a gaseous slate consisting primarily of
mathane.

.21, "Guaranior” shall mean ary enlity that hag pravided a guaranty of the obligations of a party hereunder

2.22. “Imbalance Charges" shall mean any fees, penallies, costs or charges {(in cash or in kind} assessed by a Transporier for

failure to satisfy the Transporter's balance and/or nomtnation requirements.

2.23. “Indebtedness Cross Default” shall mean if selecied on the Base Contract by the pariies with respect o a party, that it
or ite Guarantor, If any., experiences a default, or similar condition or event however therein defined, under one or more
agresments 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 parly or its
Guarantor, if any, which results in such indebtedness becoming immaediately due and payable.
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2.24, “Interruptible” shall mean that either party may intetrupt its performance at any fime 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 4.2 related to its inferruption after the nomination is made to the Transporter and until the change in
deliveries andfor receipts is confirmed by Transporter.

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

2,26, "Month" shall mean the peried beginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the next calendar month.

2,27, "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.

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

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

2.30. “Specified Transactien(s)” shall mean any other transaction or agreernent between the parlles for the purchase, sale or
exchange of physical Gas, and any other lrangaction or agreement identified as & Specified Transaction under the Base Contract.

2.31. - "Spot Price " as refered 0 in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the listing applicable t¢ the geographic location closest in proximity to the Delivery Paint(s) for the relevant Day; provided, #
there is na single price published for such iocalion for such Day, but there is published a range of prices, then the Spot Price shall
be the average of such high and fow prices  # 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 {delermined as slated above) for the first Day for which a price or range of prices is
published that next precedes the relevant Day; and (ji) 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, sefling forth the terms of a
transaction formed pursuant ta Section 1 for a parficular Delivery Period

2.33. “Transactions| Cross Default” shall mean i selected on the Base Contiact by the parties with respect to 2 party, that it
shall be in default, however therein defined, under any Specified Trangaction,

2.34, “Terrinalion Option” shalt meen the option of aliher party to lenninate a transaction in the event hat the olher party fails to
perform & Flrm obiigation o deliver Gas in the case of Seller or to receive Gas In the case of Buyer for a designated number of days during a
pesiod as specified on the applicable Transaction Confirmation.

2.35. "Transporter{s)” shall mean all Gas gathering or pipeline companies, or local disidbution companes, acting in the capacity of a
transporier, kranspading Gas for Seller or Buyer upstream or downstreaim, respeclively, of the Delivery Point pursuant o a particular
fransaction.

SECTION 3. PERFORMANCE OBLIGATION

3.1 Seller agrees 1o sell and dallver, and Buyer agrees o receive and purchase, the Condract Quarttity for a particular transsction in
aceordanca with the terms of the Contract. Sales and purchases will be or-a Firrn or Inferruptible basis, ss agreed to by the panies in a
transaciion.

The parties have selected either the “Cover Standard” or the "Spot Price Standard” as indicated on the Basa Contract,

Cover Standard:

3.2 The sole and exclusive remedy of the perties in the event of 3 breach of & Firm obligation to deliver or recelve Gas shall
be rerovery of the lofiowing: (i} in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an emount gqual fo
the posillve differance, if any, betwean the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusled for cornmesclally reasonable differences in iransportation costs fo or from the Debvery Polnt(s), multiplied by the
difference betweern the Contract Quantity and the gquaniity actually deiivered by Seller for such Day(s) excluding any quantity for
which no replacement is available; ar {ii} in the event of a breach by Buyer on aty Day(s), paymeant by Buyer to Seller in the
amount equal to the positive difference, if any, between the Caniract Price and the price received by Seller utilizing the Cover
Standard for the ressle of such Gas. adjusted for commercially reasonable diffsrences in transportation costs to or from the
Delivery faint(s), multipiad by the difference belween the Contract Quantity and the guantity aciuatly taken by Buyer fur such
Day(s) excluding any quantity for which no sale is available, and (jii} in the event that Buyer has used commercially raasanable
effons to replace the Qas or Seller has used commerclally reasoneble efforts 1o sefl the Gas 1o a third party, and no such
repiacement or sale i& available for all or any portion of the Contract Quantity of Gas, then in addilion 1o ()} or (i)} sbove, as
applicable, the sole and exclusive remedy of the parforming party with respect to the Gas not replaced or soid shall be an amount
equal to any unfavorable difference between the Conlract Price and the Spot Price, adjusted for such transporiation to the
applicabte Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall nol be recovered
under this Saection 3.2, but Seller and/or Buyer shall be responsible for imbatance 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 party’s invoice,
which shall set forth the basis upon which such amount was calculated.
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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 Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
multiplied by the positive difference, if any, obtained by subfracting the Contract Price from the Spot Price; or (if) 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 Confract Quaniity
and the actual quantity delivered by Seller 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 Seller andfor Buyer shall be responsible for imbalance Charges, if any, as provided in Saction 4,3. The amount of
such unfavorable difference shall be payable five Business Days after presentation of the performing pariy’s invoice, which shall
set forth the basis upon which such amount was calculated.

3.3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaclion Confirmation executed in
writing by both parties.
3.4 In addition to Sections 3.2 and 3 3, the parties may provide for a Termination Option in a Transaction Confirmation

executed in wrifing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of
honperformance triggsting the Termination Oplion and the procedures for exercisa thereof, how damages for nonperformance wilt
be compensated, and how liqukdation costs wili be calculated.

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1, Sefier shall have the scle respongiblity for transporting the Gas to the Delivery Point{s). Buyer shall have the sole responsibliity
for transporting the Gas from the Defvery Point{s).
4.2, Tha parties shall coprdinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).

Each party shall give the other parly imely prior Notice, sufficiant to meet the requirements of all Transpoiter(s) involved in the transaction, of
the guantities of Gas to be dellvered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Point{s) are greater or iesser than the Scheduled Gas, such parly shal| pramptly nolify the other parly

4.3. The parfies shall use conmmercislly reasoneable afforts to avoid imposition of any Imbalance Charges i Buyer or Seller receives
an invoice from a Trnsporter that includes Imbalance Charges, the paries shall delermine the validity as well as the cause of such
Imbalance Charges. {f the Imbalance Cherges were incured &s a result of Buyers receipt of quanfittes of Ges greater than or less ihan the
Scheduied Gas, then Buyer shall pay for sich imbalance Charges or reimburse Sefler for such imbatantce Cherges paid by Selter. [fthe
Imbalance Charges were incurred as a result of Sellers dalivery of quantifies of Gas greater than or less than the Schedulad Gas, then Seller
shall pay for such Imbalance Charges or raimburse Buyer for such Imbatance Charges paid by Buyer,

SECTION 5.  QUALITY AND MEASUREMENT

Al Gas delivered by Sefler shall meet the pressure, quality and heat content requirements of the Recelving Transporter, The unit of quantity
measurernent for purpbses of this Contract shall be one MMBIu dry. Measurement of Gas quantities hereundar shali be in accordance with
the established procadures of the Recelving Transporier,

SECTION 6. TAXES

The parties have selected either “Buyer Pays At and After Delivery Point”’ or “Seller Pays Belore and At Delivery Point” as
indicated on the Base Cantract.

Buyer Pays At and After Delivery Point:

Seiler shall pay or cause to be paid all laxes, fees, levles, penailies, licenses or charges imposed by any govemment authority {"Taxes")
on or with respect to Ihe Gas prior to the Delivery Point{s}. Buyer shall pay or cause to be paid all Taxes on or with respect 1o the Gas at
the Delvery Poinlis) and all Taxes after the Delivery Pointis). If a party is required 1o remit or pay Taxes that are the other party’s
respansibility hereunder, the party responstble for such Taxes shall promptly reimburse the other party for such Taxes. Any pary entitied
to an exemition fram any such Taxes or charges shall fumish the other party any necessary documentation thereaf.

Sealler Pays Before and At Delivery Paint:

Seller shall pay or cauee to be paid all taxes, fees, levies, penalties, licenses or charges Imposed by any govemment autharity {“Taxes”)

on o wilh respec to Ihe Gas prior to the Delivery Paiti(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause o be paid all

Taxes on or with respact o the Gas efler the Delivery Poinl(s). If a parly is required lo remit or pay Taxes lhat are tiw ofhar parly's

responsibility hereunder, the party responsible for such Texes shall promptly reimburse the other party for such Taxes. Any party entitled
to an exemption from any such Taxes o charges shall lurnish the other party any neceesary documentation thereof,

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1, Seller shalt Invpice Buyer for Sas delivered and received in the preceding Month and for any other applicable charges, providing
supporiing documentation acceptable in industry practice to aupport the amount charged. If the actuai quantity defivered is nof known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual guantity
on the follawing Month's billing or as scon thereafter as actual detivery information is avaable.
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7.2 Buyer shalf remit the amount due under Section 7.1 in the manner specified in the Base Contract, inimmediately available funds,
on ar before the fater 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 dale. In the event any payments are due Buyer hereunder, payment
1o Buyer shall be made in accordance with this 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 1o 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 party will pay such
amount as it concedes to be comect; provided, however, ff the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry practice 1o 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 fo enforce its rights pursuant to this Section.

7.5, i the invoiced parly fafls to rermt the fuil amount payable when due, interest on the unpaid portion shall acerue from the date due
undit the date of payment at 2 rate equal {o tha lower of () the then-effective prime rate of inferest published under "Monsy Rates" by The Wall
Street Journal, plus two percent per annumm; or (i) the maximum applicable lawlul interest rate.

7.6, A party shall have the right, at s own expense, upon reasonable Nofice and at reasonable imes, to examine and audit and to
obtain copies of the relevant porfion of the books, records, and telephone recordings of the other party only to the extent reasonably
necessary to varify the accuracy of any statement, charge, payment, or compulation made under the Contract. This right fo exaamine, audit,
ard fo obfain copies shall not be available with respect to proprietary information hot directly relevant to transactions under this Contract. All
inveices and billings shall be conclusively presumed final and accurate and all associated clais for under- or overpayments shall be deemed
waived unless such invoices or billings ere objected lo in writing, with adequate explanation and/or documentation, within two years after the
Month of Gas defivery. All retroaciive adjustmants under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice
and substantialion of such inaccuracy.

7.7. Unless the parlies have elecied on the Base Confract not fo make this Section 7.7 applicable to this Contract, the parfies
shall net all undisputed amounts due and owing, andfor past due, arising under the Contract such that the party owing the greater
amount shall make a single payment of the net amaunt fo the other party in accordance with Section 7; provided that no payment
required o be made pursuant to tha terms of any Credit Support Obligation or pursuant to Sectlon 7.3 shall be subject 1o netting
under this Section. [f the parties have executed a separate netting agreement, the tarms and conditions therein shall prevail to the
exient Inconsistent herewlth,

SECTION 8. TTLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, tille lo the Gas shail pass from Seller to Buyer al the Delivery Poinlis) Seller shall
have responsibilily for and assumae any fiability with respect to the Gas prior to #s delivery to Buyer at the specified Delivery
Paint{s}. Buyer shall have responsibliity for and assume any liability with respect to said Gas afier its delivery fo BPuyer at the
Delivery Paint{s).

8.2, Seller warranis that it will have the right to convey and will transfer good and merchantable title o all Gas sold
hergunder and dellvared by it to Buyer, free and clear of all tiens, encumbrances, and claims. EXGEPT AS PROVIDED IN THIS
SECTION B2 AND IN SECTICN 148, ALL OTHER WARRANTIES, EXPRESS OR IMPUED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE. ARE DISCLAIMED.

8.3, Seller agrees 1o indemnily Buyer and save | harmiess from all losses, lisbllites or claims including reasonable
allornays' fees and cosals of court ("Claims"), froin any and all persons, arising from or oul of claims of litle, personal injury
{including death) or properly damage from said Ges or olher charges thereon which attack before ltle passes 1o Buyer  Buyer
agraes to indemnify Seller and save il hanmless from ail Claims, from any and all parsons, arising from or out of dalms regarding payment,
personal injury (including death) or property damage from said Gas or other charges thereon which attach after tile passes o Buyer.

8.4. The parties agree that the defivery of and the transfer of tille to all Gas under this Gontracl shall take place within the
Custams Territory of the United States {as defined in genaral nofe 2 of the Harmunized Tariff Schedwle of the United States 19
U.5C, §1202, Ganeral Notes, page 3). provided, howevar, that in the event Sefier taok fille to the Bas outside the Customs
Territory af the Uniled Sisles, Seller represents and warrants that it is 1he 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 all applicatle record keeping reguirements.

8.5, Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be lizble for all Claimis o the extent
that such arige from the falure of Gas defivered by Seller io meet the quaiity rquirements of Section 5.

SECTION 9.  NOTICES

9.1. All Transaction Confirmations, invoices, payment instructionis, and other communications made pursuant lo the Base
Caniract {“Notices”) shall be made to the addresses specified in writing by the respective parties from time to time.

9.2, All Nolices required hereunder shall be in writing and may be sen! by facsimile or mutually accepisble electronic means,
a nationally recognized overnight courier service, first class mall or hand delivered.

2.3. Notice shali 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. Nofices sent by facsimile shall be deemed to have been received upon the sending
party's receipt of its facsimile machine's confirmation of successful transmission. |f the day on which such facsimile is received is
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not a Buginess Day or is after five p.m. on a Buginess Day, then such facsimile shall be deemed to have been received con the next
following Business Day. Notice by overnight mail of courier shall be deemed o have been received on the next Business Day after
it was sent or such earlier time as is confirmed by tha receiving party. Notice via first class mall shall be considered delivered five
Business Days after mailing.

9.4. The party receiving a commercially acceptakie Notice of change in payment instructions or other payment information shal
not be abligated 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 dug) by the ather parly ("Y"} {including, without limitalion, the occurrence of a material change in the
creditwoarthiness of Y or its Guarantar, if applicable), X may demand Adequate Assurance of Performance. “Adequate Assurance
of Performance” shall mean sufficient security in the form, amount, for a ferm, and from an issuer, all as reasonably acceptable to
X, including, but not limited to cash, & stendby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty.
Y hereby grants to X a continuing firsi priprity securily interest in, fien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash fransferrad by Y to X pursuant fo 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 extant possible, without any further action by either party.

10.2. In the event {each an "Event of Default"} either party (the "Defaulting Party™} or ifs Guarantor shall: (i) make an
assignment or any general srrangement for the benefit of creditors; (i) file a petition or otherwise commence, authosize, or
acquiesce in the commencement of 8 praceeding or case under any bankrupicy or similar law for the protection of creditors or have
such petition filed or proceeding commenced against it (i) otherwise becorne bankrupt or ingolvent (however evidenced); (iv} be
unable to pay its debis as they {alf due; (v) have a receiver, provisional liquidstor, conservator, custodian, trustee or other similar
official appointed with respec? to it or substanifaily all of its assets; (vi) fail to perform any obligation to the other parly with respect
to any Credit Support Obligations relating to ihe Contract; {vii} fail to give Adegquate Assurance of Performance under Section 10.1
within 48 hours but af least one Business Day of a writien reguest by the other pasty; {viii) not have paid any amount due the other
party hersunder on or before the second Business Day following written Notice that such payment is due; or ix} be the affected
paity with respect to any Additional Event of Defaull; then the olher pany (the "Nonh-Defaulting Pary") shall have the vght, at ifs
sole eleciion, 1o immediatety withhold and/or suspand reltveries or payments upon Notice andior o terminate and liquidale the
transactions under the Contract, in the manner provided in Section 10.3, in addilion to any and all other remedies availahble
hereunder.

10.3. i an Event of Default has occutred and s conbnuing, the Mon-Defaulting Party shall have the right, by Nefice to the
Defauiting Party, to designate a Day, no earlier than lhe [ay such Nolice is given and no later than 20 Days after such Notice is
given. a& an sarly termination date (the "Early Termingtion Dale”) for the liquidation and terminallon pursuant to Seelion 10.3.1 of
all transactions under the Contract, each a “Termnated Transaction”. On the Early Termination Date, all transachons will
terminale, other than those transactions, if any, thel may not be liquidated and lerminated under applicable law (“Excluded
Transactions”), which Excluded Transactions musi be fiquidated and lerminated as soon thereafter as is legally permisgible, and
upon lerminatlon shall be a Terminated Transaction and be vaiued consistent with Section 10.3.1 below. With respect o each
Excluded Transaction. its actual termination date shall bs the Early Termination Date for purposes of Seclien 10.3.1.

The parties have selected either "Early Termination Damages Apply” or “Early Termiination Damsages Do Neot Apply” as
indicatad on the Base Contract.

Early Termination Damages Apply:

10.3.1, As of the Early Termination Date, the Non-Defaulting Party shall determine, i geod faith and in a commercially
reasonabla manner, {i} the amount owad (whether or nol then due) by each panly with respect lo all Gas deliverad ard teceived
belween (he parties under Terminated Transactions aned Excluded Transactions on and before the Early Terminadion Date and all
other appiicable charges relating to such deliveries and receipts (including without fimilation any amounis owed under Section 3.2),
for which payment has not yet been made by the parly that owes such payment under this Contract and (i) the Marke! Value, as
defined below, of each Terminated Transaction. The Non-Defaulting Party shalt (x) liquidate and accelerate each Termminated
Transaction at ils Market Value, so lhat each amount equeal to the difference betwean such Marke! Value and the Contract Value,
as defined below, of such Terminatad Transaction(s} shall be due to the Buyer under the Terminaled Transaction(s) # such Market
Value exceeds {he Coniract Value and lo 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 Early Termination Date (fo take
atcount of the perlod betwesn the date of liquidation and the date on which such amount would have atherwise been duse pursuant
to 1he relgvant Terminated Transactions).

For purpesas of this Saction 10.3.1, ‘Contract Value™ means the amount of Gas remaining to be delivered or purchased under a
transaction mullipiied by the Contract Price, and “"Markst Value™ means the amount ¢f Gas remaining 10 be delivered or purchased
under a transaction mulliphied by the market price for a similar transaction at the Delivery Point determingd by the Non-Defaulting
Party in a8 gommerciafly reasonable manner. To ascertain the Market Value, the Non-Defaulting Parly may consider, among other
valuations, any or all of the settiement prices of NYMEX Gas futures contracis, guotations from Jeading dealers In energy swap
contracts or physical gas trading markets, similar sates or purchases and any other bona fide third-party offers, all adjusted for the
length of the lerm 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 extension(s} of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions®) shall nol 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 shalt be considered in determining Contract Values and Market Values. The rate of interest used in calculating net
present value shall be determined by the Non-Defaulting Party in a commercially reasonable manner.

Eary 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 commarcially
reasonahle manner, the amount owed (whether or not then due) by each parly with respect to all Gas delivered and received
between the parties under Terminated Transachions and Excluded Transactions on and before the Early Termination Dafe and alf
other applicable charges relating to such defiveries and receipts (including without imitation any amounts owed under Section 3.2),
for which pavment has not yet been made by the parly that owes such payment under this Contract.

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

Other Agreement Setoffs Apply:

Bilateral Setoff Optlon:

10.3.2. The Non-Defaulfing 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 fiquidated amount payable by one party to the
other {the “Net Seftliement Amount”). At its sule option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized 1o setoff any Net Settliement Amount against (i) any margin or other collateral held by a party in connection with
any Credit Support Obligation ralating to the Condract; and (i) any amount(s} {including any excess cash margin or excess cash
collateral) owed or held by the party that is entitled to the Net Seftiement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulling 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 ane party to the
other (lhe “Net Setttement Amount™). At its sole option, and withaut prior Notice to the Defaulting Party, the Mon-Defaulting Parly is
hereby authorized 1o seloff {} any Net Seitlement Amoun! against any margin or other collateral held by a party sn conmection with
any Cradit Support Obligation relating to the Contract: {ii} any Net Setllement Amounl egainst any amouni{s} (including any excess
cash margin or excess cash collataral) owed by or la a parly under any other agreement or ammangement between the parties; (i)
any Net Settiement Amount owed to the Non-Defaulting Party against any amounk(s) (including any excess cash margin or excess
cash collateral) owed by the Non-Defauling Parly or #s Affiliates 1o the Defsulhing Party under any other agreement or
atrangemeny, () any Net Seiflement Amount owed o the Defaulting Party againsl any amount(s) {including any excess cash
margin or axcess cash collateral) owed by the Doefsuiting Parly to the Non-Defaulting Party or its Affiliates undar any cther
agreement or arrangement; andlor {v) any Net Seltlement Amount owed to the Defaulting Party against any amount{s) (including
any excess cash margin ar excess cash collateral) owed by the Defaulting Party or lis Affiliates to Ihe Non-Defaulling Party under
any other agreament or arrangement

Other Agreement Setoffs Do Not Apply: - e s

10.3.2. The Non-Defaulting Party shall net or aggregate, as appopriate, any and all amounts owing betwaen the parties
under Saction 10.3.1, 50 that all such amounts are nelted or aggregated ta a single iquidated amount payable by one parnly to the
other {the "Net Settlement Amount"). At its sole option and without prior Notice to the [efaulting Parly, the Non-Defaulting Party
may seloff any Net Ssltlerment Amount against any margin or other collateral held by a parly in connection with any Credit Support

Obligation reisling to the Contract.

10.3.3. If any ohllgation that is to be included in any netting. aggregation or setoft pursuant to Section 10.3.2 is
unascertained, Ihe Non-Defaulting Party may in good failh estimate that obligation and net, aggregate or setoff, as appticable, in
respect of the aalimate, subject io the Non-Defaulting Parly accounting to the Defaulling Party whan the obligation is aseertained.
Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shal be discounted to
net present value Ih a cammercially reasonable manner dedermined by the Non-Defauiting Party.

10.4. As soon ans practicable afler a liquidation, Nodlce shall be given by the Non-Defaulting Party to the Dafaulting Party of
the Net Seltlement Amount, and whether the Net Seltlement Amount Is due fo or due from the Nen-Defaulting Party. The Notice
shall include 2 wriltan statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided thst failure
1o give such Nolice shall not affect the validity or enforcesbility of the liguidation or gwe rise to any claim by the Defaulling Party
against the Non-Defaulling Party. The Net Setfflement Amount as welt as any setolfs applied againat such amount pursuant to
Seclion 10.3.2, shall be paid by the clese of business on the second Business Day fellowing such Notice, which date shall not be
earlier than the Early Termination Date. Interest on any ungaid portion of tha Net Seftlernent Armount as adjusled by setoffs, =hall acorue
from the date due unt# the date of payment at 2 rate equal to the lower of (i} the then-effaclive piime rate of interest published under "Money
Rates” by The Yall Strmel Joumal, plus twa percent per annum; ar {fi) the maxirmum applicable lawill interest rate

10.5. The padies agree that the Wansactions hereunder canstiiule 8 "forward contract” 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 Cods.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the scle and exclusive remedies of the Non-Defauiting
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, sefoffs,
counterclaims and other defenses 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 exacuted 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 1o a party's obligation o make payment(s) due under Section 7, Section 10.4, and Imbalance Charges
under Saction 4, neither party shall be liable to the other for failure o 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 wamings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or accidant or necessity of repairs io machinery or equipment or lines of pipe; (ii) weather related
events affecling an entire geographic region, such as low temperatures which cause freezing or failure of weils or fines of pipe;
{ii§) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) acls of others such as strikes,
lockouts or other industrial disturbances, rivts, sabotage, insurrections or wars, or acts of terror; and (v) govemmental actions such
as necassity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and to resolve the event or occumence once it has accurred in order {e resume performance.

11.3. Neither party shall be enfitled to the benefit of the provisions of Force Majeurs to the extent performance is affected by
any or all of the following circumstances: {§) the curtailment of interruptible or secondary Firm transportation uniess primary, in-path,
Firm transportation is aiso curtedled; {if) the parly claiming excuse failled to remedy the condition and to resume the performance of
such covenants or obligations with reasonable dispatch; or (fii) economic hardship, to include, without limitation, Sefler's ability to sell
Gas at a higher or more advantageous price than the Contract Price, Buyar's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or & rsgulalory agsncy disaliowing, in whole or in part, the pass through of costs resuiting from this
Contract; (iv) the loss of Buyet's markei(s) or Buyers inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the Ipss or failure of Seller's gas supply or depiation of raserves, except, in either case, as provided in
Section 11.2. The party claiming Force Majeure shall not be excused from iis responeslbility for Imbalance Charges.

11.4. Notwithstanding anything fo the contrary hergin, the partias agree that the settlemen! of sirikes, lockouts or other
industral disturbances shall be within the sole discrelion of the party experiencing such disturbanece.

11.5, The parly whose performance is preveriad by Force Majeura must provide Nofice to the other party. [nitwsl Nollce may
be gtvert orally; however, written Notice with reasonably full particulars of the event or beourrence 5 regulred ps soon &3 reasonably
possibie. Upon providing written Notice of Force Majeure {o the other party, the affected party will be relievad of its obligation, from the
onset of he Farce Majeurs event, to miake or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeurs,
and neither party shall be deemed to have failed in such obiigations to the other during such occurrence of evenl.

1.6, Notwithstanding Sections 11.2 and 11.3. Iha parties may agree to alemalive Force Majeure provisions in a Transaction
Confirmation axecutad in writing by bulh parfies.

SECTION 12. TERM

This Coniract may be terminated on 30 Day's written Notice, but shall remain In efiect until the expiration of the latest Delivery Perod of
any fransaction{s). The rdghts of either party pursuant lo Section 7.6, Seclion 10, Section 13, the ebligabions 1o make payment hereunder,
and lhe abligation of eithar parly to indemnify the giher, pursuanl hereto shali survive the terminstion of the Base Contract or any
transachon

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES |S PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OOTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUATY ARE WAIVED. [F NC REMEDY OR MEASURE OF DAMAGES 1§ EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY SHALL BE LIMTED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL QTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROWVIDED, NETHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITME, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. [T IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES 8E WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETD, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR AGTIVE 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 iS5 INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASGNABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14. MARKET DISRUPTION

If & 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 & replacement price for the Floafing Price) for the affected Day, and if the parties
have not so agreed on or before the second Business Day foilowing the affected Day then the replacement price for the Floating
Price shall be determined within the next fwo following Business Days with each party obtaining, in good faith and from non-
affiliated market paricipants 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 Deflvery Point and averaging the four quotes. If either party fails to
provide two quoies then the average of the other parly’s two quotes shall determine the replacement price for the Floating Price.
"Filcating Price” means the price or a factor of the price agreed fo 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 fallowing 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 malerial suspension of irading 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 Fioating Price has
oceurred. For the purposes of the caleuiatien of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal places. If 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. MISCELLANEQUS

15.1. This Contract shalt ba inding upon and inure to the benefit of the successors, assighs, personal representatives, and heirs of
the respective parties hereto, and the covensnis. conditions, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Cantract, 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 frem lability hersunder}, which consent will not be unreasonably withheld or delayed; provided,
either party may (i) transfer, seli, pletige, sncumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any financing or other financial ammangements, or {ii) transfer its interest to any parent or Affiliate by assignmert, merger or otherwise
without the prior-approval of the ofher party. Upan any such assignment, transfer and assumption, the transferor shall remain principalty
liable for and shall not be refieved of or discharged from any cbligations heratnder.

15.2. If any provision in this Contract is determined 1o be nvalid, void or unenforceable by any courl having juristiction, such
determination shail not invalidate, void, or make unenforceabie any other provision, agreament or covenant pf this Gontract.

15.3. No walver of any breach of this Contract shall be held to be a walver of any alher or subsequent breach.

15.4. This Contrac! sets forth all understandings between the parties respecting each transaciion subject herelo, and any prior
caniracts, understandings and representalions, whether oral or wriften, relaling to such lransactions are merged into and superseded by
this Contract and any effective transaction{s). This Contract may be amenced only by a wnting executed by both parties.

15.5. The imerpretalion and performance of this Contract shali be govermned by the laws of the jurisdiction as indicated on the Base
Contract, exchuding, however, any conflict of laws nule which would apply the law of anothet yurisdiction

15.6. This Coniract and all provisions herein will be subject to all applicable and valid statutes, tules, orders and regulations of any
govemmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contrac! or transaction or any pravisions
theraof

15.7, Thare s no third party beneficiary to this Contract.

15.8. Each parly o this Contract represents and werranis that it has full and complete authority to enter into and perform this
GConlragt. Each person who executes this Conltract on behall of either party represents and warrants #1iat it has tull and camplete authority
to dp 50 and thal such party will be bound thereby.

15.9. The headings and subheadings contained in this Contract are used solely for convenience and do not conslitule a pardt of this
Conlract bedween the parfias and shall not be used io construe or interpret the provisions of this Contract.

15.10.  Uniess the parfies have elected on the Base Conlract not to make this Section 15.10 applicable to this Contract, nelther party
shall disclese directly or indirectly without the prior written consent of the other parly the terms of any fransaclion to a third party (other
than the ernployees, lenders, royalty cwners, counsel, accountants and other agents of the party, or prospeciive purchasers of all or
substanbally all of a parly's assets or of any rights tnder this Contract, provided such persons shall have agreed to keep such terms
confidentiaf} except (i} In cider to comply with any applicabie law, order, regulation, or exchange rule, (i} to the extent necessary for the
enfurgement of this Contract |, (i} to the extent necessary ta implemen! any fransaction, {iv) to the exent necessary to comply with a
regulatory agency's reporting requirements including bul not Jmited to gas cost recovery proceedings; or {v) 1o the: exterst 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
pracesding of which it Is awars which may result in disckasure of the temms of any transaction (other than as permited hereunder) and use
reasonable efforts to prevent or limit the disclosure. The existance of this Contract is not subject to tis confidentiality obligation, Subject
to Section 13, the parties shall be enliied to all remedies available ai law or in equity {o enforce, or seek relief in conneclion with this
confidantiakity obligation The terms of any transaction hereunder shall be kep! confidential by the parties hereto for one year from the
expiration of the transaction.

In the event that disclosure is required by a governmental bady or applicable law, the party subject to such requirement may
disclose the matarial terms of this Contract to the extent so required, but shall promptly notify the other party, prior fo disclosure,
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other party’'s efforts to obfain protfective 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 Confirmafion 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 is original form, and all 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 Parly shall object fo the
admigsibility 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 shali be construed as a walver of any other objection to the admissibility of
such evidence,

DISCLAIMER: The pumcses of this Contract are (o faciidale trade, avoid misunderstandings and make mare definite the terms of contracts of purchase and
sale of natural gas. Further, NAESE doss nat mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'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 NAESE KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLECGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION

EXHIBIT A

FOR IMMEDIATE DELIVERY

Letterheadfiogo Date:
Transaction Confirniation #:
This Transaction Confirmation is subject to the Base Contract befween Sefter and Buyer dated November 25, 2011, The ferms
of this Transaction Confirnation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise
specified in the Base Contract.
SELLER: BUYER:
Mentor Energy And Resources Company Gas Natural Service Company, LLG
Aftn: Mike Zappitello Atin: Jonathan A. Harrington
Phone: 440-860-2020 Phone: 440-974-3770
Fax; 440-255-1985 Fax; 440-974-0844
Base Contract No. MER2012 ~ INTRASTATYEsales ~ Base Contract No,; MER2012 - INTRASTATEsales — Service
Service Company #1M Company #1M
Transpatter: Transporter;
Transporter Centract Number; Transporter Contract Number:
Contract Price: § MMEBt or
Diglivery Period: Begin: Eng: O
Pertormancs Obligstion and Contract Quantity: [Selest One)
Firm {Fixed Quantity); Firm (Variable Qusantity): intarruptible:
MiViBlus/day MMBtus/day Minimum Uptg MM Btus/day
i EFp MMBius/day Maximurm
subjact 1o Section 4.2. at election of
1 Buyer or iT Seller
Deiivery Paints):
{{ a pooling poir ia used, list 2 specific pecgraphic and pipeline location):
Special Conditions:
Seller: Buyer:
By. By:
Title Titha:
Data: Date:
6 North American Energy Siandards Board, Inc. NAESB Standard 6.0
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&

Base Contract for Sale and Purchase of Natural Gas
This Base Gontract is entered into as of the following date: November 28, 2012

The parties to this Base Contract are the following:

PARTY A PARTY NAME PARTY B
DsAir, Inc, Gas Natural Service Company, LLC
8500 Station Stroet 8500 Station Street
Sulte 113 ADDRESS Suite 100
Mentor, Ohio 44060 Mentor, Ohio 44060
wWww. BUSINESS WEBSITE | www.
OsAir2012-INTRASTATEsales — Service Company | .onvrpacrnumser | O9AIR2012-INTRASTATEsales — Service Company
# #
D-U-N-S@ NUMBER

X USFEDERAL:

X USFEDERAL: 27-494-8226

|_EMAR; muappifeliofticobrapipeline com

o OTHER: TAX I NUMBERS
o OTHER:

R | one
X Corporation e o Comporation X Lc
O Limited Partnership O Partnarship COMPANY TYPE O Limited Partnership D Partnership
n_LLP o Omar o up 1 Cther:

GUARANTOR

({{F APPLICABLE)

CONTAGT INFORNMATION .

QA inc. Geg Ngfural Service Compuny, LhG _—
ATIN: Wtke Zappliaiia * COMMERCIAL ATIN: Rebecca Howsll
TELY:  A4D-889-2925 FAXH: 440-255.1985 TEL¥:  440-974.3770 FAXS: A40-974.0044
. EMAIL: mzappiteliefhcohrapipeline.com EMAIL: bhoweli@uies. comn
QsAir, ing Gas Natura) Service Company, LLE
ATTN: Mike Zappilsito ATTN: Rebscca Howell
TELE #MD-BG3-2928  FAXK: 440.255.1005 * SCHEDULING TELW: 440-974-3T70 FAXS: 440.574.0844

EMALL: bhowellGegas.com

Ondir, Ing,
AYTN: tiko Zappielio

* CONTRACT AND

Gas Natyral Service Company, LLC
ATTN; Rebecce Howsll

| EMAL: mysppitatioBestiaplpeline com

TELS: 440-863-2929 FAXR: 440-255-10085 LEGAL NoTICES TELY: mm FAXS: 4A0-9T4.0844
EMAIL:_mzeppitelogicobvagipeling.com EMAIL: bhowsiHegas.cam

Qe e, Gas Naturai Servigs Company, LLC

ATTN: Mia Zapplelio . cREDIT ATIN: Rebgces Howslt

TEL#: AD-HEN2028  FAXW: 440-255-1005 TELY: 4409743770 FAXA. A40-874.0844

EMAIL: bhoweli@egas vam

Quair, Ing.
ATIN: ke Zuppliallo

» TRANSACTION

Gan Natural Service Company, LLC
ATIN: Rebecca Howell

TELS:  ADAGD.29I0  FAXN: 440-255.1985 CONFIRMATIONS | TE.9: 44p07A-3770  FAXS: 440-074.0844
| EMAR: mzappitoloficobioplpeline.com EMAIL: bhowellfbegus.com
7 ACCOUNTING INFORMATION
Dsdiring. Gag Najural Service Company, LEC
ATIN: Wke Zappitetia : fﬂ":;c"’s ATIN: Rebecca Howell
TELY: 440-869-293%  FAXW: 440-255.1585 . ssm.sui IEHE_ rs TELN  A80-574-3770  FAXN. 340.9T4.0044
EMAIL: mxappiteNc@uoobrapipofine.com . EM®IL: bhowsli@egas.cam
BANK: WIRE TRANSFER | BARK:
ABA: ACCT: NUMBERS ABA: ACCT:
OTHER DETAILS: (IF APPLICABLE) | OTHER DETAILS:
BANK: NUMBER BANK:
ABA: ACCT: .;M‘ ABA: ACCT:
OYMER DETAILS: fl OTMER BETHILS:
ATTN: ATTN:
- CHECKS -
ADDRESS: (FaPPLICABLE) | APDRESS:
Copyright © 2006 North American Energy Standards Board, (nc. NAESB Standard 6.3.1

All Rights Reserved

September 5, 2006


mailto:mmppluillo@colsraplpeline.coin
mailto:bhowell@6gas.com

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

This 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 pariies hereby agree to the following provisions offered in said General
Terrns amd Conditions. In the event the parties fai to check a box, the specified defauk provision shall apply. Select the appropriate box{es)

from each section;
Section 1.2 O  Oral (default) Section 0.2 X No Additional Events of Default (default)
Transaction CR Additional
Procedurs X Written Events of O  Indebtedness Cross Default
Default
a ParyA:
Section 2.7 X 2 Business Days aler recelpt (default) ty
Confirm Doadline OR 0 Pary B
u] Business Days after raceipt ) .
P 0 Transactional Cross Defauit
Specified Transactions.
Section 2.8 0O Seller (defaull}
Confiming Party OR
D  Buyer
X John D. OBl & Gas Marketing Company, LLC
Section 3.2 X Cover Standard. (defauly Section 10.31 X Early Termination Damages Apply (defaull)
Performance OR Early
Obligation 0 SpotPrice Standard Termination OR
Damages

0  Early Termination Damages Do Not Apply

Note: The lelipwing Spot Price Publication applies {o boih of tha

Section 10.3.2

!mmedfa!gfmncedmgi - ‘
Section 2.31 Gas Dailly Midpolnt {default)

Other

X Other Agreemont Seloffs Apply {defaul)

Q’& x Agreement n] Bilajeral (defaulty
Spot Ptif:n OR Sefofls O Triargular
Publicstion T  Gas Daily Midpoint Goimbia Appslachia or
N O
o  Cther Agreemeant Selofls Oo No! Apply
Saction & i1 Buyer Pays At and After Delivery Point (defauit).
Taxes OR
o Setler Pays Befowe and At Delivery Polnt
Sectiun 7.2 X 25™ Day of Month following Month of dethery | Section 15.5 _OHIQ
Payment Date {default) Choice Of Law
OR
ti Dy of Month foliowing Month of dalivery
Section 7.2 o Wee transfer (detauft) Section 1510 X Confidentiality applies {default)
Method of Payment 1  Autermated Clearinghouse Credit {ACH) Confidentiality OR

X Gheek or Cash Agceint Transfer

Section 7.7 ¥ Netling applies {default)
0OR

Netting
i Nelting does nol apply

O  Gonfidentially dogs not apply

D Specis! Provisions Nimnber of shests attached-
X Addandumis);

OsAir2012 - INTRASTATESALES - SERVICE COMPANY #1.1

IN WITNESS WHEREQF, the pariies hereto have execiter this Base Confract in. dupllcate.

OSAIR, INC. PARTY NAME i GAS NATURAL SEF!WGE COMPANY, LLC
oy
SIGNATURE . Y .
By {}&)g;\ & "3,&[‘&1144 /i
CICHRED N, QOAPKSNIE, PRINTED NAME Rebecca Howslt
QsAfr, Inc, TTLE Corporate Controiler, Gas Natural Servicea Company, LLC

Copyright © 2008 North American Energy Standards Board, Inc. MAESE Standard 6.3.1
All Rights Resarved Page 2 of 13 Seplember 5, 2008



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
interTuptible basis. "Buyer” refers to the party receiving Gas and "Seller” refers fo the party delivering Gas. The enfire agreement
between the parties shall be the Confract as defined in Section 2.9.

The parties have selected either the “Cral 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 lglephune conversation with the offer and aceeptance 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 therson. Any such
transaction shall be considerad a "writing” and lo have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confim a telephonic fransaction by sending the other party a Transaction
Confirmation by facsimile, EDN or mulually agmeable electronic means within three Business Days of a transaction covered by this
Section 1.2 {Oral Transaction Provedure) provided that the failure fo send a Transaction Confirmation shall not invalidate the oral
agreamert of the parties. Confirming Panly adopts its confirming letterhead, or the like, as its signature on any Transaction
Confirmation as the identification and authantication of Confirming Party. if the Transaction Confirmation contains any provisions
other than those relaling to the commeruial terms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period -of delivery andfor transponation conditions), which modify or supplement the Base Contract or General Terms and
Conditions of this Conhiaed (2.3., arbitration or additional representations and warranfies}, spch provisions shall nof be deemigd to
be meceplad pursuant fo Section 1.3 but must be sxpressly agreed to by both parfies; provided that the faregoing shall not
invalidate any transaction agreed to by 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 ransaction for a particular Dislivery Period, the Confirming Party shall, and the other parly may, record
that agreement on a Transaction Confirmation and communicate such Transaclion Confirmation by facsimile, EDE or mutually
agiesable elecironic means, to the other party by the close of the Business Day lollowing the dale of agreement  The parties
acknowladge thal their agreement will not be binding untll the exchenge of nonconflicting ¥ransaction Confirmalions or the
passage of the Confium Deadline withoul gbjection from the receiving patty, as provided in Seclion 1.3,

1.3. if a sending party's Transaction Confirmafion is materially different from the recewving party's understanding of the agreement
referred o in Soction 1 2, such receiving parly shall notify the sending pany vin facsimile, £D! or mutually agreeable electronlc means by
the Confim Deadiing, uniess such recaiving party has previcusly sent a Transaction Confinmation to the sending party. The failure of the
recalving pasly 1o so notify the sending perly in writing by the Confirm Deadling conatitutes the recelving party's agreement Lo the terms of
the transaclion descnbad in the sending party’s Transaction Confirmation. W theve are any malerial differences between timely sent
Trensaction Confimalions governing the same transaction, hien neliher Transacton Confimation shall be binding undil or unless such
differences are resolved including the use of any evidence: that clearly resolvwis the differences in the Tranaaction Confirmations, In the
event of & confiici amang the terms of {l) & binding Tvarsaciion Confirmation pursuant 1o Section 1.2, {i} the oral agreemant of the parties
which may be evidencad by a recorded conversation, where the: parties: have selected the Oral Transaclion Procedure of the Base
Contract, (iil) the Baso Contract, and (W) these Genaral Terms and Conditions, the terms of the docurmerds shall govern in the priority
listed in this senianca.

1.4, The parties agree that sach parly may efecironically record all felephone conversations with respect (o this Contrast batween
their tespective employees, without any special or furlher notice to the other party. Euch parly shall oblalin any necessary consant of its
ageris and emplayees to such recording Where the parties have selecied the Oral Transaction Pracedure in Section 1.2 of the
Base Contract, the parties agree not b contest the validily or enforceability of telephonic recordings entered inlo in accordanoce with the
requirements of this Base Contract

SECTION 2.  DEFINITIONS

Thi tarme set forfih below shall have the meaning ascribad o them below. Other f8rms are also defined elsewheare in the Contract
and ghall have the meanings ascribed lo them haredn.

2.1, *Additional Event of Defaull” shall meat Transactional Crass Default ur Indebtedness Cross Default, each as and if
selectad by the partes pursuant to the Base Contract
2.2, “Affiliate” shall mean, in relation to any persan, any enlity controlled, directy or indirectly, by the persen, any entity that controls,

directly or indirectly, the persan or any. entity directly or indirectly under common confrol with the person, For this purpose, “contrel” of any
entity or person means ownership of at least 50 percent of the voling power of the entity or person.
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2.3. "Allernative Damages” shall mean such damages, expressed in dollars or dollars per MMBIu, as the parties shall agree upon in
the Transaction Confirmation, In the event either Seller or Buyer fails to perform & Firm abligation to deliver Gas in the case of Seller or to
receive Gas in the case of Buyer,

2.4. "Base Contract’ shall mean a confract executed by the pasfies that incorporates these General Terms and Conditions by
reference; thal 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, "Brifish themnal unit” or "Biu” shall mean the Intemational BTU, which is alsa calied the Btu {IT).
2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for fransactions in the U.S.
2.7. "Gonfirm Beadline” shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the

Pay & Transaction Confirmation is recelved or, if applicable, on the Business Day agreed to by the parties in the Base Contract;
provided, if the Transaction Confirmalion is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed
received at the opening of the next Busmass Day.

2.8. "Confirming Party” shalf mean th party designated in the Base Contract to prepare and forward Transaction Confirmations to the
other patty,
2.9. "Contract” shall mean the tegally-binding relationship established by (i) the Base Contract, (i} any and afl binding

Transaction Confirmations and (iii) wheve the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all transactons that the partiex have entered into through an EDI transmission or by telephone, but that have not
been confirmed in a binding Transactian Confirmation, all of which shall form a single integrated agreement hetween the parties.

2.10. “Confract Price” shall mean the amount expressed in U.S. Dollars per MMBiu to be paid by Buyer to Seller for the
purchase of Gas as agreed o hy the parties in a fransaction.

2.11. “Contract Quantity” shall mean W quantity of Gas to be delivered and taken as agreed to by the parties in a
transaction.

212, "Cover Standard”, as referred to in Seclion 3.2, shall mean that if there is an unexcused failure to take or daliver any
quantity of Gas pursuant 1o Uus Coniracl, then ihe parforming parly shall use commercially reasenabia effarts o {) @ Buyer is the
performing pary, obiain Gas, (or an alternate fued it alecled by Buyer and replacemant Gas is nut avsilabie), or (i§) if Seller is the
performing party, seft Gas, in either case, at a price reasanable for the delivery o production area, ag applicable, consistant with:
the amotit of notica pravided by the nonperforming party; the immediacy of the Buyar's Gas consumption nesds ot Sefler's Gas
sales requirements, as applicable; the quantities involved; and the anficipated length of failure by the nonperdorming party.

2.13. "Credd Support Obligation{s}” shall mean any obligation(s) 1o provide or egtablish credit support for, or on behalf of, a
party io this Contiact such as cash, an krevocable standby letter of credil. 2 margin egreement, a prepayment, a security interest in
an assel, guaranty, o other good and sufficient security of a continuing rature,

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

2.15, "Dielivery Period” shalt be the period duting which deliveries are to be made as agreed o by ke parties In a transaction.
2.16. "Delivery Paini{s)" shall maan such point(s} as are agreed to by the parties in a transaction

2.17. *ENM shali maan an elecironic data interchange pursuant o an agreement enterad inte by the parties, specifically
relating to the comnumisation of Transaction Confirmations under this Canlract.

2.18. “EFP shall mean the pwchase, sale or exchange of natural (Gas ns the "physical” side ol an exchange for physical

fransaction involving gas fulures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party’'s
excuse {or nonperiormance of its obiigations fo deliver or receive Gas wilt be governed by the rules of the relevar! futures
exchange regulated under the Commatdity Exchange Acl.

2.19, “Fitm” shall ‘mean that either party ray misrrupt its psrformance without liabilty only fo the exten! that such
parformance is prevented for reasons of Farce Majeure, provided, howevar, that during Force Majeure interruplions, the party
invoking Force Majeure ray be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after
the nomination is mada 1o the Transporter and undil the changs in defiveries andfor recelpts is confirmed by the Transporer

.20, "Gas” shali mean any mixture of hydrocarbons and noncombustible gases in a gasapus slate consisting primarily of
meihang.

2.2%, “Guaranior” shall mean any endity that has provider a guaranty of the obligations of a party hereundar,

2.22. “Imbalance Charges" shall mean any fees, penallies, costs or charges (in cash or in kind) assessad by & Transporier for

failure 1o satisfy the Yransporter's balance and/or nomination requiremants,

2.23. *indebledness Cross Default™ shall mesn If selecled on the Base Contract by the patties with respect to 8 party, that it
or Its Buatantor, If any, experiences a default, ar similer conditon of event howevar theraln 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 ar otherwise, as principal or surety or otherwise) for the payment or repayment of borrowad
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such parly or its
Guarantor, if any, which results in such indebtedness bacoming immediately due and payable.
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2.24, "Interruptible” shall mean that either party may interrupt ifs 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/for receipts is confirmed by Transporter.

2.25, "MMBiu" 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 prior 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 payment is due Selier for Gas
received by Buyer in the previous Month.

2.28. "Receiving Transporter” shall mean the Transporter receiving (Gas at a Delivery Paint, or absent such receiving

Transporter, the Transporter delivering Gas at a Delivery Point.

2.29. “Scheduled Gas" ehall mean the guantily of Gas confirmed by Transpoiter(s) for movement, transportetion or
management,

2.30, “Specified Transaction(s)” shall maan any other transaction or agreement between the parties for the purchase, sale or
exchange of physical Gas, and any other fransaction or agreement identified as a Specified Transaction under the Base Contract,

2.3, "Spot Price ¥ as referred to in Seckon 3.2 shali 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 Poini(s) for the relevant Day; provided, if
there is no single price publishad 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. |f 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 (i) the price (determined as stated above) for the first Day for which a price or
range of prices is published thal next follows the relevant Day.

2.32. "Transaction Gonfirmation” shail mean a document, similar to the form of Exhibit A, setting forth the terms of a
transaction formed pursiant ko Section 1 for a paricular Delivery Period.

2.33. “Transachioral Cross Defaull® shali mean If setected on the Base Contract by the parties with respect lo a parly, that it
shati be in default, however therein dafined, under any Specified Transaction.

2.34, “Termmation Oplion® shall mean the oplion of either party to tenminate a transaction in the event thet the other pany falls to
pedorm a Firm obligation to deliver Gae In the case of Seller or fo recelve Gas in the case of Buyer for 8 designated number of days during a
perivet as spercified onthe applicable Transacion Confimaatinn.

2.35. “Transporter{s)” shall mesn all Gas gathering or pipsline companies, or local distribution companles, acting in the capacily of a
transporier, Tanspeting Ges for Sells or Buyer upsiream or downstream, respectivaly, of the Delivery Paint pursuant to a particular
transaction.

SECTION 3.  PERFORMANCE OBLIGATION

3.1 SeRer agrees to sell and debvar. and Buysr agrees to receive and purchase, the Contract Quanlity for a particular transaction in
accordance with the terms of the Conlrac!. Sales and purchases will be on a Finn or Intemuplible basis, as agreed to by the parties in a
transaclion.

| The partics have selected elther the “Cover Standard” or the "Spot Price Standard” as indicated on the Bage Contract.

Cowver Standard:

3. The sole and exclusive remedy of the parties in the event of a breach of s Firm.obligaticn fo delver or recaive Gas shall
be racovery of the following: () In the event of a bieach by Seller on any Day(s}, payrnent by Sejlar te Buyer in an amatini equal 1o
the positive differance, il any, betwesn the purchasa price paid by Buyer ulilizing the Cover Stmidurd snd the Conbract Price,
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Poini(s), multiplied by the
difference betwean the Contract Quanhly and the gquanbly actually defivered by Selier for such Dray(s) excluding any quantity for
wlilth no replacemail is available; or (it} in the evan of a breach by Buyer on. any Day(s), payment by Buyer ip Seller in the
ampunt equal te the positive differanca, if any, batwaon the Contract Price and the price received by Sefler utlizing the Cover
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transpontetion costs lo o from the
Dellverry Point(s), multiplied by the difference between the Contract Cuantity and the quantily sclually laken by Buyer for such
Day{s} excluding any guantity for which no sale is avadlable; and (jil) In the event that Buyer has used sommercially reasonable
efforia o replace the Gas or Sellar has used commerclally reasonable efforts lo seil the Gas o a third party, and no such
replacement or sale is available for all or any porlion of the Contract Quantity of Gas, then in addition te (i) or (i) above, as
apphicabia, the sole and exclusive rameady of the performing party with respect to the Gas not replaced or sold shall be-an amount
oqual to any unfavorable differance between the Coniract Price and the Spot Price, adjusted for such transportation to the
applicable Defivery Poinl, multiplied by the quantily of such Gas nol repiaged or sold. Imbalance Charges shall nat be recovered
under this Section 3.2, but Seller andfor Buyer shall be responsible for Imbaiance Chargss, 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 parly's invoice,
which shall set forth the basis upon which such amount was calculated.
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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 cbligation 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 Seller to Buyer in an amount aqual to the
difference between the Conifract Guantity and the actual quanlity delivered by Seller 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 {ji} in the avent 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 Seller and received by Buyer for such Day(s), multipiied 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 Seller 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 party’s invoice, which shall

sef forth the basis upon which such amount was calculated.

3.3. Notwithstanding Seclion 3.2, he parties may agree to Altemative Damages in a Transaction Confirmation executed in
writing by both parties.
3.4, [n addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirnaticn

executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designale the length of
nonperformance friggering the Tenmination Option and the procedures for exercise thersof, how damages for nonpetformance will
be compensated, and how liguidation costs wiit be calculated.

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have fhe scle responsibillty for transporting the Gas fo the Delivery Points). Buyer shall have the sole responsibility
for fransparting the Gas from the Dealivery Poiile)
4.2, The patties shail comdinate thel nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).

Eiach party shall give the other party imely privr Notice, sufficient 1o meet the requirements of ail Transporter(g) 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
Poiat(s) ara greater o lesser than the Scheduled Gas, sueh paity shall pranptly nolify the other paity.

4.3, The partes shall use commenlally reasonahle efforts to avoid impiosition of any imbalance Charges. f Buyer or Seliar receives
an inwglce from & Tanspater that includes Imbalance Charges, the partes shall detesmine the validity as well as the cause of such
Imbalance Charges. If Ihe Imbalance Charges were incured as a result of Buyer's recelpt of quantities of Gas greater than o less than the
Scheduled Gas, then Buyer shall pay for such imbalance Charges or reimburse Seller for such imbatance Charges paid by Selter, If the
Imbalante Charges were incuved as a resill of Seller's dedivery of quantities of Gas greater than or less thart the Scheduled Gas, then Seller
shall pay for such imbalance Charges or msmburse Buyer for such imbalance Charges pald by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

Al Gas debwared by Seller shall meaf the pressure, quality srid heat conterd requirements of the Recsiving Transporter. The unil of quaniity
messrament for purposes of this Conlract shall be one MMBLu dry. Measumement of Gas queantities hereunder shall be in accordance with
the established procedunes of the Recaiving Transporter

SECTION 6. TAXES T

The parfies have sglected elther "Buyer Pays At and Aftor Delivery Point" or “Seller Pays Before and At Dalivery Point” as
Incicated on the Base Contract,

| Buyer Pays Al and After Delivery Point:

Salier shall pay or cause 1o be paid all taves, fees, levies, pandities, icenses or charges imposed by any govermnent authorily (" Faxes”)
on or with resped Lo the Gas prior o lhe Delivery Point{s). Buyer shall pay or cause to be paid all Taxes on or with respect {o the Gas at
the Delivery Point(s) and 3ll Taxes alter the Delivery Poistis). If a party is required to remit of pay Taxes that ane the other parly’s
responsibilty hereunder, the party responsible for such Taxes shall prompsly reimburse fhe other party for such Taxes. Any parly entiled
| to an exemption from any such Taxes or charges shall furmish the other pary any necessary documentialion thereat,

Selier Pays Before and At Delivery Point:

Seller shall pay or cause o be paid all taxes, fees, levies, penalties, licenses or charges Unposed by any govermment authority (Taxes”)
on or with respect fo the £3as pricr to the Delivery Paird{s) and all Taxes al the Delivery Foini{s). Buyer shall pay or cause {o be paid all
Tazes ot or with respact 10 the Gas afier the Delivery Poini(s). If a panty is required 10 remit or pay Toxes that are the other party's
responsitility hereunder, the party responsible for suah Taxes shall promptly reimburse the other party for such Taxes. Any party enfitied
to an exemplion from any such Taxes or charges shall fumish the other party any necessary documentation thereof

SECTION 7.  BILLING, PAYMENT, AND AUDIT

AR Seller ghall immice Buyer for Gas delivered and received in the preceding Month and for any ofher applicable charges, providing
supporting documeantation acceptable in incustry praciice o support the amount charged. I the actual quantity defivered is not known by the
billing date, billing will be prepared based on the quantily of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity
on the following Month's biling or as socn thereafter as actual delivery information is available.
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7.2, Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the later of the Fayment Date: or 10 Days after recelpt 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 shall be made in accordance with this Section 7.2.

7.3 in the event payments become due purstiant 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 invaiced parly, in good faith, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such
amount as it concedes to be comect provided, however, if the invoiced parly disputes the amount due, if must provide supporiing
documentation acceptable in industy 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 af law or in equity to enforce its rights pursuant fo this Section,

7.5, If the invoiced party fails to reymit ihe 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 1o the Jower of {i)the then-effective prime rate of interest published under "Money Rates” by The Wall
Streat Joumnal, plus two parcent per annur, or {ii) the maximum applicable lawful interest rate.

7.6. A party shall have the fight, al #& own expense, upon reasonable Nofice and at reasonable times, fo examine and augit and to
oblain copies of the relevant portiom of e books, records, and felephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any stalement, charge, payment, or computation made under the Contract. This right to examine, audit,
and o ohtain copies shall not he available with respect to proprietary information not directly relevant fo transactions under this Contract. All
invoices and billings shell be conchisively presurned final and accurate and all associated daims for under- or overpayments shall he deemed
waived unless such invoices of bilings are objeeled to in writing, with adequate explanation andfor documentation, within two years after the
Month of Gas delivery. All retroaciive adjustments under Section 7 shall be paid in fult by the party owing payment within 30 Days of Notice
and substanfiation of such inaccuracy.

7.7. Unless the parties have elecizd on the Base Contract not 1o make this Section 7.7 applicable to this Contract, the parties
shall net all undisputed amounts due and owing, andfor past due, arising under the Confract such that the party owing the greater
amount shali make a singie payment of the nel amaunt 1o the olher party in accordance with Seclion 7; provided that no payment
requited to be made pursuant to the terms of any Credit Support Obligation or pursuant to Secilon 7.3 shall be subyect fo nelling
under thie Section  if the parties have axecuted a separate nefting agraement, the torms and condllinns tharein shall prevail to the
exian inconsisten harawilh.

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherse specifically agreed, title to the (Sas shall pass from Seller to Buyer at the Dellvery Point{s), Salier shall
have 1esponsibility for and assume any flability wilh respect to the Gas prior to iis -delivery to Buyer at the specified Delivery
Paint{s}. Buyer shall have respongibilty for and sssume any lisbility with respect tn said Gas afler lls defivery o Buyer at the
Dalivesy Point(s)

8.2, Soller warrants that it will have the righl to convey and will fransfer good and merchaniable fitle to all Gas sold
hereundar and delivared by it to Buyer, free and clear of all liens, encumbrances, amd claims, EXCEPT AS PROVIDED iN THIS
SECTION 8.2 AN IN SECTION 158, AlLL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

B.3. Sefler agrees to indemnify Buyer and save o hammless lrom all losses, habilities or claims including reasonable
attorneys' fees and costs of court ("Claims”), from any and all persons, arising from or out of cialms of iitle, parsonal injury
{including death) ar property damage from said Gas or other charges theraon which attach before lile passes lo Buyer. Buyer
agress to indemmly Seller and save it harmiess from all Clajms, from any and all persons, arising from ot out of clalms regatding payment,
personal injury {including death) or property danmage froin sald Gas or other charges therean which aftach after tite passes io Buyer.

8.4, The partias agree that the delivery of and the jransfer of tifle to all Gas under this Conlract shall take place within the
Cusioms Tomitory of the United States (as defined in genaral note 2 of the Harmonized Tariff Schedule of the United States 18
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took fitle o the Gas outside the Customs
Territtny of the Uhited Siales, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into
the tUnited States, and shall be responsible for entry and entry summary filings as well as the payment of dutios, taxes and fees, if
any, and all applicalde record keeping requiremants.

8.5, Notwithstanding the other provisions of this Seclion B, as between Seller and Buyer, Seller wilt be #abla for all Claims (o the extant
that sych anse-from the fallure of Gas delivered by Saller to meeat the quality requirements of Section 5.

SECTION @.  NOTICES

9.1, All Transactlon Confirmations, invoices, payinent instruclions, and other communicalions made pursuant to the Base
Contraci ("Notices") shall be made to the addressas specified in writing by the respaciive parfies from lime to fime.

9.2. All Notices required hereunder shall be In writing and may be seni by facsimils ar mulually 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 aksence of proof of the actual receipt
date, the following presumptions will apply. Netices sent by facsimile shall be deemed to have been received upon the sending
party’s receipt of its facsimile machine’s confirmation of successful transmission. If the day on which such 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 shail be deemed to have been received on the next
following Business Day. Notice by overight mail or courier shall ba deemed to have been received on the next Business Day after
it was sent or such earlier time as is confirmed by the receaiving parly. Nofice via first class mail shall be considered delivered five
Business Days after mailing.

9.4. The parly receiving a commercially acceptable Notice of change in payment instructions or other payment information shall
not be obligated to implement such change untit ten Business Days after receipt of such Nofice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either party {"X") has reasonable grounds for insecurity regarding the performance of any obligafion under this Contract
{whether or not then due) by the other party ("Y™) (including, without [mitation, the occurrence of a material change in the
creditworthiness of Y or its -Guarantor, if applicable), X may demand Adequate Assurance of Performance. “Adequale Assurance
of Performance”™ shall mean suffician! security in the form, amount, for a ferm, and from an issuer, all as reasonably acceptable to
X, including, but nat limited to cash, a standby irrevocable leiter of credit, a prepayment, a security interest in an asset or guaranty.
Y hereby grants to X a continuing first pricrity security interest in, lien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash wanstarred by Y to X pursuant to this Section 10.1. Upon the retum by X lo Y of such Adequate
Agsurance of Performance, the securily interest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extenl possible, without any further action by either party.

10.2. In the event {each an "Event of {efault"} either party {the "Defaulting Party™} or its Guarantor shall: (i} make an
assignment or any general amrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesece in the commencemant of & proceading o case under any bankruptcy or simitar law for the protection of creditors or have
such petition filed or proceeding commenced against it; (i) ofberwise become bankrupt or insolvent (however evidenced), (iv) be
unable to pay its debts as thay sl due; (v} have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to i or subslantially all of its assets; (vi) fail to perform any obligation to the other party with respect
o any Credit Support Obligations relating o |he Contract; (vii) fail fo give Adequate Assurance of Performance under Saction 10.1
within 48 hours but at least one Business Day of a wrilten request by the other party; (viii} not have paid any amount due the other
parfy hereunder on or before the second Business Day foliowing written Nafice that such. paymeni is due; or ix} he the affacted
parly with respect to any Additional Fvant of Default; then the other parly (the "Non-Defaulting Party”) shall have the nght, al its
sole glection, to mmeodiately withheid andfor suspend deliveries or payments upon Nofice and/or to terminate and ilquidate the
transactions under e Cuntract, it the manner provided in Section 10.3, in addition to any angd all sther remedies available
heraunder.

10.3. if an Event of Default has cccumed and is continuing, the Non-Defaulting Party shalt have the right, by Nolice o the
Pefaulting Parly, to designate a Day, no eadier than the Day such Nedice is given and ne later than 20 Days after such Notice is
givan. as an early termination date {the ‘Early Terminalion Date”) for the liquidation and termination pursuant {o Section 10.3.1 of
all ransactions under he Contract, each a “Terminaled Transaction”. On the Eardy Termination Uade, all fansactions will
terminate, other than lhose transaclions, if any, thet may not be liguidated and terminated viwder applicable {aw ("Excluded
Transactions”}, which Excluded Transaclions mus! be liquidated and ierminated as soon thereafier as is legally permissitle, and
upan termination shalf be a Terminaled Transaction ard be valued consistent with Section 10.3 1 below  With respect to each
Excludad Tranzaclion, its actual termination date shall be the Early Termination Date for purposes of Section 10.3 1

Tha pariles have selected either "Early Termination Damages Apply"” or "Early Termination Damages Do Not Apply” as
indicatsd on the Bass Contract.

Early Terminatlion Damagjes Apply: e e o

10.3.1, As of the Early Terminetion Date, the Non-Defaulting Party shall determine, in good [gilh and 1 a commaercially
reasonable mannar, (1) the amount owed (whether or nol then due) by each pary with respect 1o afl Gas deliveted and received
betwaen ihe panies under Terminated Transactions and Excluded Transacfions on and before the Early Termination Date and all
other applicable charges rslating to such deliveries and receipts (including without limifation any amounis owed under Section 3.2),
for which paymant nas not yet been made by the party that owes such paymenf undar this Contracl and (i) the Market Value, as
defined below, of each Tarminated Transaction. The Non-Defaulting Party shall (%) liquidate and accelerate each Terminated
Transaclion at ils Market Value, so That each amoun! equal to the difference betwsen such Market Value and the Contract Value,
as defined below, of such Terminated Transaction{s} shall be due to the Buyer under the Terminated Transaction(s) i such Market
Value axceeds {he Contract Value and to the Seller if the opposite is the case; aid (v} where appiopriate, discount each amount
then due under clause (x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take
accauni of the period batween the date of liquidation and the date on which such amount would have otherwise been dus pursuant
to the relavant Terminaled Transactions).

For purposes of this Seclion 10.3.1, "Caontract Valua® maans the amount of Gas remaining to be delivered or purchasar under a
transaciion multipfied by the Contract Price, and “Market Value” means the amouni af Gas remaining to be delivered or purchased
under b transaction mittiplied by the market price for a simifar transaction at the Crallvery Point detarmined by the Non-Defaulting
Pasdy in 8 commercially reasonable manner. To ascerlain tha Market Value, the Non-Defaulting Parly may consider, among other
valuations, any ar alt of the seltlement prices of NYMEX Gas fulures conleacts, quotations from leading dealers in energy swap
conlracts 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 parly shail not be required o enter into a replacement transaction(s) in
order fo determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and
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Market Values. For the avoidance of doubt, any opiion pursuant o 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 calcuiating net
present value shall be determined by the Non-Defaulling Parly in a commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly 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 all Gas defivered and received
between the pariies under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating fo such deliveries and receipts (including without limitation any amounts owed under Section 3.2},
for which 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:

Bliateral Setoff Option:

10.3.2. The Non-Defaulting Parly shail net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that ail such ammunls are netted or aggregated to a single fiquidated amount payable by one parly to the
ather (the "Net Settlement Amount”). At its sole option and without prior Nofice fo the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Setflemenl Amount against (i) any margin or other collateral held by a parly in connection with
any Credit Support Obligation relating to the Coentract; and (i) any amount{s} (including any excess cash margin or excess cash
collateral) owed or held by the pasty that is eniilled fo the Net Settliement Amount under any other agreement or arrangement
between the parfies.

Triangular Setoff Option:

10.3.2. The Non-Defaulling Party shall net or aggregate, as appropriate, any and all amounts owing betwesn the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payahle by one party to the
other {the “Net Sefflement Amouni"). At its sele option, and without priar Nolice to the Defaulting Parly, tha Non-Defaulting Panty is
heraby mahorized to sefoff (i} any Net Setttemeant Amounl sgainst any margin or other collateral heid by a parly i connection with
any Gradt Support Ohligakion relating to the Contragt, (1) any Net Setllement Amount agalnst any amaount{s} (including any excess
cash margin or excess cash collatetal) owed by of o & party under ahy other agreement or arrangernar bertween the parties; i)
any Naet Satllemeant Amount owed to the Non-Defaulling Party against any amount{s} {including any excess cash margin or excess
cash coliateral) owed by the Non-Defaulting Pardy or ifs Affiliates lo the Defsulling Party under any other agreement or
anangament; {iv) sny Net Settlement Amount owed i the Defaulting Pary against any amourt{s} (inchuding any excess cash
margin o excess cash coflateral) owed by the Detauitng Party to The Non-Defaulting Parly or ile Affiiates under any other
agreemen! of arrangement, andfor (v} sny Net Settlemen! Amount owed fo the Delfaulting Party against any amount{s)} {hcluding
any excess cash margin or excess cash collateral} owed by the Defauiting Parly or ita Affiliates o the Non-Defaulting Party under
| any ofher agreement or grrangement.

Othar Agreement Setoffs Do Not Apply:

10.32  The Man-Defaulting Party shall net ar agpregate, as appropriate, any and ali amounis owing between the parties
under Section 1013 1, so that all such amounts are netlod o aggregated (o b single liquidated amount payable by one party to the
other {the "Het Selliament Amount™. Al 1iis sole option and without prior Nofice to the Defaulling Parly, the Non-Defaulling Party
may setoff-any Net Selflement Amouni against any mangin or athar collateral held by a party in connaction with any Credit Support
| Obligation relating to the Contract. . e

10.3.3, Il any cbligation that is fo be included in any netting. aggregation or selaff piwsuant to Section 10.3.2 is
unascarisinad, the Non-Defauling Party may in good failh estimate that obligation and net, agyregate or setoff, as applicable, in
respect of the gstimate, subject to the Non-Defaulling Party accounting to the Detaulling Parly when the ohligation is ascartained.
Any amount nol then due which is mciuded in any netiing, aggregation or setoff pursuant to Section 10.32.2 shall be dlscounted to
nel prasent value in a commerciatly reasonable manner delermined by the Non-Defaulling Party.

10.4. As soon as practicable alter a liquidation, MNalice shall be given by the Non-Defaulting Parly to the Delsulling Party of
the Nel Settlemment Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Nolice
shall include a wtltten stalement explaining in reasonable detail the caleulation of the Net Settlement Amount, provided that faflure
to give such Notice shall not affect the validity or enforceability of the liquidation ar give rise to any clamn by the Defauiting Party
agains! the Nen-Defaulting Party. The Net Settlament Amount as well as any seloffs applied against such amounl plrsuant to
Saction 10.3.2, shall be paid by the close of businass on the second Business Day following such Motice, which date shall not be
oarlier than the Early Termination Data. Interest on ary unpaid portion af the Net Selllement Amourt as adjusted by seloffs, shall accrue
from: the dats due untll the date of paymen! at a rate equst to the lower of (i} the then-effective prime rate of interes! publishad under “Money
Rales™ by The Wall Sireel Journal, plus twits percent per-anntm; or (i) the maximum applieabie lkawful interest e

10.5. The parties agree that the iransactions hereunder consfitute 2 “forward contract” within the meaning of the United
States Bankruptcy Cods and that Buyer and Seller are each "forward contracl 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 of the Non-Defauliing
Party with respect to the occurrerice of any Early Temiination Date. Each party reserves fo itself all other rights, setoffs,
counterclaims and other defenses that it is or may he enfitled to arising from the Confract.
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10.7. With respect to this Section 10, if the parties have executed a separate nefting agreement with close-out nefting
provisions, the terms and conditions therein shall prevait fo the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1. Except with regand to a parfy's obligation to make payment(s) due under Section 7, Seclion 10.4, and Imbalance Charges
under Section 4, nefther party shait be iable 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,
washoutts, explosions, breakage or accident or necessity of repairs to machinery or equipiment or lines of pipe; (i) weather related
events affecting an entire geographic reglon, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(i) interruption and/or curtailment of Firm transporation and/or storage by Transporters; (iv) acts of others such as strikes,
lockowts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of tarror; and (v) governmenial actions such
as necessity for compliance with any court order, law, statute, ordinance, reguiation, or policy having the effect of law promulgated
by a governmental authority having jurisdicfion. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of 2
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 1o the benefit of the provisions of Force Majeure 1o the exteni performance is affected by
any or all of the following circumstances; (i) the curtailment of interruptible- or secondary Firm transportation unless primary, in-path,
Firm transporiation is also cuitalled;, (i) the parly claiming excuse failed to remedy the condition and te resume the performance of
such covenants or obligations with reasonable dispatch; or (iii} economic hardship, fo include, without limitation, Seller's ability to sell
Gas at a higher or more advantagaous price thats ihe Contract Price, Buyer's abllity lo purchase Gas at a lower or more advantageous
piice than the Contract Price, o a regulatyy agency disaliowing, in whole or in pan, the pass through of costs resulting from this
Contract; (i) the loss of Buyer's market(s} or Buyer's inability to use or reseli Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or fallure of Sellers gas supply or depletion of reserves, except, in either case, as provided in
Section 11.2, The party clalming Force Majaura shall no! ba excusaed from its responsibility for imbalance Charges.

11.4, Notwithstendirg anything 1o the contrary harein, the parties agree that the settiement of strikes, lockouts or cther
industrial disturbances shall be within the sole discration of the party experiencing such disturbance,

11.5, The party whose perforrance is proventad by Force Majeure must provide Nolice to the othot party. Inifial Nolice may
be friven oraly; however, written Notice with reasonably full parficulars of the evert or accurrence Is required as soon as ressonably
possitie. Upon providing written Notice of Force Majeure ta the other parly, the affecied party will be relisved of its obligation, from the
orse! of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for Ihe duration of Force Majeurs,
and naither parly shall b deemed to have failed in such abligations to the ather during such cocurrence or event.

11.6. Nolwithslanding Sections 11.2 and 11.3, the parlies may agree to alternative Force Majsure provisions In a Transaction
Cunhrmation executed in wiiting by both parties.

SECTION 12. TERM

This Contract may be terminated on 30 Day's written Notice, but shall remait In effect urdil the expiration of the latest Delivery Period of
any Wransaclion(s). The rights of either party pursuant te Saction 7.6, Section 10, Section 13, the obfigabons to make payment hereunder,
and tha obligation of dithor party to indemnify the other, pursuant hereto shall survive the tesmination of the Base Contract or any
transaciion,

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES 1S PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABIUTY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUGCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES |8 EXPRESSLY PROVIDED HEREIN OR IN A
THRANSAGTION, A FARTYS LIABILITY SHALL BE UMITED TO DIREGT 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 SMALL BE LJIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITVE. EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. 1T 1S THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE GAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQLUBRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE LHFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OHBTAINING 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 replacemert 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 he determined within the next two following Business Days with sach 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 guality and
quantity in the geographical location closeast in proximily to the Delivery Paint and averaging the four quotes. If either party fails 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 pirice 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 irading to commence-or
the permanent discontinuation or material suspension of trading on the exchange or market acling as the index; {c} the temporary
or permanent discontinuance or unavallability of the index; (d) the temporary or permanent closing of any exchange acting as the
index; or (e} both parties agree thit a malerial change in the formula for or the method of determining the Floating Price has
oceurred. For the purposes of the calcutation of a replacement price for the Floaling Price, alt numbers shall be rounded to three
decimal places. If the fourth declmal 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. 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 abligations 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 nof reliave the assigning party from fiablity hereunder), which consent will not be unreasonably withheld or delayed; provided,
either party may () transfer, sell, pladge, encumbey, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any financing or other financial arrangements, or (i) transfer its inferest to any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other party. Lipon any such assignment, trensfer and assumption, the ransferor shall remain principally
lizble for and shall nol be raleved of o1 discharged from any obligations hereunder.

13.2. If any pravisiah In this Gonbrast is determined to be invalid, vold or unenfrceable by any court having Jurisdiclion, such
determinatian shall nal invalldate, vold, or make unenforcoable any other provision, agreement or covanant of this Contrac

15.3. Mo wawer of any breach of this Contract shall be held to be a waiver of any other or subsequant breach

15.4. This Gontract sels forth all undersiandings between the paries respecling each ransaction subject herelo, and any prior
contracts, undersiandings and represeniations, whether oral or written, relating o such transactions are merged into and superseded by
this Contract and any effeclive fransaclion(s). This Contract may be amended only by & wiiling executed by both parties.

15.5, The interpselation and perdosmance of this Contract shall be govemed by the laws of the junadichon as indicaled on he Base
Caontract, excltkiing, however, any conflict of laws rule which would apply the law of another Jurisdiction

15.6. This Contracd and all provisions herein will be sulsect to all appheable and vaiid statutes, Tules, orders and reguiations of any
govemmental authanly having juisdiction over the partles, 1heir facilifies. or Gas supply, thws Contracl or ransaction or any previsions

15.7. Thete |s o third parly beneficiary to this Contrae

15.8. Each parly to {his Conlract represents and warrants that it has full and complete suthority (o enler inlo and perform this
Contragd. Each person who execufes this Contract on behalf of efther party represenis and warrants hat it has ull and complete authority
fo do so and that such party will be bourx! thereby.

15.9. The headings and subheadings contained in this Contract are used solely for convenience arud do not constifule a part of this
Caontract batween the parlies and shall not be used to construe or interpret the provisions of this Confract.

15.10.  Unloss the partios have elecled on the Base Contract not to make this Section 15,10 apphcable te thys Contract, neither parly
shall disclose ditectly of Indirectly without the prior witlen consent of the other parly the terms of any transattion o a third pary (other
than tha employees, lenders, royalty owners, counsel, accountants and other agents of the party, of prospective purchasers of all or
substantialiy all of a party's assets or of any rights under this Conlract, provided such persons shall kave agread to kesp such terms
confidential) excep () in order to comply with any applicable law, order, regulation, or exchange rule, (i} to 1he extent necessary for the
enforcement of thie Confract , (jil} fo tha extent necessary to implement any transaction, (iv) to the extent necessary o comply with a
regulatory agency's reporling requiraments including but not limited to gas cost recovery procsedings; or (v} 1o the exient such information
is dafivered to such ihird party for the sale purpose of calculating a published index.  Each party shall nofify the other party of any
procesding of which it is aware which may result in disclasure of the terms of any transaclion {other than as pammilted heseunder) and use
reasonable efforts to pravent or limit the disclosure. The existence of this Confract is not subject to this confidentiality obligation. Subject
to Section 13, the parles shall be enlifled lo all remadies available at law or in equily fo enforce, or saek relef in.connaction with this
corfidantiality obligation. The terms of any transaclion heralinder shill he kept confidertial by the parlies hereto for one year from the
expiration of the fransaction.

in the event that disclosure is required by a governmental body or applicable law, the party subject to such reguirement may
disclose the material tetms of this Coniract fo the extent so required, but shall promptly notify the other parly, prior to disclosure,
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and shall cooperate (consistent with the disclosing perty’s legal obligations) with the other party’s efforts to obtain protective orders
or simitar 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 aitached to the Base Contract or in a
Transaction Confirmation executed in wiiting by both parties

15.12.  Any original executed Base Contract, Transaction Confimation 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 all computer records of the foregoing, if introduced as evidence in printed format, in any judiciat,
arbitration, mediafion or administrative proceedings will be admissible as between the parties to the same extent and under the
same condilions 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 fo faciitate trade, avokl rmisunderstandings and make more definits the terms of contracts of purchase and
gale of natural gas. Further, NAESE does nol mandate tha use of this Confract by any party. NAESE RISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPILIED, OBAL QR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONMINHONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESE KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR [S OTHERWISE IN FACT
AWARE QOF ANY SUCH PURPOSEY}, WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOMOR USAGE IN THE TRADE, ORBY
COURSE OF DEALING, EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Letterhead/Logo Date: .
Transaction Confiration #:

This Transaction Cenfirmation is subject o the Base Contract between Seller and Buyer dated November 25, 2011. The terms
of this Transaction Confirmation are hinding unless disputed in writing within 2 Business Days of receipt uniess otherwise
specified in the Base Contract.

SELLER: BUYER:

OsAir, Inc. Gas Natural Service Company, LLC
Altn: Mike Zappitelio Atin: Rebecca Howell

Phone: 440-668-2929 Phone: 440-974-3770

Fax: 440-255-1985 Fax: 440-974-0844

Base Contract No.:  OsAirZ(it12 — INTRASTATEsales — Base Contract No.: OsAir2012 — INTRASTATEsales — Service
Sarvice Company #1 Company #1

Transporter: Transporter:

Trangpotter Contract Numbet: Transporter Contract Number:
Contract Price: $ /MMEBL or

Delivery Period: Begin: . End: N

Parfermance Qbligation and Contract Quantity: (Ssiecl One)

Firm (Fixed Quantity): Firn (Variable Quantity): Interruptible:
o MIMBtus{dey o MMBtus/day Minimum Upto MiMBlus/day
L1 EFP MMBtus/day Maximum
subjgch 1o Section 4.2. at election of
i Buyer or O Seller
Dolivery Point(s):

{If a pooling point is used, list a spacific gengraphic and pipeline location).

Special Conditions:

Selier: Buyer:
By By:
Tille: Title:
Dater: Dater.
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INTRASTATE
Natural Gas Sales Contract

IDENOSAirZOlZ —~ INTRASTATEsales — Service Company #1.1

By this contract OsAir, Inc. (“OsAir”) agrees to sell natural gas to Gas Natural Service
Company, LLC (“Service Company™). This contract amends the 2006 version of the North
American Energy Standards Board (“NAESB”) Wholesale Natural Gas Sales Contract, which
contract has been assigned the Identifier: OsAir2012 — INTRASTATEsales — Service Company
#1.

RECITALS

Whereas, Service Company desires to acquire supplies of natural gas for Service
Company’s Buyers, and

Whereas, John D. Oil & Gas Marketing Company, LLC (“John D.”), a broker and
marketer of natural gas, has been selected in a Request for Proposals issued by Service
Company; and

Whereas, OsAir submitted bids to John D. offering to sell intrastate natural gas supplies
to Service Company, at the lowest reasonable cost;

Now therefore, in consideration of the mwtuval covenants contained herein, and other
good and valuable consideration, OsAir agrees to sell gas to Service Company and Service
Company agrees to purchase pas pursuant to the terms and conditions of a Base Contract
assigned the Identifier: OsAir2012 — INTRASTATEsales — Service Company #1 and executed
Confirmation Agreements thereto PLUS THE FOLLOWING ADDITIONAL TERMS AND
CONDITIONS:

1. Brokerage Fees: Service Company agrees to pay John D. a brokerage fee of $0.06/Mcf

for John D.’s brokerage services PLUS additional nomination; confirmation; and
scheduling services for gas purchased from OsAir.




INTRASTATE

Natural Gas Sales Contract
IDENTIFIER: OsAir2012 - INTRASTATEsales - Service Company #1.1

2. Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Ohio and the decisions of the Public Utilitics
Commission of Ohia,

3. Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and assigns
respectively of the parties hereto, provided, however, that this contract shall not be
assigned by OsAir or by the Service Company without the written consent of the other
parties, which consent shall not be unreasonably withhold. Notwithstanding the
foregoing, no consent shall be required if OsAir assigns this contract to an affiliated
marketing company or if the Service Company assigns this contract to an affiliated
Service Company. For purposes of this contract an affiliate shall mean an entity or
person that, directly or indirectly, through one or more iniermediaries, controls, is
controlled by, or is under common control with, such first entity or person.

4, Survival: The obligation of OsAir to sell gas to Service Company at the price and under
the terms and conditions specified in OsAir2012- INTRASTATEsales — Service
Company #1 and this Addendum may be terminated by OsAir giving notice to Service
Company one Gas Day prior to termination. The obligation of Service Company to pay
John D. the brokerage fee set forth in Parapraph 1 of this contract shall survive the
termination or cancellation of this contract, until such brokerage fee or fees have been
paid by Service Company for the entire quantity of natural gas sold by OsAir hereunder.
If any provision of this contract is determined to be invalid, void, or unenforceable by
any court having jurisdiction, then such determination shall not invalidate, void, or make
unenforceable any other provision, agreesment, or covenant in this contract. No waiver of
any breach of this contract shall be held to be a waiver of any other or subsequent breach.
All remedies in this contract shall be taken and construed as cumulative, that is, in
addition to every other remedy provided therein or by law.

5. Complete Agreement: This contract amends the 2006 version of the NASEB Wholesale
Gas Sales Contract. Together such documents represent the complete and entire
understanding between OsAir and of Service Company, superseding any other prior
agreements respecting the subject matter of this contract. OsAir and the Service
Company hereby declare that there are no promises, representations, conditions,
warranties, other agreements, expressed or implied, oral or written, made or relied upon
by any of them, except those herein contained.

Therefore, for good and sufficient consideration exchanged, Gas Natural Service

Company, LLC and OsAir, Inc. agree to the foregoing terms and conditions.




INTRASTATE
Natural Gas Sales Contract

_ IDENTIFIER: 0sAir2012 - INTRASTATEsale

s — Service Can #.1

In witness whereof, the Parties have exccuted this contract.

This contract may be executed in counterparts, an original of each signed contract to
be delivered to each counterparty.

GAS NATURAL SERVICE COMPANY, LLC

By:
Name: becca Howell
Title:  Corporate Controller, Gas Natural, Inc,
Date:  November 28, 2012

OSAIR, INC.

By: 1

Name: Ri - ‘
Title:  President
Date: November 28, 2012




a,

INTRASTATE

Natural Gas Sales Contract
IDENTIFIER: Resources2012 - INTRASTATEsales ~ Service Company #1.1

By this contract John D. Resources, LLC {“Resources”) agrees to sell natural gas to
Gas Natoral Service Company, LLC (“Service Company™). This contract amends the 2006
version of the North American Energy Standards Board (“NAESB”) Wholesale Natural Gas
Sales Contract, which contract has becen assigned the Identifier: Resources2012 —
INTRASTATEsales — Service Company #1.

RECITALS

Whereas, Service Company desires to acquire supplies of natural gas for Service
Company’s Buyers, and

Whereas, John D. QOil & Gas Marketing Company, LI1.C (*John D.”), a broker and
marketer of natural gas, has been selected in a Request for Proposals issued by Service
Company; and

Whereas, Resources submitted bids to John D. offering to sell intrastate natural gas
supplies to Service Company, at the lowest reasonable cost;

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, Resources agrees to sell gas to Service Company and Service
Company agrecs to purchase gas pursuant to the terms and conditions of a Base Contract
assigned the Identifier: Resources2012 — INTRASTATEsales — Service Company #1 and
executed Confirmation Agreements thercto PLUS THE FOLLOWING ADDITIONAL TERMS
AND CONDITIONS:

1. Brokerage Fees: Service Company agrees to pay John D. a brokerage fee of $0.06 Mcf

for John D.’s brokerage services PLUS additional nomination; confirmation; and
scheduling services for gas purchased from Resources.




INTRASTATE
Natural Gas Sales Contract

2. Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Ohic and the decisions of the Public Utilities
Commission of Ohio.

3. Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and assigns
respectively of the parties hereto, provided, however, that this contract shall not be
assigned by Resources or by the Service Company without the written consent of the
other parties, which consent shall not be unreasonably withhold. Notwithstanding the
foregoing, no consent shall be required if Resources assigns this contract to an affiliated
marketing company or if the Service Company assigns this contract to an affiliated
Service Company. For putposes of this contract an affiliate shall mean an entity or
person that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such first entity or person.

4. Survival: The obligation of Resources to sell gas to Service Company at the price and
under the terms and conditions specified in Resources2012- INTRASTATEsales —
Service Company #1 and this Addendum may be terminated by Resources giving notice
to Service Company one Gas Day prior to termination. The obligation of Service
Company to pay John D. the brokerage fee set forth in Paragraph 1 of this contract shalt
survive the termination or cancellation of this contract, until such brokerage fee or fees
have been paid by Service Company for the entire quantity of natural gas sold by
Resources hereunder. If any provision of this contract is determined to be invalid, void,
or unenforceable by any court having jurisdiction, then such determination shall not
invalidate, void, or make unenforceable any other provision, agreement, or covenant in
this confract. No waiver of any breach of this contract shall be held to be a waiver of any
other or subsequent breach. All remedies in this contract shall be taken and construed as
cumuiative, that is, in addition to every other remedy provided therein or by law.

5. Complete Agreement: This contract amends the 2006 version of the NAESB Wholesale
(Gas Sales Contract. Together such documents represent the complete and entire
understanding between Resources and of Service Company, superseding any other prior
agreements respecting the subject matter of this contract. Resources and the Service
Company hereby declare that there are no promises, representations, conditions,
warranties, other agreemenits, expressed or implied, oral or written, made or relied upon
by any of them, except those herein contained.

Therefore, for good and sufficient consideration exchanged, Gas Natural Service

Company, LLC and John D. Resources, LL.C agree to the foregoing terms and conditions.




INTRASTATE

Natural Gas Sales Contract
_IDENTIFIER: Resources2012 — INTRASTATEsales - Service Company #1.1

In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparts, an original of each signed coniract to
be delivered to each counterparty.

GAS NATURAL SERVICE COMPANY, LLC JOHN D. RESOURCES, LLC

Name: Name: Richard M. Osborne
Title:  Corporate Controller, Gas Natural, Inc. Title:  President

Date:  November 28, 2012 Date:  November 28, 2012




Base Contract for Sale and Purchase of Natural Gas
This Base Confract is entered into as of the following date: November 28, 2012

The parties to this Base Contract are the following:

PARTY A . PARYY NAME 7 PARTY B
John D. Resources, 11.G Gas Natural Service Company, LL.C
8500 Station Strest 8500 Station Street
Suite 113 ADDRESS Sulte 100
Mentor, Ohlo 44060 Mentor, Ohlo 44060
www. BUSINESS WEBSITE | WWW.
RESOURCES2012-INTRASTATEgales - Service contracT numser | RESBOURCES2012-INTRASTATEsales - Service
Company #1 Company #1
D-U-N-5€& NUMEER
X USFEDERAL X US FEDERAL: 27-484-8226
0 OTHER: TAX ID NUMBERS
— o OTHER:
JURISDICTION OF
ORGANIZATION Ohio
X Corporation L 0 Carporation X LLC
0O Limited Partnership 0 Parinership COMPANY TYPE @ Limited Partnership O Pantnership
o e o Othpr, g LLP o Other;
GUARANTOR
{IF APPLICABLE)
: CONTACT INFORMATION
John @, Besources, LLG i Gas Maliral Servicg Compaty, LLE
ATTN:  Wikn Zappiteito * COMMERCIAL ATIN:  Rohecta Howpll
TELE:  44D-BEO-2020  FAKK: 440-255. 5085 TELW: 440-074.3770  FAXH:  A40-974.0844
EBAN: mzonpltelleficobrapipaline.com EMAL - bhoweli@agas.com
Jdoh 0. Resoyreen, LG Eas Nalural Service Company, LLC
ATTN:  Mike Zappiteils ATIN: Rebecca Howell
* SCHEDULING
TELE:  440.889-2620  FAXE: 440-255.108% TELN: 440-974.3770  FAXW: A440-9T4.0844
| EMAIL. _mzapplieirs eline.com EMA{L: bhoweli@agas.cam
s{ofin D. Resourcos, LEG Gy Netural Service Company, LLC
) + CONTRACT AND .
Am Milka Zuppitalio LEGAL NOTICES ATTN: Rohecca Howell
TELE:  44A0.850-292R  FAXK: 420-255-1905 TEL#: 09743770  FAXE  440:974.0846
EMAL: mzapgiteiiofdcobrapioeline.com EMAIL: bhowelilegas.com
John D. Resourges, LLC Gas Natural Servige Company, LLE
ATTN:  Mike Zappitabio . CREDNT ATTN: Rehgrcs Howsl)
TELO:  A4D-BBD.JU20  FANK 440-255.4985 TEL# 440-874TT0  FAXH: 44D-B74-0844
| EMANL: nuappitsitu@eabrapipeline.com EMAIL: Ghowolifagas. com
D. flesou Gag Natural Seryics Company, LLC
ATIN:  Wike Zappiinlie s TRANSACTION ATTH: Rehecca Hpwell
TELE:  AMD.BES-2O28  FANK: A40-255-1985 CONFIRMANIONS | TELN- 4409743770  FAXNH: 4405740844
EMAL:_mzapplielfoficabrapineline.com o EMAj;. bhoweli@egas.com —
} ACCOUNTING INFORMATION
Jonn O Resources, (LC Sag Natueal Service Company. LLC
ATIN: Wike Zappilelto : m‘;ﬁs ATTN: Rehecea ol
TELS: 44D.B69-2918  FAXY: 440-255-1085 . SETTLEMENTS TELE; R40-974-3770  FAX#:  440-D74-0844
EMAN.: mzappitelecobiragipeline.com EMAIL: bhowell@eges.com
BANK: WIRE TRANSFER | BANK:
ABA: ACCT: NUMBERS ABA: e RECT:
OTHER QETAILS: {IF APPLICABILE} | OTHER DETAILS:
BANK: NUMBERS BANK:
ABA ACCT: ‘;.CLN‘C Aﬂlﬂ ABA: ACCT:
OTHER DETALLS: OTHER DETANS:
ATTN: ATTN:
- CHECKS "
ADDRESS: (0F ARPLIC ADDRESS:
Capyright € 2008 North Ametican Energy Standards Board, Inc. NAESB Standard 6:3.1

All Rights Reserved

September 5, 2006
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Base Contract for Sale and Purchase of Natural Gas

(Continued)

This Base Contract incoiporates by reference for all purposes the General Terms and Conditions for Sale and Purchese of Natural Gas
published by the North American Energy Standards Board. The pariies horeby agree to the following provisions offered in said General

Terms and Condifions. In the event the parties faif o check a box, the specified default provision shall apply. Select the appropriate box(es)
Section 1.2 Orai (default) Section10.2 X  No Additional Events of Default (default)
Transaction | Additional
Procedure X Wrilten Events of a Indebtednass Cross Default

Default O ParyA:
Section 2.7 X 2 Business Days after raceipt (default)
Conflirm Deadline OR 0 PatyB:
o Businesa Daya aftar receipt
T 0 Transactional Cross Default
Specified Transactions:
Sectlon 2.8 a  Saeller {defzult)
Confirming Party OR
0  Buyer's Broker
X John D. O & Gas Marketing, {.LC
Section 3.2 X Cover Standard (default) Section 1031 X Early Termination Damages Apply (default)
Performance OR Early
Obligation 0 Spot Price Stamdard Termination OR
Damapes
¢ Eardy Termination Damages Co Not Apply
Note: The following Spot Price Publication applies to roth of the T
immedialely pmcedingw Section 10.3.2 X Other Agreement Setofis Apply (defaul)
Othet
Section 2.3 Q'ﬂ ):( Gus Daily Midpairt (default) Agreement C HHateral (default)
Spot Price | Setoffs Triangular
Publicailon -g- Gns  Daily Midposst Calumbia Apgalachia N ran
'Q\\ OR
o Osher Agreerment Satolis Bo Not Apply
Section 6 X Buyer Pays At and After Delivery Peinl {default)
Taxes OR i
= Beller Pays Befare and At Delivery Paini
Section 7.2 X 25" Day of Monih foliowing Month of defvery | Section 15.6 QHIQ
Payment Date {default) Cholca O Laow
___ 5 ay of Month folliswirsg Month of delwvery
Section 7.2 €2 WWue transfer (default) ) [Section 15.10 X  Confidantiality sppiies (default)
Mothod of Payment 171 Astomated Clearinghouse Cradil {(ACH) Confidenfiality OR
X ... Check or Cash Account Transfe ] 0 Confidentialily does not apply
Section 7.7 X Nafling applies (defaulf)
Netting OR

12 Nelling does nol apply

[1 Spacial Provisions Nimnber of sheets atlached: 3

X Addenduimis]:

Rusnurces 2012 - INTRASTATEsalen~ SERVICE COMPANY #1.1.

IN WITNESS WHEREOF, the parties hereto have execuled this Base Contract in duplicate.

JOKN D, Resourcgs, LLG PARTY NANE G;\s NATURAL SERVICE COMPANY, LLC
7 N
SIGNATURE ‘{/ ,
| By, By: \ ) :
Richard M. Osborne PRINTED NAME ! Rebscca Howoli
John D. Resources, LLC TiLE Corporate Controller
(Gas Natural Service Company, LLC

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Resarved Page 2 of 13 September 5, 2006




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 infended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basls. "Buyer" refers to the party receiving Gas and *Seller refers to the parly delivering Gas. The enfire agreement
between Lhe parties shall be the Conlragi-as defined in Seclion 2.9.

The parties have selected either the YOral Transaction Procedure” or the “Written Transaction Procedure” as indicated on
the Base Contract.

Oral Transactlon Procedure:

1.2, The parties will use the folitaing Transaction Conflrmation procedure. Any Gas purchase and sale transaction may be
effectuated in an ED transmisston or telaphone conversafion with the offer and acceptance constituting the agreement of the
parties. The parties shall be lagally bound from the time they so agree to fransaction terms and may each rely thereon. Any such
transaction shall be considered a “writing" and to have been “signed”. Noiwithstanding the foregoing sentence, the parlies agree
that Confirming Party shall, and the other parly may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EG) on mutually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procadure) provided that the failure to send a Transaction Confirmafion shall not invalidate the oral
agreement of the parlies. Confirming Paily adopts its confirming letterhead, or the like, as its signalure on any Transaction
Confirmation as the identificaton and authentication of Confirming Party. If the Transaction Confirmation contains any provislons
other than those relating to the commearaiat terms of the transaction (i.e., price, quantity, performance obligation, defivery point,
period of delivery and/or transportation conditions), which modify or supplement the Base Contract ar General Terms and
Caonditions of this Contract (p.g., arbitratiorsor additional represeniations and warranties), sueh provisions shall not be deermed fo
be accepled pureuant ko Secfion 1.3 but must be expressly agreed to by both parties; provided ihal the foregoing shall not
invalidates any transaction agreed to by the parties.

JRIOU, [EE—————

Written Transaction Procedure:

1.2, The padies will use the following Transaction Confirmation procedure. Should the parties come 1o an agreemant regarding
a Gas purchase and sale transaction for a pardiculsr Delivery Period, the Confirning Parly shall, and the other party may, record
that agreement on a Transaction Confirmation and ¢oymmunicate such Transaction Confirmation by {acsimile, ED! or mutually
agreesble electronic means, to the other parly by the close of the Business Day following the date of agreement  The parties
ackiowledge that thelr agreement will not be binding untll the exchange of nonconflicting Transection Conflemations or the
passage of the Confiom Deadline without objection from the receiving parly, as provided in Section 1.3,

1.3, If & sending party's Transaction Confirmation is materially different from the receiving parly's understanding of the agreement
referred o i Section 1.2, such receiving parly shall notify ihe sending patty via facsimile, EDI or mutuelly agreeable eleciranic means by
the Confiom Deading, unless such recolving parly has previousty sent a Transaction Confirmation to the sending party. The fallure of the
receiving parly 10 so notily the sending party in writing by the Confirm Deadline constitutes tha recaiving parly's agresmont to the terms of
the transaction descibed in the sending party's Transachon Confirmation. If there are any material dilferences hetween timely sent
Transaclinn Coniimmalions governing the same fransaction, then neither Transackion Confirmaton shall be binding untit ar unless such
differanres zre resolved including the: use of any evidence that clearly resolvss |he differences in the Transackon Gondirmations. in the
even| of g conflict amang the terms of 11} 8 binding Transaction Confirmatlon pursuant to Section 1.2, (k) the oral agreament of the parties
which may be evidenced by a recorded conversalion, where the parties have seleclad the Oral Transaclion Procedure of the Base
Conlract, (ii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govem in the priority
listed n this senlence.

1.4, The peirties agree that each parly may electronically record alt Islephone canversalions with respec fo this Contrae! between
thelr respeclive employees, without any special or further nolice to the oftiar party. Each party shall obiain any necessary consent of its
agents and employees lo such recordng  Where the paities have selected the Oral Transaction Procedure in Section 1.2 of the
Basgs Gontract, the parlies agree not 1o contest the validity or enforceability of telephonic recordings entered into In accordance with the
requirements of this Bass Contract

SECTION 2.  DEFINITIONS

The twerms set forth below shall have 1he meaning ascribed (o them below. Other tetmz are also defined elsewhere in the Contract
and shall have the meanings ascribad {o them herein,

2.1 "Additional Evant of Defauil” shail mean Transactional Cross Default or indebtedness Cross Defauit, each as and if
selected hy the parties pursuant to the Base Contract,
2.2, “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 enlity direclly or indirecly under common control with the person. For this purpose, “control” of any
entity or person means ownership of atleast 50 percent of the voting power of the entity or person.

Copyright © 2005 North American Enetgy Standards Board, Inc. NAESB Standard 6.3.1
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2.3. *Altemative Damages” shall mean such damages, expressed in dollars or dellars per MMBtU, as the parties shall agree upon in
the Transaction Confirmation, in the event either Sefler 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 Conlract” shall mean a contract exscuted by the parfies that incorporates these General Terms and Conditions by

reference; that specifies the agreed selections of provisions contained herein; and that sels forth ather infemrnation required herein and any
Special Provisions and addendum(s) as identified on page cne.

2.5. "British thermal unit” or "Bl 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 Helidays 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 Confinnation is recelved or, if applicable, on the Business Day agreed o by the parties in the Base Contract;
provided, if the Transaction Confirmation Is time stamped after 5:00 p.m. in the receiving parly'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
other party.
2.9. "Contract’ shall mean the lagaliy-binding relationship established by (i) the Base Contract, {ii} any and all binding

Transaction Confirmations and i) 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 telephione, but that have not
been confirmed in a binding Transaction Corffamation, all of which ahall form a single integrated agreement between the parties.

2.10, "Condract Price” shall mean fhe amount expressed in U.S. Dollars per MMBiu to be paid by Buyer to Selier far the
purchase of Gas as agreed {o by the paries in a fransaction.

2.11. *Contract Quantity” shall mean the quantity of Gas to be deliverad 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 unaxcused failure to take or deliver any
quenilly of Gas pursusnt 1o this Conteset, then Uwe perfoiming perty shall use commarcially reasonabie sffonis to {i) If Buyer is the
perorming party, obtain i3as, (or an alternate fuel  alected by Buyer and replacerent Gas is not avallabie}, or (i) if Seller Is the
perfonriag party, sell Gas, in sither cese, at a price reasonable for the delivery o praduction area, as applicable, conslstent with:
the amouni of nefice provided by the nonperforming parly; the immediacy of the Buyer's Gas consumption needs ot Seller's Gas
sales requirements. as applicable; the quantities involved: and the anticipated length of failure by the nonperforming party.

2.13. "Credit Suppott Obligation{s)’ ehall mean any obligation(s) o provide or establish credit support for, or an behalf of, a
party to this Gontragt such as cash, an inevocable standby fetter of credil, 2 margin agreement, a prepayment, a seaurily inlerest in
an assel, guaranty, or other good and sufficient secunity of a continuing nature.

2.14, "Day" shall mean a period of 24 consecetive houss, coextensive with a "day” as definod by the Receiving Transporter in
a particular transaction

2.15. "Diolivery Perltod” shall be the period during which deliveries are to be made as agreed to by the patties in a transaction.
2.16. “Delivery Point(s)" shall mean such point{s} as are agreed {0 by ihe pariies in a kansaclion.
2.17. “EfN” sholl mean an electronic data interchange pursuant to an agreement enteted into by the parties, specifically

relating 1o the communication of Transaction Confirmations under this Contracl

2.18, "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical” side of an exchange lor physical
transaclion Involving gas futures contracts, EFP shall wcorporate the meaning and remedies of "Firm®, provided that a party’s
excuse for nonperfarmance of its obligations o deliver or receive Gas will be governed by the rules of the relevant futures
exchange regulated undet the Commedity Exchange Agl.

2.19, "Firm" shall mean that either parly may interrupt its perdformance without fiabilily only lo the extenl that such
performance is prevented for reasons of Force Majeure, provided, however, thal duiing Force Majeure interruptions, the party
invoking Force Majeure may be responsible for any imbalance Charges as set forth in Section 4,3 retated to its interruption after
the nomination is made lo the Transporer and untll the change in deliveries and/or receipts. is confirmed by the Transporer.

2.20. "Gas” shall mean any mixiure of hydrocarbans and noncombustible geses in a gaseous stale consisiing primarily of
methana,

2.21. “Guaranior” shall mean any entity that has prowded a guaranty of the obligations of & party hereunder

.12, “Imbalance Charges" shall mean any faes, penallies, costs or charges (in cash or in kind) assessad by a Transporter for
failure to satisfy the Transporier's balance andfor nomination requirements,

2.3, "Indehiedness Cross Default" shall mean If selecled an the Base Contract by the parties- with respec! 1o a party, that it
or lts Guarantor, if any, experiences a default, or similar condilion ar event however iharein 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 borrawed
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 resulis in such indebtedness becoming immediately due and payable.
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2.24, “Interruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability; except such interrupting party may be responsible for any imbalance
Charges as set forth in Section 4.3 related {o its intervuption after the nomination is made to the Transporter and until the change in
deliveries and/for 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 prior 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 payment is due Sefler for Gas
received by Buyer in the previous Month

2.28. "Receiving Transporter* shali mean the Transporter receiving Gas at a Delivery Point, or absent such receiving
Transporter, the Transporter delivering Gas at & 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 fransaction or agreement between the parties for the purchase, sale or
exchange of physical Gas, and any other iransaction or agreement identified as a Specified Transaction under the Base Coniract.

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 te the geographic lbcation closest in proximity to the Delivery Point(s) for the relevant Day; provided, if
there is no single price published for such tocation 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: () the price (delermined as stafed above) for the first Day for which a price ar range of pricas is
published that next precedes the relsvant Day; and (i) the price (determined as stated above) for the first Day for which a price or
range of prices is published thal nexl fallows the relevant Day.

2.32. “Transaction Confirmation™ shall mean a document, similar to the form of Exhibit A, setting forth the terms of a
tranzaction formet! pursuant to Seclion 1 for & particular Delaery Periad

2.33. "Transaclionat Cross Defaull” shall mean il selected on the Base Contracl by the pariies with respect to & party, that it
shal be in default, however therein defined, under any Specified Transaction.

2.34. “Terminatlion Ophon" shall reean the option of ether parly to lemminate a fransaction in the event teal the other party fails to
periarm a Firmn obiigalion to deliver Gas in he case of Seller of 1o receive Gas inthe case of Buyer for a designated number of days during a
petiod as specfied on the applicable Transacion Confirmation

2.15, "Transposter{s)” shall mean all Gas gathenng or plpeline comparies, or local disiribution companies_ acling in the capacity of a
fransportsr, transporting Gas for Seller or Buyer upsirearmn or downstream, respectively, of the Delivery Pout pursuant o a particular
transaciion.

SECTION 3. PERFORMANCE OBLIGATION

31, Seder agress o sell and dellver, and Buyer agrees Io receive and purchase, the Contrast Quaniity for a particutar rensaction in
accordance with the tarris of the Contradl.  Sales and prchazes will be on a Fism or Interruptible basis, as agreed to by the parties in a
iransaction

| The parties have selected sither the “Cover Standard” ar the "Spol Price Standard™ as Inticated on the Base Contract.
| Caver Standard: o e

3.2 The sole and exclusive remedy of the parlies in the event of a breach 01 a Firm obligation to deliver or receive Gas shall
be recovery of the fallowing: (i) in the event of a breach by Seller on any Day(s), payment by Seller 1o Buyer in an amount equal fo
the positive differance, if any, between the purchase price paid by Buyer utilizing the Caver Stardard and the Conlract Price,
adjusted Ior commercially reasonable differences in ransportation costs to or from the Dellvery Poiit(s), mulliplied by the
difference between the Contract Quantity and the quamilty actually delfvered by Sefler for such Day{s) exciuding sny quantity for
which no replacoement is available; ar {li) in the event of a breach by Buyer on. any Day(s), paymant by Buyer to Seller in the
amount equal to the positive differance, if any, belwesn the Contrac! Price and the price recelved by Seller uliizing the Cover
Standard for the resale of such Gas, adjusted for commercially ressonable differences in transporation cos!s to or from the
Dalivary Point(s). muiliptied by the difference belween the Contract Quantily and the quantity actually iaken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and (iil) In the event that Buyer has used commerdially reasonable
efforts o replace the Gas or Seller has used commercially reasonagble efforfs 1o sell the Gas o & third party, and no such
replacemant or sale is available for ali or any porfion of the Contract Quantily of Gas, then in addition to (i) or (i) 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 eny unfavorable difference between the Conlract Price and the Spot Price, adjustad for such trarsporiation fo the
applicahle Celivery Poind, mulliplied by the quantity of such Gas not replaced or sold. imbalance Charges shall not be recovarad
under this Section 3.2, but Seller and/or Buyer shall be responsible for imbalance Chargss, 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 party’s invoice,
which shall set forth the basis upon which such amount was calculated.
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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 fo 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 Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller 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 (if) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amiount equal to the difference between the Coritract Quantity
and the actual quantity delivered by Seller 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 Seller andfor Buyer shall be responsible for Imbalance Chaiges, if any, as provided in Section 4.3. The amount of
such unfavorabie difference shall be payabie five Business Days after presentation of the performing party's invoice, which shall
set forth the hasis upon which such amount was calculaied.

3.3 Notwithslanding Section 3.2, the parties may agree to Alternative. Damages in a Transaction Confirmation executed in
writing by both parties.
3.4. In addition to Seclions 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 exarcise thereof, how damages for nonperformance will
be compensated, and how liquidation costs wil| be calculated.

SECTION 4. TRANSPORTATIGN, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have fhw sole responsibilly for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for fransporting the Gas from the Dielivery Poini{s)
4.2. The parties shall conrdinate thekr nomirmation activities, giving sufficient ime to meet the deadlines of the. affected Transporter(s).

Each party shall give the other party timely pyior Netice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of
the quanlites of Gas fo be delivered and purchased each Day. Should sither party become aware that actual deliveries at the Delivery
Poirts) are greater of lesser than the Scheduled Gas, such patly shall prorintly nolify the other party

4,3, The paxties shall use commercially reasonatile sfforls to avold impasition of any Imbalance Charges. # Buyer or Seller receives
an invoice from a Transparter that includes Imbalance Charges, the pailies shall detenvine the valitBty a5 well as the cause of such
Imbadance Charges | the Imbalance Chomes were incurred as a result of Buyer's recelpt of quantities of Gas greater than or less than the
Schaduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such imbalance Charges paid by Seller, [f the
Imbalence Charges ware incurred as a resull of Seller's delivery of quandities of Gas grealer Ihan or less than the Seheduled Gas, than Seller
shalf pay for such iImbélmnee Charges of teimburse Buyer for such Imbalance Charges paidd by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

Al Gas delivered by Sefler shall meet the pressure, quality and heat contend requirements ol the Recelving Transporter. The unit of quantity
meastwernsail for purposes of this Conlract shall be one MMBIu dry. Measurement of Gas quantities hemunder shal! be in sccordance with
tha esiablished procedures of the Receiving Transporter

SECTION 6. TAXES

The partles have sslected either “Buyer Pays At and After Delivery Point” or “Seller Pays Before and Al Delivery Point” as
indicated on the Ease Contract.

Buyer Pays At and After Dalivery Paint: R

Seder shall pay o cause lo bhe paid all taxes, fees, levies, penatties, licenses or charges imposed by any government authbrity ( Taxes”)
on or wiih respect to the Gas prior to tha Delivery Pomni(s). Buyer shall pay or causs to ba paid all Taxes on or with respact to the Gas at
the Delivary Poini(s} and all Taxes after the Delivery Point(s) If a party « raquired ta remit or pay Taxes that are the other parly’s
respornsihility hereundar, the: parly responsible for surh Taxas shall promplly reimburse ihe other party far such Taxes. Any pery entilied
to an axemplion from any such Taxes ar charges shall lumish the other parly any necessary documeniation thereof.

Selier Paya Before and At Delivery Paint:

Sedler whall pay or cause 1o be psid ol laves, fees, |avies, penalties, licenses or charges Imposed by any govamment swthority (Taxes™
on or with respect to the Gas prior te the Delivery Polrd{s) and all Taxes at the Defivery Poinl{s}. Buysr shall pay or cause o be paid all
Taxes on of with respect to the Gas afler the Delivery Point(s). If a parly is required o remit or pay Taxes that are the sther parly’s
responsibiity heretnder, the party respansible for-such Taxes shall promly reimburse the other party for such Taxes. Any party entitled
to an examption from any such Taxes o charges shall furnigh the other parly any necessary documentalion thereof

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.4, Seller shatl invoine Buyer for Gas delivered and recenad in the preceding Month and for any oihes applicabla charges, providing
supparting documentation acceptable in mdustry practice o support the amount charged. If the actual queniity delivered ls not known by the
biling date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjustedto the actual quantity
anthe following Month's billing or as soon thereafter as actual defivery information is available.
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7.2. Buyer shall remit the ameunt due under Section 7.1 in the manner spedified in the Base Confract, in immediately avaifable funds,
on or before the fater 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
fo Buyer shall be made in accordance with this Seclion 7.2.

7.3 In the event payments become due pursuant to Seclions 3.2 or 3.3, the performing party may submit an inveice 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 invaice.

7.4 If the imvoiced party, in good faith, disputes the amount of any such involce or any part therecf, such invoiced party will pay such
amount as it concedes fo be comect; provided, however, if the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry practice fo support the amourt paid or disputed without undue delay. In the event the parties are
unable to resolve such dispule, either party may pursue any remedy available at faw or in equity to enforce its rights pursuant to this Section.

7.5. If the invoiced party fails ta remil the full amount payable when due, interest on the unpaid portion shali accrue from the date due
until the date of payment at a rate equsd to the lower of (i) the then-effectiva prime rate of interest published under "Money Rates" by The Wall
Street Joumal, plus two percent per annum; ar {if) the maximum applicable lawful interest rate.

7.6. A party shall have the right, at #s own expense, upon reasonable Notice and at reasonable fimes, to examine and audit and to
obtain copies of the relevant porlion of |he books, records, and felephona recordings of the other parly only to the extent reasonably
necessary to verify the accuracy of any statemertl, charge, payment, or computation made under the Contract.  This right fo examine, audit,
and to obtain copies shall nof be available with respect to proprietary information not direcly relevant to fransactions under this Conlract. Al
invoices and billings shall be canciusively presumesd inal and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices of billings are objecied 16 in wiiting, with adequate explanation andfor documentation, within two years after the
Month of Gas delivery. All retroactive adjustmants urkler Section 7 shall be patd in full by the party owing payment within 30 Days of Natice
and substantiafion of such inaccuragy.

7.7, Urless the parties tuwve slecled un lhe Base Contract not to make this Section 7.7 applicable 1o this Contract, the parties
shall net all undisputed amounts due and owing, and/for past due, arising under the Contract such that the parly owing the greater
amewni shall make a single payment of the net amound fo the other parly in accordance with Sedlion 7; pravidad that no payment
requlred lo he made pursuant to the tarms of any Credil Suppon Obligation or pursiiant to Section 7.3 shall be subjec] o netling
under this Section. 1t the parties have executed a separate netting agreement, the torms and conditions tharein shall prevail to the
extenl incansistent herewilh,

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, tiile to the Gas shall pass from Seller 1o Buyer at ine Delivary Point(s) Seiler shall
have responsibility lor and assume any liability with respect to the Gas prior to its delivery fo Buyer at the specified Delivery
Point(s}. Buyer shall have responmbilty for and assume any liability with respec! to said Gas aftar s delivery to Buyar at the
Delivery Point{s).

8.2 Seller warrants that it will have the righl lo convey and will fransfer good and metchantable title o all Gas sold
herounder and delwerad by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIIED IN THIS
SFCTION 8.2 AND IN SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARF. DISCLAIMED.

B.3. Seler agrees 10 indemnify Buyer and save it harmless from all losses, liabilities or ciaims ncluding reasonable
altorneys’ fees and costs of court ("Claims™), from any and all persons, arsing from or out of claims of titte, personal injury
(inchding death) ur praperty damage from said Gas or other charges thereon which attach before litle passes lo Buyar, Buyer
agraes to indemnily Selier and save it harmiess from all Claims, from any and all persons, arising from or oul of tlaims regarding payment,
persongd Injury {including death) or propetly damage from said Gas or other charges thereon which aftsch afler lils passes to Buyes.

B.4, The parlies agiee that the defivery of and tha tansfer of tite o all Gas under this Contragt shall take place within the
Custorms Tesmitery of the tUnited States {as definad in general note 2 of the Harmnonized Taniff Schadule of the United Siates 19
U.8.C. §1202, Ganeral Notes, page 3); provided, however, that in the event Seller took fitle to the 3as outslde the Cusfoms
Tertilory af the United States, Seller represents and warrants that if is the importer of record for 5t Gas entered and delivered ito
the United States, and shall be respunsible for enlry and entry summary filings as well as the paymani of dulies, {axes and fees, if
any, and all applicabla record keeping requiremenis

8.5, Natwithstanding the ofher provistons of this Seclion 8, as between Selfer and Buyer, Seller will be: Habla for all Claims 1o the extent
that such arize from the failure of Gas delivared by Seller to meet the quality requirements of Saction 5.

SECTION 9.  NOTICES

9.1. All Transacllan Confirmations, invoices, payment instructions, and other communications made pursuan! (e the Base
Contrard (“Notices®) shall be made o the addresses spaczified in wriling by the respeclive parties from time to time.

9.2, All Notices required hereunder shall be in writing and may be senl by facsimile er mutusily acceplable elactronic means,
a nafionally 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 foliowing presumptions will apply. Nofices sent by facsimile shall be deamed to have been received upon the sending
party's receipt of its facsimile machine’s confirmation of successful fransmission. 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 shalt be deemed to have been received on the next
following Business Day. Notice by overnight mail or courier shall be deemad to have been received on the next Business Day after
it was sent or such earlier time as is confinmed by the receiving party. Nofice via first class mail shall be considered delivered five
Business Days after mailing.

9.4, The party receiving a commercially acceptable Notice of change in payment instructions or ether payment information shalf
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 ofher party ("V*} (including, without limitation, the occurrence of a material change in the
creditworthiness of Y ar its Guarantor, H applicable), X may demand Adequate Assurance of Performance, “Adequate Assurance
of Performance” shall mean sufficienl security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to
X, including, but not fimited to cash, a standby irrevocable letter of credit, a prepayment, a security inferest in an asset or guaranty.
Y hereby grants to X a continuing first prioiity security interest in, ilien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash transtsrren hy Y to X pursuant to this Section 10.1. Upon the return by X fo ¥ of such Adequate
Assurance of Performance, the securily inerest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extenl possible, without any further action by either party.

10.2. In the event (each an “Event of Default") either party (the "Defaulting Party") or its Guarantor shali: (i} make an
assignment or any general armngement fot the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencemant of 3 proceeding or case under any bankruptcy or similar law for the. protection of creditors or have
such petition filed or proceeding commenced against if; (i)} otherwise become bankrupt or insolvent (however evidenced); (iv) be
unable to pay its debts as they fall due; (V) have a receiver, provisional fiquidator, conservator, cusiodian, trustee or other similar
official appointed with respact to it or subslantially all of its assets; (vi) fail lo perform any cobligation to the other party with respect
io any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1
within 48 hours but af least one Business Day of a wiiiten request by the other parly; (viii) 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
parly with respect to any Additional Event of Defaull; then the other parly {the "Non-Defauliing Parly") shall have the hghl, at its
sole sleclion, to immsdiately withheld and/or suspend dnliveries or payments upon Notice andlor to terminate and liquidate the
trangachons under the Contract, in the manner provided in Section 10.3, in addilon to any and all sither remetiies available
hergundar.

10.3. if an Evenl of Default hes otcurred andd is conlinuing, the Non-Defaulting Party shall have the right, by Naolice to the
Delaufting Party, to designate a Day, na earlier than {he Day such Notice is given amd no later than 20 Days after such Motice is
givan. as an early terrmination date {the "Early Termination Date”) for the liquidation and termination pursuant to Section 10 3.1 of
all transactions under the Contract, sach a "Terminsted Transaction”. On the Eary Termination [lale, all iransactions will
terminate, olhar than hose transaclions, if any, thal may not be liguidated and terminated under applicable law {"Excluded
Transachions"), which Excluded Transactions must be liquidated and ierminated as soon thereafter as is legally permissible, and
upon lennination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect 1o each
Excludad Tranzaction, its actual termsnsbon date shali he the Early Termination Date for purposes of Section 10.3.4

The parties have seiecied either “Early Termination Damages Appiy” or “Early Termination Damagoes Do Net Apply” as
indicated on the Base Contract.

Early Termination Damayes Apply: - v —

10.3.1. As of ihe Early Termination Date, Ihe Non-Defaulting Paily shall determine, In good faith and in a commercially
reasonable manner. (i} the amount ewad (whethet or nol then due) by each parly with respec! 1o all Gas delivered and received
betwean the parties under Terminated Transactions ang Excluded Transactions on and before tha Early Termination Date and all
other applicable changes relating to such deliveries and receipts (including without Emitation any amouonts cwed under Section 3.2),
for which payment has not yet been made by the parly that owes such payment under this Contraet and () the Markel Value, as
defined below, of each Terminated Transaction. The Non-Defaulting Party shall {(x) liquidate and accalerate each Taminated
Transachon at fls Marke! Value, so tha! each amoun! equal to the difference between such Market Value and the Contract Value,
as dofined helow, of such Terminated Transaction(s} shall be due to the Buyer undar the Terminated Transaction(s) if such Market
Value extesds the Contract Value and to the Selier if the apposite is the case; and (y) where approptiate, discount each amount
then due under dause {x) above to present value In a commercially reasonable manner as of the Early Termination Date (to take
account of the parod between the date of liquidation and 1he date on which such amount would have oibeiwise been due pursuant
to the relevant Terminaled Transactions),

For purposes of this Saction 10.3.1, "Confract Value' mesans the amouni of Gas remaining to be deliversd or purchased under a
fransaction muitiplied by the Contract Prlce, and “Market Value" means the amount of Gas remaining (o be delivered or purchased
ungder a lransaction mulligtied by the market price for a similar transachion at the Delivary Point determined by the Nan-Defaulting
Party in a commercially reasonable manner., To ascertain the Market Value, the Non-Defaulting Parly may consider, among other
valualions, any or all of the settlemen! prices of NYMEX Gas fulures conlracts, quotations fram 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 fransportation costs. A party shall not be required to enter into a replacement fransaction(s) in
order to determine the Market Value. Any extension{s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Coniract Values and
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Market Values. For the avoidance of doubt, any option pursuant to which one parly has the right to extend the term of a
transaction shall be considered in determining Contract ¥alues and Market Values. The rate of interest used in calculating net
present value shall be determined by the Non-Defaulting Party in & commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly shall determine, in good faith and in a commercially
reasonable manner, the amount cwed (whether or not then due) by each parly with respect 1o all Gas delivered and received
hetween the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating fo such defiveries and receipts (including without limitation any amounts owead under Section 3.2},
for which payment has not vet been made by the party that owes such payment under this Gontract.

The partiss have sslected either “Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as
indicatad on the Base Contract.

Other Agreement Setoffs Apply:

Bilateral Setoff Option:

10.3.2. The Non-Defaulting Parly shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounis are netted or aggregated to a single liquidated amount payable by one party to the
other (the "Net Settlement Amuunt"). Al lis sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized {o setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with
any Credit Support Obligation ralating to the Contract; and (i} any amount(s) (including any excess cash margin or excess cash
collateral) owed or held by {he parly that l& entitled to the Net Setflement Amount under any other agreement or arrangement
hetwaen the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulting Party zhail et 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 o the
other {the "Net Setflemant Amount”). At its sele aplion, and withowd prier Motice to the Defaylling Party, 1he Nan Defaulting Pasty is
heraby authorized to setoff (i) Bny Not Seitlement Amount against any margin or other collateral held by 8 party in connection with
any Credit Suppor! Oliligation relating lo the Contracy; {i)) any Net Setftement Amount against any amount{s) {includlng any excess
cash margin or excess cash collatersd) owed by or {0 5 party under any other agreemant or arrangement botween the parties; (i)
any Net Seitlemenl Amoutst owed ter the Non-Defaulling Party against any amount{s} tincluding any excess cash margin or excess
cash collateral) owed by the Non-Defsulting Parly or s Affiliates to the Defaulting Parly under any other agresment or
arrangemeant; (iv) any Net Seitlement Amount owad to the Defaulting Party against any amount(s) {nciuding any excess cash
margin of excess cash collateral) owed by the Defaulling Parly to the Non-Defauling Party or is Affiliales under any other
agreemen! of arrsrigement, andfor (v} any Net Selllamant Amount owed to the Defaulting Parly againsl any armount{s) {mciuding
any nxcess cash margin or excess cash collateral) awed by the Defauling Party or Uts Affiliates 1o the Non-Defaulling Party under
any olher agreement or arrangemen.

Other Agresment Satoffs Do Not Apply:

10.3.2.  The Non-Defaulting Party shall net ar aggmgate. as appropriate, any and ail amnums awing belwean tha parties
under Seclion 10.3.1. 50 that all such amounts are netled or aggregated to a single liquidsted amount payabie by ohe party to the
other (the “Nel Sefliamani Amount™). Al Hs sole oplion and without prior Notice to the Defauling Farty, the Non-Delaulling Party
may selofl any Nat Setllement Amount against any margin or othor collaterat hald by a parly in conneclion with any Cradit Support
Otiligatian relating o the Conitract. _ e o

10.3.3. Y sny obligation that is fo be inoluded m any netting, aggregatmn or sedofl pursuan! to Section 1032 is
unasceriained, {he Non.Defaulting Party may in goad failh estimate that obligation and net, aggregale ot setoff, as applicable, in
respact of the asiimate, subject to the Non-Defaulling Party accounting to the Defaulting Party when the obligation is ascertained.
Any amount nol then due which is included in any netiing, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to
net present valite in a commercially reascnable mannes determined by the Non-Defauliing Party.

10.4. As spon as praclicable afier a liquidation, Notice shalf be giwven by the Non-Defaulting Party to the Defaulting Party of
the Nat Settlement Amount, and whather the Net Settiarment Amount I8 due to or due from the Non-Dedaudling Party. The Notice
shall include a wiltlen stalement explzining in reasonable detail the calculation of the Net Settlement Aimaunl, provided that failure
to give such Notice shall not affect the validity or enforceability of the kquidation or give rise to any claim by the Defaulling Party
agains! the Non-Defaulling Parly. The Net Settlement Amount as welf as any seloffs applied sgainsl such amount pursuant to
Section 10.3.2, shall be paid by the close of business on the second Business Day lollowing such Notice, which date shall not be
eanler than the Early Termination Date Interest on any unpaid porfion of the Net Settlement Amount as adjusted by selofts, shall acaue
from the date due unlil tha date of payment &t a rale equal ta the lower of (J) the then-efiective prime rate of interest published under "Money
Rales" by The Wall Steet Joumal, plus hva percent per annvm; or () the mesdrmum applicable lawful interest rste.

10.5, The partios agree that the transactions hereunder constituls & "forward contract” within the meaning of the United
States Bankruptcy Code and that Buver and Selles are each "forward condracl merchants” within the meaning of the United States
Bankruptcy Code.

10.6. Tha Men-Defaulting Party's remedies under this Section 10 are the scle and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Early Termiination Dale. Each parly reserves to itself all other rights, setoffs,
counterclaims and other defenses that it is or may be entitied fo arising from the Contract.
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10.7. With respect to this Section 10, if the parties have executed a separate nelting agreement with close-out netting
provisions, the terms and conditions therein shall prevall to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1. Except with regard to a parly'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 fallure to perform a Firm obligation, to the extent such faillure was caused by
Force Majeure. The term "Force Majeure™ as employed herein means any cause not reasonabily within the controt of the party claiming
suspension, as further defined in Section 11.2.

1.2, Force Majeure shall include. but not be limited to, the following: (i) physical evenis such as acts of God, landslides,
lightning, earthquakes, fires, storms or storm wamings, such as hurricanes, which result in evacustion of the affected area, floods,
washouts, explosions, breakage or accident or necessity of repairs fo machinery or equipment or lines of pipe; (ii) weather related
avents affecting an entire geographic. region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(iii) interruption and/or curtailment of Fim transportation andfor storage by Transporiers; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, niots, sabotage, insurrections or wars, of 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 jurisdiclion. Seller and Buyer shall make reasonable effotts {o avoid the adverse impacts of a
Force Majeure and to resclve the evenl or opgurrence once it has occurred in order to resume performance,

11.3. Neither party shall ke enfitled to the benefil of the provisions of Force Majeure to the extent perfarmance is affected by
any or all of the foliowing circumstances: (i) the curiailment of interuptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curialled; (i) the pariy claiming excuse failed to remedy the condition and to resume the perfarmance of
such covenants or obligations wilh reasonable dispatch; or (#f)) economic hardship, to indude, without limitaion, Sefler's ability to sell
Gas at a higher or more advantagaous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or o regulafory sgency disallowing, in whole or in part, the pass through of costs resulting from this
Gontract; {iv) the loss of Buyer's market{s) or Buyer's inabilty 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 reserves, except, in either case, as provided in
Section 11.2. The party claiming Force Majeure shali nol be excused from its rasponsibility. fer imbalanca Charges,

11.4, Notwithstanding anything 1o the contrary hereln, the parties agree thal the seltlement of sinikes, lockouis or other
indusirial disturbances shall be within the sole discretion of the party expenencing such disturbance.
11.5. The parly whose performance is prevented by Force Majeurs must provide Notice to the alher parfy. Initial Notlce may

be given urally; howeaver, written Notlee with reasonably full particulars of the-event or otcurrence Is reguired as soon as reasonably
possibie. Lpon pmowding wrilten Notice of Force Majeure to the other parly, the affected party will be selieved of its obligation, from the
onget of the Force Majeure: event, to make or accepl debvery of Gas, as applicable, to the extent and for the dunation of Force Majeure,
and neifher party sholl be deemed to have filed in such ohligations to the olher during such ocourrence or everd.

11.6. Notwithslanding Sections 17.2 and 11.3, the parties may agree to altemalive Force Majeure provisions In & Transaction
Confirmation executed in writing by both parfies.

SECTION 12. TERM

This Conirac! may be lorminated on 30 Day's written Nobice, but shall retwain in effect untit the expiration of the latest Delivery Period of
any bansachion(s). The nghts of sither party pursuant io Seclion 7.6, Section 10, Section 13, the obligations to make payment hereunder,
and the obligation of ether parly to indemnify the olher, pususnt hereln shall survive the lermination of the Base Contract or any
transandion.

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 PARTY'S LIABILITY
HEREUNDER SHALI BE | IMITED AS SET FORTH IN SUGH PROVISION, AND ALL CTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WANED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY SHALL BE UMITED TO DIRECT ACTUAL DAMAGES ONLY SUCH [IRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIWED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUGINESS WTERRUFTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN fMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TC THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAIl} HEREUNDER ARE UQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE [HFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALGULATED
HEREUNDER CONSTITUTE A REASGNABLE APPROXIMATION OF THE HARM OR LOSS,
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SECTION 14. MARKET DISRUPTION

H a Market Disstuption Event has ocourred 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 Floafing
Price shall be determined within the next two folfowing Business Days with each parly obtaining, in goed faith and from non-
affiliated market participants in the relevant market, two guotes for prices of Gas for the affected Day of a similar quality and
quantity in the geographical location closest in proximily to the Delivery Point and averaging the four quotes. If either party fails to
provide two guotes 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 faclor of the price agreed to in the fransaction as being based upon a specified index.
"Market Disruption Event" means, with 1espect to an index specified for a transaction, any of the following events: (a) the fzilure of
the index fo announce or publish informalion necessary for determining the Floafing Price; {b} the failure of trading to commence or
the permanent discontinuation or metenal suspension of frading on the exchange or market acting as the index; (¢} the tempuorary
or parmanent disconfinuance or unavailablity of the index; {d) the temporary or permanent closing of any exchange acting as the
index; ar {e) both parties agree that a material change in the formula for or the method of determining the Floating Price has
occumred. For the purposes of the caleutation of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal plages. If the fourth decimal ruumber 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. MISCELLANECUS

15.1. This Contract shall ba binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of
the respeclive parties hereto, and the covenanls, conditions, rights and obligafions 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 fram hublity hereunder}, which consent will not be unreasonably withheld or delayed; pravided,
gither party may (i) transfer, sell, pledge, sncumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any financing or other financial atrangements, or (i) transfer its interest to any parent or Affiliate by assignment, merger or ctherwise
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally
liabde for snd shall not be retieved of or discharged from any obiigations hereunder,

15.2, if any provision in this Commcl is determined o be invalid, void or unenfarcezble by any coud having jurisdiction, such
delermirmtion shall tist nvalidate, void, or make unenforceable any other provision, agreement or coversan! of this Contrael.

15.3. Mo waiver of any breach of thus Contract shzll ba held to be a wasver of any othar or subsequent breach,

15.4, This Conract sets forth gl understandings between the parties respacting each fransaction subject hereto, and any prior
conlracis, understandings and representations, whethet oral of wiitten, redaking lo such #ansactions are menged info and superseded by
thin Contract and any affective transaction{s). This Coniract may be amersted only by a wrling executed by both parfies

15.5. The interpretation and pertorrance of this Contract shall be governed by the laws of the junsdiction as indicated on the Base
Contraci, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction.

15.6. This Conlract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and regulations of any
govermmendal aulhorily having jurisdiction over the parties, Iheir facilities, or Gas supply, this Ceriiract or irensaction or any provisions
theyeof

15.7. There Is mo third party beneficiary to this Condract,

15.8. Each pany o this Contrail represents and warranis that it has full and complete authorily to entar into and perform this
Contracl. Each person wita executes this Contract on behail of either party represents and warrants that it has full and complete suthority
to da 30 and that sisch perty will be bound thereby.

15.9. The headings and subheadings contained in this Contract are used sciely for convenience and do no! consttute a part of this
Confracl between the parties and shall not be used fo sonstrue or interprel the provisions of this Contract.

15,30,  Unless the parties have elecled on the Base Conbact not fo make this Seclion 15.10 applicatde to this Contract, nslther party
shall diseinse dirsctly or indirectly without the prior wrilnn consent of the other party the lerms of any tmnsaction to a third pary (other
than the employees, fepders, rovalty owners, counsed, accountants. and olher agents of the party, or prospective purchasess of all or
substantially all of a pady's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms
cardidential} except {) in arder to comply with any applicable law, order, ragulation, or exchange rule, (i} lo the extent necessary for the
entarcement of this Contract | (i) to live extent neceasary W implement-any transaction, (iv) to the extent necessary to comply with a
regudatony agency’s taporting requiremearnts including bul not imited to gas cost recovery procesdings; of (v) 1o the exterd such infarmation
is daliverad to such thind party for the sole purpose of calsulating a published index.  Each pary shall nolify the ather pary of any
prxeeding of which i is aware which may result in disclosure of the terms of any transacdtion (other than as permitted hersunder) and use
rezsonable efforts io prevent or limit the disclosure. The existence of this Contract is nol-subject to this confidetiulity obligation. Subject
to Section 13, the parties shall be entitied to all remedies available at law or in equity to enforce, or seak rellef in connectinn with this
confidentality obligation. The terms of any fransaction hereunder shall be kept confidential by the parties herelo for one year from the
expiretion of the transaction.

In the avent that disclosure is reguired by a governmental body or applicable law, the party subject to such requirement may
disclose the material terms of this Confract 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 arders
or similar restrainls 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 Confract or ih a
Transaction Gonfirmation executed in writing by hoth 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 digks (the “lmaged Agreement”). The Imaged Agreemsent, if introduced as evidence
on paper, the Transaction Confirmation, if introduced as evidence in autornated facsimile form, the recording, if introduced as
evidence in its original form, and all computer records of the foreguing, if introduced as evidence in prinfed 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 Parly shall object to the
admissibility of the recording, the Transaction Confirmation, or the Imagad Agreement on the basis that such were not originated or
maintained in documentary form. However, nothing herein shalf be construed as a waiver of any other objection o the admissibility of
suich evidence.

DISCLAIMER: The pumposes of thiz Contvact ane to faciitate trade, avoid misunderstandings and make mara definite the terms of contracts of purchase and
sale of natural gas. Further, NAESR dees not mandate th use of this Confract by any parly. NAESB DISGLAIMS-AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIVIER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESE OR WIPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NONINFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOY NAESB 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 GUSTON OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIAELE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING QUT OF ANY USE OF THIS CONTRAGT.
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

Letterhead/ogo

EXHIBITA

Date:

TFransaction Confirmation #:

specified in the Base Contract,

This Transaction Confirmation is subject fo the Base Contract between Saller and Buyer dated November 25, 2011, The terms
of this Transaction Confirmation are hinding unless disputed in writing within 2 Business Days of receipt unless otherwise

SELLER:

John D. Resources, LLC
Aftn: Mike Zappitelio
Phone: 440-669-2929
Fax: 440-255-1685
Base Contract No.:
Service Company #1
Transporter:
Transporter Contract Number:

Resources2012 — INTRASTATEsales —

BUYER:

Gas Natural Service Company, LLC

Altn: Rebecca Howell

Phone: 440-974-3770

Fax: 440-974-0844
Base Contract No.:
Service Company #1
Transporier:

Resources?2012 — INTRASTATEsales ~

Transporter Contract Number:

Contract Price: § MMMESE or

Relivery Period: Begin: ,

End:

Performance Obligation and Contract Quantity: (Selett One)

Firm (Fixed Quantity): Flrm {(Mariable Quantity): Interruptible:
{AMBlus/day o MMBtusiday Minimum Upto . MiMBus/day
i1 EFP MMBtus/day Maximum
sublect to Section 4.2, at election of
+ ' Buyar or 1 Seller
Dafivery Polnt{g):

{i 8 pouling point is used, list a specific geographic and pipeline location):

S$pecial Conditions:

Seller Buyer:

By: By:

Title: Title:

Date: Date;
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Base Contract for the Sale and Purchase of Natural Gas
This Base Contract is entered into as of the foliowing date: November 28, 2012

The parties to this Base Contract are the following:

PARTY A PARTY B
Orwell Natural Gas Company; Bralnard Gas Corporation; PARTY NAVE Gas Natural Service Company, LLG
Northaast Ohio Natural Gas Company {“1.DCs")
8500 Station Street 8500 Station Street
Suite 100 ADDRESS Suite 100
Mentor, Ohio 44060 Mentor, Chio 440680
WWW. BUSINESS WEBSITE | www.
Egrgic;fnmpanyzm 2~ INTRASTATESales — CONTRACT NUMBER fgr(\:n'sc:"Companyzm 2 - INTRASTATESales —
3
D-L-N-S% NUMBER
X USFEDERAL: Orwell Natural Gan 34-1534203 X US FEDERAL: 27-4248226
Northeast Ohio  34-1686145 TaxID &
Brainarg 34-1886535 0 OTHER:
o QOTHER:
JURISDICTION OF
Ohio orGANzaTion | ONie
X Caorporation(s) o LG o Corporation X L
b Limited Partnership  n  Fatnership COMPANY TYPE O Limited Partnership o Partnership
o LLP o Other. o LLP g Cther:
Gas Matural, Inc. GUARANTOR
(IF APPLIGABILE} o .
- _ CONTACT INFORMATION
Cowentl Nelury) Gas Comminy: Northeast Qbip Naturad Gas Gos Muturgl Service Compa
Company, Biainard Gas Cnrmp tion ugal tge C - . LLC
ATTN: Tiomas J. Smith ¢ COMMERICAL ATIN: Rabecca Howwl!
TELH: 440974 5320 FAX# TELK, 4409743170 FAXN:40-974-0844
EMANL:  Ismith13@agas.net EMAN.: bhowell@egas. net
Orwell Hgmg. f Gas Comnapy, Northeast Ohlo Natural Gas Gaq Matyral Service Company, LLG
ATTN: Thomas J. Stk » SCHEDULING ATIN: Rebeccs Howsll
TELN:  AR09P4 5120 FAXE TELH: 4409743770 FAXN 440-974-0844
| EMAIL: tsmith13Bogasns _ EMARL: bhoweiigegna.nut
il Natura) Qas Company, 193 Gas Natur, 3 ¥y kL E
Cotriran fon Gas Natural Service Company,
» CONTRACT AND s
ATTN:  Phomes J. Smith LEGALNOTICES | 21T Rebue:: H:merl '
TELE:  Aab OT4 510 FAXH TEL#:  440-874.3770 FAXE:A40-974-0844
ENAL: ismlth?3 U' " EMAIL: bhowal@eias nel
38 LD R Gas Netural Service Company, LLG
ATIN: Themas 4. Smith » CREDIT ATTN: Rabacca Hovelf
TELE: 440 074 5120 FAXE TEL®:  440.974-3770 FAXR:440-974-0844
EMAIL: _xmitht3Engas et EMAIL: bhoweliQeges.nul
ao | alueg) ; rzheast rat Gas Gas Natural Service Company, LL.G
ATIN: Thomes /. Smilh + TRANSACTION ATTN: Rebecca Howeil
) CONFIRMATIONS - N
TELS: 4409745120 FAX#® TELD:  440-974-3770 FANTA40-074-0844
EMAL:_ismitht3g . EMAL: bhowali@egas, nat
ACCOUNTING INFORMATION
Company; Bralnard Ggs Loiporation « INVOICES (3na Maiural Service Gompany, LLC
ATTN:  Thomas J. Smith « PAYMENTS ATTN: Rabecca Howsl
TELE: M08745100 FAX#A » SETTLEMENTS TEL#H: 440-974.3170 FAXR:449-974-0844
EMAIL: ismith13gbegas.net EMANL: bhowelflegas.nat
WIRE TRANSFER | BANK:
NUMBERS ABA: ACCT:
fiF APPLICABLE) OTHER DETAILS:
Gopyright € 2006 North Amertican Energy Standards Board, Inc. NAESE Standard 6.3.1
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BANK: BANK:

ABA; ACCT: (;?Pm ABA: ACCT:

QTHER DETAILS: OTHER DETALLS:

ATTN: ATTN:

CHECKS -

ADDRESS: (F APPLICABLE) ADDRESS:
Copyright © 2006 North American Energy Standaids Board, Inc. NAESB Standard 6.3.1
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Base Contract for Sale and Purchase of Natural Gas
" (Continued)

This Base Confract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas
published by the North Amenican Energy Standards Board. The parties hereby agree to the following provisions ofiered in said General
Terms and Conditions. In the event the parties fail to check a box, the specified defaull provision shall apply. Select the appropriate box{es)

from each section:
Section 1.2 X Oral (default) Sactlon10.2 X  No Additional Events of Default {defaulf)
Transaction OR Additional
Procedure o Written Events of a Indebtedness Cross Default
Defauit
0o Paidy A
Seaction 2.7 X 2 Business Days after receipt {default) y
Confirn Deadline OR 0 PatyB:
B afte ipt
o usiness Days afr receip o Transacticnal Cross Defauit
Specified Transactions:
Section 2.3 X Seller (default)
Confiming Party OR
Buyer
Section 3.2 X Cover Standard {default) Section10.3.1 X Eardy Temination Damages Apply {default)
Perfosmance OR (Early
Obligation o  Spot Price Slandard Termination OR
Damages

Early Termination Damages Do Not Apply

Note: The following Spoi Price Publication applies to both of the

Saction 10.3.2 X Other Agrearnen Setuffs Apply (defaull)

immedigtaly preceding.

Section 231 %4 3¢
Spot.Price

Publical .
)

Gasg Daily Midpotnt {default)
£t

Sau Daily Midpeint Col b;aAppal?
Vit 3&:&?& rtmgﬂs i }Uﬂ'-%i:

Othel
Agreemsent o
} Setoffe

Bilateral (detaulf)
u} Triangulnr
OR

o Other Agreeiment Seteffs Do Not Appiy

Saction 6 X Buyer Pays At and After Delivery Foini {dafault)
Taxes OR

v Salier Pays Befora and At Delivery Point
Sactlon 7.2 X 25" Day of Month following Month of dellvery [Section 155  Ohio
Paymant Crala (default) Choiog O Law

OR

_ .11 Duy of Month follewing Month of defivery —— e

Section 7.2 11 Wie ransfer (dmfauwt) Secfion 1610 X Confidentiality applss (defaulty

Method of Paymenl w1 Automated Clearinghouse Creds {ACH)
X __ Check  Cash Account Transfer

Section 1.7 X
Netting

Netting appiiea {default)
o Nelling dees not apply

Confidentiality OR
0 Confidentiality does not apply

1 Spacial Provisiona Numbar of sheets atlachard: 3
X Addondumis):

Servinecumpanyzmz - INTRASTATESales ~ t DCs #1.1

IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate.

Orwodt Natural Gas y; Northeast Ghio Natural Gas PARTY NANE Gas Namrai Sorvice COmpmy. LLG
Company; Braintrd Gas Corporaiion J/ N
By. / k"’/ - By: ! "Ny j
as J. Smith PRINTEDNAME | Rebecoa Howall
/ ﬁrasldent TnE Corporate Controller, Gas Natural, inc.
‘7
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Generai Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES

1.1. These Generat Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Finm or
Interruptibie basis. "Buyer” refers to the party receiving Gas and "Seller” refers to the party defivering Gas. The enlire agreement
between the parties shall be the Conlract as defined in Section 2.9.

The parties have salected either the *Oral Transaction Procedure” or the “Written Transaction Procedure™ as Indicated on
the Base Contract.

Oral Transaction Procedure:

1.2. The parfies will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDBI ransmission or telephome conversation with the offer and acceptance constituting the agreement of the
parties. The parlies shall be legally biound from the time they so agree to fransaction térms and may each rely thereon. Any such
transaction shall be considered a “writing" and to have been "sighed”. Nofwithstanding the foregoing sentence, the parlies agree
that Confirming Parly shall, anid the other party may, confirm a telephonic fransaction by sending the other party a Transaction
Confirmation by facsimile, ED1 t+ mutually agresable electronic means within three Business Days of a transaction cavered by this
Sectior 1.2 (Oral Transaction FProcedure) provided that the failure fo send a Transaction Confirmation shall not invalidate the oral
agreement of the parfies. Confirmng Pardy adopls its confirming letterhead, or the like, as its signature on any Transaction
Confirmation as the identification and authenticallon of Confirming Party. If the Transaction Confirmation contains any provisions
other than those relating to the commarcia teims of the transaction (i.e., price, quantity, performance obligation, delivery point,
period of delivery and/or fransportation conditions), which modify or supplement the Base Contract or General Terms and
Condittans of this Contiact (&,9., arbifration ar additional representations and watranties), such provisiung shall not be deemied to
be accepted pursuant to Seclion 1.3 but mus! be expressly agrsed io by both nparties; provided that the foregolrig shall not
| invalidale any transaction agreed to by the parties

Written Transaction Procedure: .

1.2, The parlies will use the following Transaction Confirmation procedure. Should the parties come 1o an agreemant regarding
a Gas purchase and sale ransaction for a parficuiar Delivery Period, the Confirming Party shall, and the other party may, recond
that ayreement an a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDT or mutually
agroeable electronic means, to the other party by the cluse of the Business Day following the date of agreemen! The parties
acknowledge that their agreement will not be binding uedil the exchange of nonconfiicting Transaction Confirmations or the

| passage of the Contem Deadline without objection trom the raceiving party, as provided in Section: 1.3,

1.3, It a sending parly’s Transschon Confirmation is materially difforant from the receiving parly's understanding of e ayreement
referrad 10 in Section 1 2, such receiving pary shall natify the sending party via facsimile, EDI or mutually agreeatle electronic moans by
the Confirm: Deadline, unless such recelving party has previously sent a Transaction Confirrmation {o the sending parly. The failure of the
receiving pary to so nofity the sending party in writing by the Confirm Desadline conslitutes the recelving parly's agreement (o the terms. of
the transachon descrbed in the sending party's Transacton Confimatien i there are any malerial diffevences between timely sent
Transaclon Confinnalions goveming the same transaction, them naither Transaclion Confirmation shall be binding unth or undess such
difierances are resolved including the use of any eviderice ihat clearly resolves the differences in the Transaction Confimatians, In the
evenl of a conltict among Lhe terms of i) a binding Transaction Confirmation pursuant 1o Section 1.2, (i) the oral agreement of the parlies
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaclion Procedure of the Base
Cantract, (i) the Base Condract, and (v} these Gensral Terms and Condibions, the terms of the documaents shall govarn in the priority
lisled in this sentence.

1.4, The partles agree that each party may electonically record all telephone conversations with iespect to this Contract between
thair respactive employsas, without any special or futthes notice to the other party. Each party shall oblain any necessary consent of its
agenis and emyplayees 1o syuch recording Where the parligs have selected the Oral Transaction Procedure in Section 1.2 of the
Base Condract, the parfies agree not to contest the validity or enforceability of telephonic recordings entered into n actordance with the
requirernents of this Base Contract.

SECTION 2.  DEFINITIONS

Tha terms set forih betow shall have the meaning ascilhed 1o tham below. Other terms are also dedined elsewhere in the Coniract
and shall have the meanings ascribed W them herein.

2.1, “Additional Fvent of Detaull” shall mean Transaclional Cross Default or tndebtedness Cross Default, each as and if
selacted by the parlies pursuant to the Base Contract
2.2. "Afiiliate” shall mean, in relation to any parson, any entity controlied, directly or indireclly, by the' person, any entity that cantrols,

directly or indirectly, the person or any enfity direclly 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.
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2.3, “Altermative Damages” shall mean such darnages, expressed in dollars or dollars per MMBLL, as the parties shall agree upon in
the Transaction Confirnation, in the event either Seller or Buyer fails to perform a Firm obligation fo deliver Gas in the case of Seller or to
receive Gas in the case of Buyer.

2.4, "Base Contract' shall mean a contract executed by the parties that incorporates these General Terme and Conditions 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, "Brifish thermal unit” or "Btu” shall mean the Intemational 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 "Gonfirm Deadiine” 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 Businass Day agreed fo by the parties in the Base Contract;
provided, if the Transaction Confirmation is {ime stamped after 5:00 p.m. in the receiving parly’s lime zone, it shall be deemed
received at the opening of the next Business Day.

2.8 "Confirming Party" shali mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the
other party.
z.9. “Contract' shall mean the legally-binding relationship established by (i) the Base Contract, (i) any and all binding

Transaclion Confirmations an (i) whers the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all transachons that the parlies have entered into through an EDj fransmission or by telephone, but that have not
heen confirmed Ir a binding Transaction Comndamation, ali of which shalt form a single integrated agreement between the paities.

2.10. "Contract Price” shall mean the amount expressed in U.S. Dollars per MIMBtu to be paid by Buyer to Seller for the
puichase of Gas as agreed 1o by Ihe parties in 8 transaction.

2.11, "Contract Quantity" shall mean ihe quantity of Gas to be delivered and taken as agreed to by the parties in a
fransaction.

212, "Cover Standard", as referred to ir Section 3.2, shail mean fhet if there is an unexcused failure o take of deliver any
quankity of Gas putsuan! tw this Conbiacl, then the parforming parly shall use commarcially reasonakile efforts io ) i Buyer is the
pericsming party, obtain Gas, (or an alletnate fuel # elected by Buyet and replacetnent Gas is not available), or (liy If Seller is the
performing party, sell Gas, in either case, at a price reasonable for the delivery o production anea, as applicable, consistant with:
the amount of natice provided by the nonperforming parly: the immediacy of the Buyer's Gas consumption needs or Seller's Gas
sales requirements, as applicable; the quantities invalved; and the anficipated length of failure by the nonperforming party.

2.13. *Credt Suppt Obligation{s)' shall mean any obligation(s) lo provide ar establish credit support for, or on behalf of, a
patly to thus Contract such as cash, an irrevocable standby letter of credi, a margin agreement, a prepayiment, a securlty inlerest in
an assel. guaranly, or other good and sufficient seatrily of 8 continuing sature,

2.14. "Day" shall mean a period of 24 conseculive haurs, coextensive with a *day" as defined by the Receiving Transporter in
a pariicular transachon

2.158, "Defivery Perod” shall be he period during which deliveries are (o be made as agreed to by tha parties in a transaction.
2.16. “Delivary Point(s)" shall mean such point{s} as are agreed to by the parties i a transachon

2.147. "EDY" shall mean an electionic dala intarchange pursuant 1o an agreement antered inlo by the paries, specifically
relating to the communication of Transaction Confirmations under this Cortract.

2.18. “EFP" shall mean the purchase, sale or exchange of naturgl Gag as the "physical” s ol an exghange for physical
transaction invelving gas futures contracts. EFP shall incorporate the meanmg and remedies of "Firm", provided that a parly's
extuse for nonpermmance of its obligations to dellver or receive Gas will be governed by the rules of the ralevant futures
exchange regulated under the Commaodily Exchange Aot

2,19, "Firm” shall mean that either party may interrupt its performance without ligbility only it the extent Lthat such
perinrmance is pravented for reasons of Force Majeure, provided, however, thal during Force Majeurs interruplions, the party
invoking Force Majuure maey be responsible for any Imbalance Charges as set forth In Section 4.3 related fo its interruption after
the naminailon s mads to the Transporier and untit the change In deliveries and/or ieceipts is confirmed by the Transporier

2.20. “Gag” shall mean any mixtura of hydrocarbons and noncombustible gases in a gaseous state consisling primarily of
methane.

2,31, "Guarantor shall mean any entity thal has provided a guaranty of the obligabons of a parly hereundar,

2,72, "Imbalance Charges" sheil mean any feas, penaities, costs or charges (in gash or in kind) sssessed by a Transporter for
failure to sabisfy the Transporier's batance and/or nominalion requiremants.

2.23, "Indebtedness Cross Defaull” shall mean i selecled on the Base Contract by the parties with respect to 8 party, that i

or Ws Gumantor, If any, experiences a defauit, or similar condition or svant howaver 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 surely or otherwise) for the payment or repeyment of borrowed
money in an aggregate amount greater than the threshold specified in the Base Contract with respect fo such parly or is
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.
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2.24. "Interruptible® shall mean that either party may interrupt its performance at any fime for any reasen, whether or not
caused by an event of Force Majeure, with no liability; except such interupting party may be responsible for any Imbalance
Charges as get forth in Section 4.3 related fo its interruption after the nomination is made to the Transperter and until the change in
deliveries andfor 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 prior 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 payment is due Seller for Gas
received by Buyer in the previous Monfh.

2.28. "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.

2.29, *Scheduled Gas" shal mean the quantily of Gas confirmed by Transporter{s) for movement, transportation or
management,

2.30. "Specified Transaction{s)" shall mean any other transaclion or agraament between the parlies for the purchase, sale or
exchange of physical Gas, and any othey fransaction or agreement idenfified as a Specified Transaction under the Base Contract.

2.31. *Spet Price " as refeired to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the listing applicable fo the genaraphic Incation closest in proximity o the Dalivery Point(s} for the relevant Day, provided, if
there is no single price publishexd 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 aml low prices. |l no price or range of prices is- published for such Day, then the Spot Price shall be
the average of the folfowing (i} ihe price {determined as stated above} for the first Day for which a price or range of prices is
published that next precedes tha relevanl Day, and (ji) the price (determined as stated above) for the first Day for which a price or
range of prices is published that nexl follows the relevant Day.

2.32. "Transaction Confirmation” shail mean a document, similar to the form of Exhibit A, seiting forth the terms of a
transachon formed pursuant to Section 1 for & particular Delivery Period.
2.3 *Fransaciional Cross Defaull” shall mean if selected on the Base Contract by the parties with raspect lo a parly, that it

shall be in defaull, however therein defined, under any Spedfied Transaclion,

2.34, “Termmation Oplion” shall maan the option of sithor party to ferminate & transaciion in the everd thal the ofhear parly fails to
perforrm a Firm obligation to deliver Gas in the case ot Seller or io receive Gas In the case ol Buyer for a designated number of days duting a
peticd as spesified on e applicable Transaction Confirmalion.

2.35. *Transporien(s)" shall mean ol Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a
transporter, transporting Gas for Sellar or Buyer upsiresem or downstream. respeciively, of the Delivery Painl pursuant to a parficalar
ransaction.

SECTION 3.  PERFORMANCE OBLIGATION

3.1 Selier agrees (o sell and deliver, and Buyor agrees o receive and purchase, the Contract Quanity for a pariouiar transaction in
accordante with the teans of the Conlract. Sales and purchases will be on a Fumn or Infenupiible basis, as agreed to by the parties in a
transaction

| The parties have selected sither the “Cover Standard™ or the “Spot Price Standard” ag indicated on the Base Contract.

Cover Standard:

3.2 The sole and exclusive remedy of the pariies in the avent of a breach of a Firm obligation o deliver or receive Gas shall
be recovesy of the foltowing: {i) in the event of a breach by Seller on any Day(s), payment by Seligr to Buyer in an amount equal to
the positive diffgrsnce, It any, betwesn the purchase price paid by Buyer utilizing the Cover Standard and the Confract Price,
adjusted for commercially reasonable differences i transportation costs 1o or from the Delivery Point(s), multiplied by the
diffarance between the Contract Guanlity and the quantity actually deivered by Seller for such Day{s) excluding any quantity for
which no replaceament is available; or {i) in the evant of a breach by Buyer on any Day{s), payment hy Buyer io Saller in the
amourt equal to the positive difference, if any, belween the Contrac! Price and the price received by Seller utilizing the Cover
Slandard for the resale of such Gas, adjusted for commercially reasonable differerices in transportation costs to of from the
Delivary Point(s), mulbiplied by the difference belween the Contract Quantity and the quantity actually taken by Buyer for such
Dayi{s} excluding any quaniily for which no sale is avadable; and (jii) in the event that Buyer has used commerelaily reasonable
eflorts o replace the Gas or Seller has used commercially reasonable efforts to sell the Gas o a thind pady, and no such
replacemant or sale e available for #il or any pesion of the Contracl Quantity of Gas, then in addition to (i) or (i} above, as
applicable, the sole and exclusive remady of the performing parly with respect to the Oas not replaced of sold shail be an amount
equal to any unfavorable difference batween the Contract Price and the Spof Price, adjusted for such transportation to the
applicable Delivery Point, multiplied by the guantily of such Gas not replaced or sold. Imbalance Charges shall nol be recovered
under this Section 3.2, but Seller andfor Buyer shall be responsible for Imbalance Charges, if any, as provided In Sectlon 4.3, The
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing pary's invoice,
which shall set forth the basis upon which such amount was calculated.
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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: () in the event of a breach by Seller on any Day(s), payment by Sefler to Buyer in an amount equal {o the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
muitiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (i) in the event of a
breach hy Buyer on any Day(s), payment by Buyer to Seler in an amount equal to the difference between the Contract Quantity
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multipliad by the positive difference, if any,
cbiained by subtracting the applicable Spot Price from the Contract Price. 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 arnount of
such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice, which shali
sot forth the basis upon which such amaunt was calculated,

3.1 Notwithstanding Section 3.2, the parties may agree to Alietnative Damages in a Transaction Confirmation executed in
wrifing by both parties.
3.4. in addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation

executed in wriling by both parties. Tha Transaction Confirmation contalning the Termination Option will designate the length of
nenperformance triggering the Termination Oplion and the procedures for exercise thereof, how damages for nonpetformance will
be compensated, and how liquiciation costs will be calcutated.

SECTION 4.  TRANSPORTATIGN, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have the sole responsthilily for transporting the Gas fo the Delivery Point(s). Buyer shall have the sola responsibility
for ransporting the Gas from the [lallvewry Point{s),
4.2, The parties shall coordinate their nomination activities, giving sufiicient time to meet the deadlines of the affected Transporter(s).

Each parly shall give the other parly timely prdor Note, 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. Should elther party bacome aware that aclual deliveries at the Delivery
Pdir(s} ave greater o lesser than the Schedulst! Gas. such party shall prompily notify the other party.

4.3, The parties shalf use commercially reasonable effors to avoid imposition of any imbatence Charges. ¥ Buyer or Selier receives
an Invoice from a Transpoder that includes Imbalance Charges, the pattles shall delermine the validily as well as the cause of such
Imbakance Charges. 1l the imbalance Charges were incurved a5 a result of Buyer's receipt of quaniifies of Gas preater than o iess than the
Schedulad Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Chames paid by Seller. If the
Imbatance Charges were Incurred as a residt of Sellor's debvery of quantities uf Gas grealss than or less Bian the Scheduled Gas, then Sefler
shall pay ko such imbalante Changes or refmburse Buyer for such imbalance Charges pald by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

Al Gas delivered by Sellar shall meet the pressure, quality and heat confent requirements of the Receiving Transporier. The unil of quantity
measuremart for pitposes of this Cortiraci shall be one MMBILU dry. Measurement of Gas quantities hareunder shall be in accardance with
the establlshed procedures of the Receiving Transporier.

SECTION 6. TAXES e

The partles have selecled either "Buyer Pays At and After Delivery Point” or "Seller Pays Before and At Dolivery Point™ as
indicated on the Base Contract,

Buyer Pays At and After Delivery Point:

Selier shall pay or cause lo be paid alt taxes, fees, levies, penalties, licenses or charges imposed by any govemment authority (" Taxes”)
on of with respeci 1o the Gas prior to the Defivery Point(s) Buyer shall pay or cause ta be paid all Taxes on of with respent 10 the Gas at
the Delivery Poliiis} and all Taxes afler the Delivery Poini{s). If & parly I8 required o remit o pay Taves thal are the othe| parly’s
responsibllity hereurider, the party responsible for sush (axes shall promplly reimburse the other party for such Taxes. Any parly entitled

to an exemption from any such Taxes o charges shall fumish the other parly any necessaty documentabori thereof,
Seller Pays Before and At Delivery Point:

Selier shall pay or cause to be paid all iaxes, fees, levies, penalties, licenses or charges imposed by any government authotily ("Taxes")
o or wilh respect 1o the Gas prior fo the Delivery Point(s) and all Taxes =t the Delivery Point(s), Buyer shall pay or cause o be paid all
Taxes on or with respect I the Gas after the Delivary Foints). If a pady is required fo remit or pay Taxes that are the other party's
responsibiiity hereunder, the party responsible for sugh Taxes shall prompdly reimburse the other party lor such Taxes, Ay parly entitied
| to ah examption fipm any such Taxes & charges shall humish the other parly any necessary documentalion themuf.

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1, Seller shafl Invaice Buyer for Gas delivered and received in the preceding Month and for any olher applicahle charges, providing
supporting documentation acceptable in mdustry practice to support the amount charged, If tha actual quanity delivered Is not known by the
billing date, billing will be prepared based on the guantity of Scheduled Gas. The invoiced gquantity will then be adjusted to the aciual quantity
ot the following Month's billing or as soon thereafter as actual defivery information s available.
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7.2, Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contracl, in immediately available funds,
on or befare 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 shail be made in accordance with this Section 7.2.

7.3 in the event payments bacome 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 party will pay such
amount as it concedes to be comect; provided, however, if the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry praclice to support the amount paid or disputed without undue delay. In the evert the parties are
unabie to resolve such dispule, either party may pursue any remedy available at law or in equily to enforce its rights pursuant to this Section.

7.5, If the inveiced party fails te remit ihe full amount payable when due, interest on the unpaid portion shall accrue from the date due
until the date of payment at a rate equa! fo the-fower of (i} the then-effective priime rate of inferest published under "Money Rates” by The Wail
Street Joumal, plus two percent per anaum, or {l) the maximum applicable lawful interest rate,

7.6, A parly shall have the righit, af its awn expense, upon reasonable Nelice and at reasonable times, to examine and audit and to
obtain copies of the relevant poriion of the baoks, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accurgey of any stalemen, charge, payment, or computation made under the Contract. This right to examine, audit,
and to obtaity coples shall not bey available with respert o proprietary information not direclly relevant to transactions under this Contract. All
invoices and billings shall be comclusivaly presurved finak and accurate and all associaled claims for under- or overpayments shall be deemned
walved unless such invoices or bifings are obiected to in wiiting, with adequate explanation andler dacumentalion, within two years after the
Month of Gas delivery. All retroactive adiustwments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice
and substantiation of such inaccuracy,

7.7, Unless the parties huve electarl on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties
shall net all undisputed amounts due and vwing, and/or past due, arising under the Contract such that the parly owing the greater
amaunt shail make a single payment of the net amaunt to the other perly in accordance with Section 7; provided that no payment
required lo be made pursuant to the terns of any Credil Bupport Obligation or purguant to Seclion 7.3 shall be subjact to netling
under $ins Section  {f the parties have sxecuted a separale nelting agraement, the terms and conditions tharein shall prevail to the
exterd inconsisten! harewith.

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Ureess otharwise specifically agreed, title 1o the Gas shall pass from Selier 10 Buyer at the Delivary Point(s). Seller shall
have responsibility for and assume any labifity with respact to the Gas prior o s delivery to Buyer al the specified Delivery
Paint{s). Buyer shall have responaiblity for and asswhe any liability with respeét to said Gas afier its delivery to Buyer af the
Delivery Point(s).

8.1. Selier warrants that it will have the nght to convey and will transfer good and merchantable title ta all Gas sold
heraundar and delivered by it to Buyer, free and dear of all iens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS
SECTION 8.2 AND IN SECTION 158, ALL OTHER WARRANTIES, EXPRESS OR WPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

3.1 Sefter agrees to indemnify Buyer and save it hewnless trom all Josses, Yablites or clwms Including masonable
attorneys' fees and costs of court ("Claims"), from any and eil persons, arising from or put of elaims of lille, personal injury
{inciding death} or properly damage from said Gas or olher charges theraon which attach bofore tille passes io Buyer  Buyer
agreas Io ndemnily Sefler and save il hasmiess from all Claims, from any aed all persons, arising from or nud of cizims regarding payment,
petsonat injury (including death) or propedy damage from said Gas or other charges thereon which attach afier tille passes to Buyer.

8.4 The paties agree that the defivery of and the transfer of titie to all Gas under this Coniract shall take place within the
Customs Ternlory of the United States {as defined m goneral note 2 of the Harmonized Tariff Schadule of the United Stotes 19
U.5.C. 81202, General Notes, page 3). provided, howaver, that in the event Seller took title to the Gas outside the Customs
Tarsitory of the Unlled States, Seller répiesents and wanants that it s the importer of record for all Gas enlered and dalivered into
the Uniled States, and shail be responsitle for entry and entry summary filings as well as the payment of duties, {axes and fees, if
any, and all applicable record keeping requirements

8.5, Netwithstanding the other provisions of this Sectian 8, as between Seller and Buyer, Seller will be flable for all Claims lo the exterd
that such arise from the fallire of Gas dellvered by Selier it meet the quality requirements of Section 5.

SECTION 9. NOTICES

9.1. All Transacbion Confirmations, invoices, payment instructions, and other communicallens made pursuant to the Base
Contrant {"Notices™ shall be made 1o the addresses specified in wriling by the respeciive parties from tHime to time.

2.2, All Nohces required hereunder shall be in writing and may be seni by facsimile er mulually acceplable alectronic means,
a nationally recognized overnight courier service, first class mail or hand delivered.

2.3. Notice shall be given when received on a Business Day by the addressee. [n the absence of proof of the actual receipt
date, the following presumptions will apply. Noticas 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 mail or courfer shall be deemed 1o 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.

9.4. The party receiving a commercially acceptable Notice of change In payment instructions or othet payment information shall
not be cbligated o implement such change uniil ten Business Days after receipt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either party ("X") has reasonable grounds for insecurily regarding the performance of any obligation under this Contract
(whether or not then due) by the other parly {"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 sectiily 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 prierity securily interest in, lien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash wansfenred by Y to X pursuant fo this Section 10.1. Upoen the retum by X to Y of such Adequate
Assurance of Performance, the security inlerest 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 Lefaull"} either parly (the "Defaulting Party”) or its Guarantor shaii: {i} make an
assignment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce. in the commencemant of a praceeding or case under any bankruptey or similar law for the protection of creditors or have
such petition filed or proceeding commented against it; (i) othenwise become bankrupt or insolvent (however evidenced); (iv) be
unable to pay its debts as they fall due; (vj have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
officlal appointed with respedt ta it ar substanbally all of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit Support Obligations relating to the Cantract; (vii) fail 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, {viii} not have paid any amount due the other
party hareunder on or boefore the second Business Day following written Motice that such payment is dug; or ix} he the affected
party with respect {0 any Additional Event of Defaull, then the ather panty {the "Non-Defaulting Panly") shall have Ihe right, at its
sole glechion. to Immediately withheld andior suspand deliveries or payments upon Notice andfor 1o terminate and tiquidate the
transactions under the Caonfract, in the manner provided in Section 1.3, in addition to any and all other remadies available
hersunder

10.3. it an Event of Default bus occurred and i continuing, the Non-Defaulling Party shall have the right, by Notca to the
Defaulling Parly. o designate a Day, ho earier than the Day such Nolice is given and ho later than 2D Days after such Notice is
given, as an garly fermination date (te "Early Termination Date”) for the liguidation and termination putsuant to Saction 10.3.1 of
alt iransactions under the Contract, each a “Terminated Transaction”. On the Eardy Termination Date, all wransactions will
terminate, ofber lban those transactions, if any, thal may not be liguidated and lerminated under applicable lsw {"Excluded
Transactions"}, which Excluded Transastions must be liquidated and ferminated an spon thereafier as 15 legally permissible, and
upon lermination shall be a Terminaled Transaction and be valued consistent with Section 10.3.1 below. With respeact 1o each
Excluded Transaction, Hs actual terminalon date shall be the Eardy Tesmination Date for purposes of Seclion 10.3.1,

The parties fizve selected either "Early Temmination Damages Apply™ or “Early Termination Damages Do Not Apply” as
_indicated on the Base Contract

Early Temmination Damages Apply:

10.3,1. As ol the Early Termination Date, the Non-Defaulling Pary shall determine. in good faith and in a commercially
reasonabte manner, {1} the amount owed {(whether o not then due) by each potty with respect to il Gas delivered and received
betwean the patties under Terminated lransactions and Excluded Transactions on and before the Eatly Temmination Date and all
other applicable charges relating to such deliveries and receipts {(ncluding without limitation any smounts owed under Section 3.2),
for which payment has nol yet been made by the party that owes such payment under this Coniract and (ii) the Markel Value, as
defined betow, of each Terminated Transaction. The Non-Defaulting Party shall (x} liquidate and secelaate each Torminated
Transaction at its Markel Value, so that each amount equal to the difierence between such Market Vaiue and the Contract Value,
as defined below, of such Terminated Transaction{s) shal! be due to the Buyer under the Terminaled Transaction(s) if such Market
Value exceeds the Contrict Value and 10 the Seller H the npposite is 1he case; and {y} where appropriate, discount each amount
than due under clauie {x)} above to present value in & cammercially reasonable manner as of the Early Termination Date {to take
aceaun! of the perod between the date of liquidation and e date on which such amount wouid have otherwise been dueg pursuant
to the relevant Terminated Transactions).

For purpnses of this Section 10.3.1, "Contract Value” means the amaunt of Gas remaining to be delivered or purchased under a
transaction muitiplied by the Contract Price, and “Market Value® means ihe amount of Gas remaining to be delivered or purchased
under a tiensaction multiplied by the market price for a simliar fransaclion at the Delivery Point determined by the Non-Defaulting
Party m a commercially ressonable manner. To ascertain the Market Vaive, the Non-Defaulting Parly may consider, among ofher
valuations, any or all of the seittlement prices of NYMEX Gas fulures confracts, quotations from ieading dealers in anergy swap
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-parly 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 determina the Market Value. Any extension{s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions™} shall not be considered in determining Contract Values and
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Market Values. For the avoidance of doubt, any option pursuant o which one parfy has the right to extend the term of a
tfransaction shall be considered in determining Contract 4/alues and Market Values. The rate of interest used in calculating net
present value shall be determined by the Non-Defaulting Party 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 all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and afl
other applicable charges relating fo such 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.

The parties have selacted either “Other Agreement Setfoffs 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 all amounts owing between the parties
under Section 10.3.1, so that ali such amounls are netted or aggregated to 2 single liquidated amount payable by one party lo the
other (the “Net Sefliement Amount”). At His solp option and without prior Notice to the Defaulting Party, the Non-Defauiting Party is
hereby authorized to setoff any Nel Seftlement Amount against (i) any margin or other collateral held by a party in connection with
any Gredit Support Obligation relafing to the Contract; and (i} any amount(s) (including any excess cash margin or excess cash
collateral) owed or held by 1he party that & ongitled to the Net Settlement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulting Party shait net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so thaf all such amounts are nefted or aggregated fo a single liquidated amount payable. by one parly to the
other {the "Net Settlemant Amount’). At its sele option, and without pricr Notice to the Defauliing Party. the Non-Dafaulting Party is
hereby suthorized fo setofl {§) any Net Settlement Armount against any margin or other collateral held by a party i connethion with
any Cradlt Suppor Obligation retating o the Contract, i) any Net Setilement Amount against any amount{s) (inciuding any excess
cash margin or excess cash collateral) owed by ot W a party under any ather agregment or arangemen! batween the parttes; (i)
any Net Seltlement Amount owed to the Non-Defaulling Pary against any amount{s} (including any excess cash margin or excess
cash tolateral) owed by the Non-Defaulting Party or its Affiliates to the Delaulling Party undet sny other agreement or
arrangement. (iv) any Net Setfement Amount owed to the Defaulting Pary againsi any amount(s) (including any excess cash
margin o excess carh collateral) owed by the Defaulling Party to thse Non-Defaulling Parly or its Affiliates under any othar
agraemant or arrangement; and/or [v) any Net Seftlsinen) Amount owed to the Defaulling Pardy sgaingt any amouni(s) {including
any excess cash margin of excess cash collateral} owed by the Defauliing Party or its Affiliates o the Non-Defaulting Parly under
any alher agresment or amangemeni,

Other Agreement Sstofis Do Not Apply:

10.3.2. The Non-Defaulting Parly shaill nel or agyregate, as appropriate, any and all amounlts owing between the parties
under Sectior: 10.3.1, 30 that ali such amounts are netled or aggregated o a single liqwdated amount payable by one pary to the
other (the "Nel Settlament Amount™). Al its sole oplion and without prior Notica to the Defaulling Party, ihe Non-Defaulling Party
may setoff any Nel Settfement Amount against any margin or olter collaieral held by a parly w connection with any Credit Support
Obligatian relating to the Contract. L

10.3.3. i any obligation that Is lo be inchuwled w any nedling, sggregstion or setolf pursuant to Seclion 10.3.2 is
unasceriained, the Non-Defaulting Party may in good #aith estimate that obligation and net, aggregate or setoff, as applicable, in
respeet of the estimate, subject 1o the Non-Defaulling Party accounting 16 the Defaulting Party whan the obligation & ascertained.
Any amounl not then duz which is included in any natling, aggregation or setoff pursuant to Section 10 3,2 shall be discounted to
net prosent value ina cotmercially reasonable mannies dedermined by {he Non-Defaulting Party.

10.4. Ag soon as practicable after a liquidation. Notice shall be given by the Mon-Defaulling Parly fo the Defailting Party of
the Net Seltiement Amount, and whather the Nat Setiiement Amount 18 due to or dug from the Non-Defsulling Pardy, The Notice
shall inchide a wiittan stalement explaining in reasonable detail the calculation of the Net Settlernent Amount, provided thal failure
to yive such Notice shall not affect the validity or anforceability of the iquidation dr glve rise to any claim by the Dafaulling Party
agaeinst the Non-Defauliihg Pady. The Net Seilemen? Amount as well as any selofis applied agsinal such amount pursuant to
Saction 10.3.2, shall b paid by the close of business on the second Business Day tollowing such Motice, which date shalf not be
earlier than the Carly Termination Dale. Interest on any unpaid portion of the Net Settlemant Amount as adiustad by saloffs, shall accrue
from the dale due uridd the date of payment at a rate agual {o the lower of () the then-effaclive prime rate of intarest published under “Money
Rales" ty The Wall Streat Joumal, plus two percent par anmum; or (i} the masimum applicabie lawful interest rale.

10.5. The parties agree that the lransactions hereunder constitute a "lorward contract” within the meaning of the United
Slates Bankruptcy Code and that Buyer and Selier are rach “forward contrect merchants" within the meaning of the United States
Bankrupicy 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 occumence of any Early Termination Date. Each parly reserves to itself all cther rights, setoffs,
counterclaims and other defenses that it is or may be enfitled to arising from the Conlract.
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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 fo a parly'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 te perform a Firm obligation, to the extent such failure was caused by
Force Majeure. The term "Force Majeure™ as employed herein means any cause nof reasonably within the conirol of the party claiming
suspension, as further defined in Section 11.2.

11.2. Force Majeure shall include, but not be limited 1o, the following: () physical events such as acts of God, landslides,
lightning, earthquakes, fires, storms ar storm warnings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (i} weather related
events affecting an enfire geographic region, such as low temperatures which cause freezing or failure of welis or lines of pipe;
(ii) interruption andfor curtailment of Firm transportation andfor storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, riols, sabolage, insumecfions or wars, or acts of terror; and (v) governmental actions such
as necessity for compliance with any courl order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having junisdiction. Seller and Buyer shall make reasenable efforts to avoid the adverse impacts of a
Force Majeure and to resolve the evenl or ocaurence once It has oceurred in order to resume performance.

11.3. Neither party shall be entitied to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following ciroumsiances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also cuttailed; (i) the parly claiming excuse failed to remedy the condition and fo resume. the performance of
such covenants or obligations with reasonable dispatch; or (jii} 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, ur a regulatnry agency disaflowing, in whole or in part, the pass through of costs resulting from this
Contract; (iv} the loss of Buyar's markel(s) ot Ruyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v} the oss ot fallure of Seller's gas supply or depletion of reserves, except, in either case, as provided in
Section 11.2, The party claiming Forco Majeure shall ot be extused from its responsibility fer imbalance Charges.

11.4. Notwithstanding anything o the confrary herein, the paries agree thal the settlement of sirikes, \ockouls or other
incustial disturbances shall be within (he sole discretion af the party expenencing such disturbance.

1.5, The parly whose perfonmance ts preventad by Force Majeure must provide Notice to ihe othor party. Injlial Notice may
be givan arafly; however, written Nolice with reasonably full particulars of the event or occurrence is reguired as soon as reasonably
pessible. Upan praviding written Notice of Force Majeure to the other party, the affected pardy will be mbeved of is obligation, from the
onsel of the Forca Majeure event, 1o make or accep) delivery of Gas, as applicable, to the extent and for the duation of Forea Majeure,
and neither party shall be deemed to have failed in such obligations to the ather during such occumence: or event,

11.6. Notwithstareting Sections 11.2 and 11.3, the parties may agree to aliemative Force Majsure provisions in a Transaction
Confirmation executed in writing by both parties.

SECTION 12. TERM

This Coniract may ba terminated on 30 Day’s written Notice, but shall remain In effect until the exgpriration of the atest Delivery Period of
any ransaclion(s). The rights of either parly purstiant fo Sechon 7.6, Sedlion 10, Section 13, the abligations to meke payment hereunder,
aml the cbiigation of elther parly to indemnify the other, puisuant herelo shall survive the Tesmination of the Base Confract or any
transachion.

SECTION 13.  LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXFRESS REMEDY OR MEASURE OF DAMAGES S PROMVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY
HERELNDER SHALL BE LIMITED AS SEY FORTH t $UCHf PROVISION, AND ALL ©THER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. IF NO REMEDY CR MEASURE OF DAMAGES 1S EXPRESSLY PROVIDED HEREIN DR IN A
TRANSACTION, A PARTY'S LIABILITY SHALL BE |IWTED TO DIRECT ACTUAL DAMAGES ONLY SUCH NIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW O IN EQUITY
ARE WANED., UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITE OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE. IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHIERWISE (T 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 NEGLIGENCE CF ANY PARTY, WHETHER SUCH
NEGIIGENCE BE S0LE, 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 BIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OHTAINING 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 parlies 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 obiaining, in good faith and from non-
affiliated market parlicipants in the relevant market, two quotes for prices of Gas for the affected Day of a similar guality and
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to
provide two quates then the average of the other party's fwo guotes shall determine the replacement price for the Floafing Price.
"Floating Price™ means the price or a facitor of the price agreed to In the fransaction as being based upon a specified index.
"Market Disruption Event” means, with 1espect 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 matesal suspension of trading on the exchange or market acting as the index; (c) the temporary
or permanent discontinuance or unavailablity of the index; {d) the temporary or permanent closing of any exchange acting as the
index; or (&) both parties agree that a material change in the formuia for or the method of delermining the Floating Price has
occurred. For the purposes of the calculation of a replacement price for the Floafing Price, all numbers shall be rounded to three
decimal places. if the fourth decimat 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. MIGCELLANEOUS

15.1, This Contract shall be bindlng upon and inure to the benefit of the successors, assigns, personal representatives, and helrs of
the respective parties hereto, and the covenants, condilions, rights and obligations of this Contract shall run for the fuil term of this
Contract. No assignment of this Conlract, in whole or in part, will be made without the prior written consent of the non-assigning parly
(and shalt not relieve the assigring party from llabliity hereundet), which consent will not be unreasonably withheld or delayed; provided,
either party may (i) transfer, sell, piedge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in cornection
with any financing or other financlal arrangements, or (i) transfer its interest 1o any parent or Affiliate by assignment, merger or otherwise
without the prior approvel of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally
liabde for and shalt nol he refieved of or discharged from aAny obligations heunder.

15.2. # any prowsion in this Contract fs deterrmined to be invalid, void or unerforceable by any courl having jurisdiction, such
delarminalion shai nol mvalidate, void, or make unenforceabie any other provision, agreement or covenant of ths Contraed

15.3. Na waivel of any breach of this Contract shall be held to be a walver of any ather or subsequent breach.

15.4. This Cantract sets forth all understandings between the parties respecling each fransaction subject hereto, and any prior
contracts, understandings and represeritations, whether oral or written, relating lo such transactions are merged into and supersaded by
this Contract and any effeclive transaction(s). This Coniract may be amended only by a wriling executer] by both parties,

15.5. Tha inlerpretation and periotmance of ihis Conlract shall be govemed by the faws of the junisdiction as indicated on the Base
Condracl, exchaling, however, any conflic! of laws nule which would apply the law of another jurisdiction.

15.6. This Contract and all provisions herein will ba subjact to all appheable and vahd statutes, ndes, orders and regulations of any
governmental authorily having jurisdlelion over the parfies, their facilities, or Gas supply, this Contract or transasfion or any prowisions
thereaf.

15.7. There Ia no third parly beneficiary te this Contraci

15.8. Each parly o this Contract represents and warrants that it has full and complete suthornty to enter into ang perdorm this
Contract, Each person whu executes this Contract on behaif of either parly represants and warrants that it has ull and complete authority
to do so and that such pany will be bound thereby.

15.9, The headings and subheadings contained in inis Contract are used solely for convenience and do nat constitute a part of this
Contract between the parfies and shall not be used fo construe or inferpret the provisions of this Contract,

15.10.  Unless the panies have elecled on the Base Caniract not tp make this Section 15.10 applicable to this Conltac), neither party
shali disdose directly or indirectly without the prior wallen consent of the other party the lerms of any transaciion fo a thimd party (other
than tha employees, lenders, rovalty owners, counsel, aecountants and other agents of the party, or prospeclive purchasers of all or
substantially all of & paty's assets o of ahy fights under this Contract, provided such pessons shall heve agreed to keap such terms
corfidential) excapt {) In order to comply wilh any applicable iaw, order, regulation, or exchange rule, (1) to the sxtent necessary for the
enforcament of this Contract , (i)} fo the extent necessary tp implement any fransaclion, {iv} to the extent necessary o comply with a
reguiatory agency's reporling requirernents including but not kimited to gas cost recovery praceedings; o (v) 1 The sxtent sueh information
is defvered to such thired party for the sole purpose of calculating a published index. Each party shall nedify the other pary of any
proceading of which # Is gware which may result in discloswre of the terms of any transaetion (other than as permitted hereunder) and use
reasonable efforts lo prevent or limit the disclosure. Thi exlstence of this Confract is not subject to this confidentiality oblgation. Subject
to Section 13, the parlies shall be entiflad to all remedies available at law of in equity to enforce, or sask relef in conneclion with this
confidentialily obligation. The terms of any transaction hereunder shall be kept confidential by flie parties hereto for one year fram the
expiration of the transaction.

In the event that disclosure is required by a govemmental body or applicable law, the party subject to such requirement may
disclose the material terms of this Gontract to the extent so required, but shall promptly notify the other party, prior fo disciosure,
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and shail 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 Confirmaltion executed in writing by both parties

15.12.  Any original executed Base Coniract, Transaction Confirmation or other related document may be digitally copied,
pholocopied, or stored o computer tapes and disks (the “imaged Agreement”). The tmaged Agreement, if introduced as evidence
on paper, the Transaction Confirmaticn, if introduced as evidence in automated facsimile form, the recording, if infroduced as
evidence in its original form, and all computer records of the foregoing, if infroduced as evidence in printed format, in any judicial,
arbitration, mediation or administrative proceedings wiil 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 ware not originated or
maintained in documentary form. However, nothing herain shall be construed as a wadver of any other objection to the admissibifity of
such evidence.

DISCLAIMER: 'The pumposes of this Contract are to faciitate rade, avold misunderstandings and maite more definite the terms of confracts of purchase and
sale of natural gas. Further, NAESR doas net mandate The use of this Confract by any party, NAESE DISCLAIMS AMD EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS ORIMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THERECF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR 1S OTHERWISE iN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING, EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESE BE LIABLE FOR ANY
DIRECT, S8PECIAL, INCIDENTAL , EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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spedified in the Base Contract.

terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless omerwma

TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY
| etterhead/Logo Date: ,
Transaction Confirmation #:
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The

SELLER: BUYER:

Aitn: Atin:

Phone: Phone:

Fax, Fax:

Base Contract No. Base Contract No.
Transporter: Transporter:

Transporter Contract Number: Transporter Contract Number:

Gonfract Price: $

/MMBtu or

Dailvary Period Begin:

End: '

[} Performance Ohligation: and Contract Quantity; (Salect One)

Firm [Fixed Quantity): Firm {Variable Quantity): interruptible:
_ MATBtus/day MMBtusiday Minimum Uplo _ MMBlus/day
I EFP MMBtus/day Maximum
subject to Section 4.2. at election of
71 Buyer or [ Sellet
Dalivary Point(s}:
(it a pachng poit Is used, list a specitfic geographic and pipeline location):
Special Conditions:
Seller Buyer:
By: By:
Tille: Titte;
Date Date:
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Base Contract for Sale and Purchase of Natural Gas
This Base Confract is entered into as of the following date; November 28, 2012

The parties to this Base Cantract are the following:

PARTY A PARTY B
Orwell Natural Gas Company; Brainard Gas Corporation; PARTY NAME Gas Natural Service Company, LLG
Northeast Chlo Natural Gas Company (“LDCs")
8500 Statlon Street 8500 Station Strect
Suite 100 ADDRESS Suite 100
Mentor, Ohio 44060 — Mentor, Ohlo 44060
WWW, BUSINESS WEBSITE | WWW.
Service Company2012 - InterstaleSales — LDCs #1 | CONTRACT NUMBER | Service Company2012 - InterstateSales — LDCs #1
TBA IF APPLICABLE D.U-N-SONUMBER | TBA IF APPLICABLE
X US FEDERAL: Orweli Natural Gas 34-1534903 ¥ US FEDERAL: 27-4948228
Northeast Ohio 34-1685145 ToxiD#
Brainars 34.1895535 o o OTHER:
;. OTHER:
: JURISDICTION GF :
Ohio orcamizanon | Ohie
X Cosporation(s) g LL¢ o Cofporation X LG
O Limited Parthérship o Partnasship COMPANY TYPE 0 Limited Partnership o Partnership
o LLP £ Othar: n_We ‘0 Other:
GUARANTOR
Gas Natural Inc. IF APPLI £) -
, CONTACT INFORMATION e
idaiural Gas
Gas Nptural Service Coiupany, LLG
- * COMMERICAL ATYN: Rebacca Howel!
ATIN:  Thomas J. Smifli TELS: 440 9743770 FAXW:440 205 8528
TELS: “ﬂ 974 51!13 FAX’ EMM—' Mom“@ey”m
| EMANL: tunithtsmitlitomBegas.net R
GAZ NATURAL SERVIGE GOMEANY. LLC
ATTN: 82 nlwve ATIN: asabove
SCHEDU
TeLe: FAXH, * SCHEDULING TEL®: FAXH,
| EMAN: EMAIL:
- GAS NATURAL SERVICE COMPANY, LLC
» CONTRACT AND )
ATTN: as ahove ATIN: ns aboye
TELH: FAX#: kEeAL NOTICES TEL®: FAXY:
| EMAIL: EMAIL:
GAS NATURAL BERVICE COMPARY, LLEC
ATTN: 25 ahove « CREDIT ATIN: as above
TEL®: FaXk: TELW: FAX#:
EMAIL: EMAIL
RAL SE COMPANY, LLC
AFTH; 25 afaqus » TRANSACTION ATYN: &rs above
TELS: FAXS: CONFIRMATIONS | 1m0, FAXS:
EMAL — EMALL:
| ACCOUNTING INFORMATION
L ATTN: as abgye « PAYMENTS :;::' s above pivtins
TELR: FAXE: » SETTLEMENTS | )
EMAL EMAN,: -
BANK: WIRE TRANSFER | BANK:
ABA: ACCT: NUMBERS ABA: ACTT:
" OTHER DETAILS: {iF APPLICABLE) | GTHER DETAILS:
BANK: BANK:
ABA: ACCT: ;mﬁ;ﬁif:) ABA: ACET:
OTHER DETAILS: OTHER DETAILS:
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mailto:bhowell@fisas.nvl

ATTN:

ADDRESS:

CHECKS
{IF APPLICABLE}

ATTN:

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

This Base Coniract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Nalural 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 fail {o check a box, the specified default provision shall apply. Select the appropriate box(es)

from each secfion:
Section 1.2 X Oral {defaulty Section10.2 X No Additional Events of Default {defaulf)
Transaction OR Additional
Procadure O Writen Events of O Indeblednsss Cross Dafault
) Dofault O PatyA:
Saction 2.7 X 2 Business Days after tareipt (default)
Gonfirm Deadline OR o ParyB:
(W]

Business Days after receipt

o Transactional Cross Default
Specified Transactions:

Section 2.8 X  Seller (default)
Confirming Parly OR
Buyer
Saction 3.2 X Cover Standard {default) Section 10.31 X Early Termination Damages Apply {defaull)
Petformance OR Early
Obligation ] Spot Price Standard ‘Terrninalion OoR

Damages
Early Termination Damages Do Not Apply

Note: The following Spot Price Publication applies to hoth of the
immedistely prncedlqg

Section 10.3.2 X Other Agreement Setotts Apply {detmat)

Section 1.7 X
Netting OR
i Netling does not spply

Nelling applies {defaut}

| other
Section 2.31 Gas Dally Midpaint {defautt) Agreament o Bilalsral (default)
Spot Price Selofts x Triangar
Publication “; Gas Dally Midpoim Columbia Appalachia oR
— 0  Other Agreemeit Satols 1o Nol Apply

Section & X Buyer Pays At and Afler Delivery Point (default)|
Taxes OR

rt  Seler Pays Befors and At Delivery Point
Section 7.2 X 25" Day of Month foliowing Month of delivary | Section 168  Ohio
Payment Dale {defauit) Choice Of Law

OR

7 Day of Month follswing Month of oalivery
Saction 7.2 0 Wi ransfer (defauit) Section 1610 X Confidentiality opplies (delaut
Method of Payment (1 Autwmated Cleasinghouse Credit {ACH) Confidentiality OR

X  Chack Gash Account Tranafsr a  Confidentialily does not apply

3 Spesial Pravislons Nurmber of sheets aflached: 3
X Addendumis): Service Company2012 -~ InterstateSales — LOGs 1.1

IN WITNESS WHEREQF, the parties hereto have execuled this Base Contract in duplicate.

Omall Natura) Gas Company; Bralnstd Natural Gas PARTY NAME Gas Naturat Sarvice Compeny, LLS
ipn: Northewst Ohic Natml Gas Companv )
SCNATURE K ™
By. By
aq,(.t Smith PRINTED NAME v Rebecca Howell
dent THLE Controller, Gas Natural, Inc.
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General Terms and Conditions
Base Coniract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Condifions 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 parly 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 boundg Irom the time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considerad a “writing” and 1o have hesn "signed”. Noiwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, ard the other parly may, confirm a felephonic transaction by sending the other parly a Transaction
Confirmation by facsimile, ELt gr mulually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procodure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confrmng Perty adopls its confirming letterhead, or the like, as its signature on any Transaction
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation containg any provisions
olher than those relating to the commaeraist terms of the transaction (i.e., price, guantiy, performance obligation, deilivery point,
period -of delivery andfor transportation conditions), which modify or supplement the Base Contract or General Terms and
Caonditions of this Contract {e.9., arbitration ar additional represaentetions and warranties), such provisions shall not be deemed fo
be accepled pursuant 1o Section 1.3 but must be expressly agreed to by both parties; provided that the ioregoing shali not
invalidate any transaction agreed to by the parties.

Written Transaction Procedure:

1.2 Tha parties will use the following Transaction Confirmation protedure. Should the parties come 1o an agreernenl regarding
a Gas purchase and sale transaction for a particular {(elivary Period, the Confimming Party shall, and the other parly may, recond
that agreemant on a8 Transaction Confinnation and communicate such Transaction Confirmation by facsmile, EDI ar mutally
agreeable electronic means, to the other parly by the dose of the Business Day following the dale of agreement  The parties
acknowledge thet their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the

passage of the Contrm Deadline withoul objeclion from the receiving party, as provided in Section 1.3.

1.3, K 3 sending party’s Transaction Corfirmation is materially differeit from the receiving parly's understanding of the agreement
referiad 1o ih Section 1.2, sich recelving pany shall noiify the sending parly via facsimile, £DI or mistually agreeable electronic means by
the Confirm Deadling, unless such recaiving party has previously sent a Transaction Confirnation o the sending party. The iailure of the
recaiving party 14 so notify the sending patty in writing by the Confirm Deadiine constitutes the receiving party's agreement to the lerms of
the hransaction descibed in the senthng party’s Transachion Confirmalion | there are any matenal differences betwesn timely sent
Transaction Gonfirmations goverming the same transaction, than neither Transacton Confirmation shall be binding unlil or unless such
diffavences are 1esoived including the: use of any evidence that clearly rescives the differences in the Transaclion Confiemations, In the
avenl of & condlict arnony the terms of (1) a binding Transaclion Corfimmation puitsuant lo Section 1.2, {ii} the orat agreemant of the parfies
which may be evidenced by a recorded conversation, where the parfies have selected the Oral Transaction Frocedure of the Base
Conlract, (i} the Hase Contract, and {iv) these General Terms and Condions, the terms of the dogsmments shall govern in the priority
listed in this sentance.

1.4. The partles agree that each parly may eleclronically record all telephone canversalions with resped to this Comnlracl between
thelr respettive employess, without any spedial of further nofice to the other parly. Each parly shall obtain any necessary consent of its
agenig antt employees to such recording  Where the parties have selected the Oral Transaction Procedure in Sachon 1.2 of the
Basae Coritract, the paries agres not 1o contest the validity or enforceability of telephontic recordings emtered into in accordance with the
requisements of this Base Gontract.

SECTION 2.  DEFINITIONS

The terms set forlh below shall have the meaning ascribed to them below. Other 1grms are also defined elsewhers in he Contract
and shall have the meanings ascribed to them herein.

2.1. “Additional Event of Default” shall mean Transactional Crass Default or Indebtedness Cross Defaull, each as and if
selected by the parties pursuant to the Base Contract,

2.2. “Affiliate” shall mean, in relation to any persah, any entity controlled, direclly or indirectly, by the person, any entily that controls,
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “cortrol of any
entily or person-means ownership of at least 50 percent of the vofing power of the enfity or person.
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2.3, “Allemnative Damages” shall mean such damages, expressed In dollars or dollars per MMBtu, as the parties shalt agree upon in
the Transaction Confirmation, in the event aither Seller or Buyer falls to perform a Firm obligation o defiver Gas in the case of Seller or to
receive Gas in the case of Buyer,

2.4, "Base Contract' shall mean a confract 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 and any
Special Provisions and addendum(s) as identified on page one.

2.5. “British thermal unit” or "Biu” shall mean the Infernationat 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 rean 5:00 p.m. in the receiving party's time zone on the second Business Day following the

Day a Transaction Confirmation is recelved 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 recelving party's time zone, it shall be deemed
received at the opening of the next Business Day.

1.8, "Confirming Party” shall mean the pary designaled in the Base Contract to prepare and forward Transaction Confirmations to the
other party.
2.9, "Contract” shall mean the legaliy-hinding relationship established by (i) the Base Contract, (i) any and all binding

Transaction Confirmations and (jif) where the parties have selected the Oral Transaction Procedure in Sectlion 1.2 of the Base
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephane, but that have not
been confirmed in a binding Transaction Coinnation, all of which shall form a singls integrated agresment between the parties.

2.10. “Contract Price” shali mean the amount expressed in U.S. Dollars per MMBlu to be paid by Buyer to Seller for the
purchase of Gas as agreed 1o by the parties in a transaction.

2.11. "Contract Quantity” shall mean fhe quantity of Gas to be delivered and faken as agreed to by the parties in a
transaction.
2.1%. "Cover Standard”, as referred to In Section 3.2, shall mean that if there is an unexcused faiiure {o take or deliver any

quantity of Gas pursuant to this Confract, then the performing party shall use commercially reasonable offorts to ) if Buyer 1s the
periorming parly, oblain Gas, (or an alternate fuel if alesied by Buyer and replacemeant Gas is not avallabie), or (i) if Selier is the
performiing. party, seil Gas, in either case, at a price reasonable for the delivery or production area, as applicable, eonslslent with:
the amount of notice provided by the nonperforming parly; the immediacy of the Buyer's Gas consumplion needs or Seller’s Gas
sales requiraments, ag applicable; the quantities involved; and the antiipated lenglh of failure by the nanperdorming party.

2.13. “Credil Support Obligationisy” shalt mean any obligation(s) 16 provide or establish credit suppor for, or on behalf of, a
party tir this Contract such as cash, an irevocable standby letter of credit, a margin agresment, a prepayment, a securily inlerest in
an assel, guaranty, or ather good and eufficlent securily of a continuing nature.

2.14. "Day" shall mean a perind of 24 conseculive hours, coextensive with a "day" as defined by the Receiving Transporter in
a particutar transaction

2.15., *Delivery Period” shall be e period dutlng which deliveries are to be made as agreed (o by ihe parfies i a feansaction.
2.16. "Dellvery Paint(s)" shall mear: such point(s} as are agreed o by the parties in a transaction

217, "EDIM shall mean an elactronic daia interchange pursuar fo an agreement entered info Ly the parties, specifically
refsting to the communication of Transaction Confinmations undet 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 nvolving ges futures contracts. EFP shafl moorporate the meaning and remedies of “Firm”, provided that @ pariy’s
excuse for nonperformance of its obligations o deliver ar receive Gas will be poverned by the rules of the relevant futures
exchange regulated under the Commadity Exchange Act

2.19, *Firm* shall mean that either pardy may irderrupt its performance without Bability only fo the extent that such
pearformance is prevented for reasons of Force Majeura; provided, however, that during Force Majewe interruphons, the parly
invoking Force Majeure may be responsible for any imbalance Charges as set forth in Section 4.3 relaled to its interruption after
the nominaiion is matie to the Transponer and untll the change in delivaries and/or teceipts is confirmed by the Transporier

2,20, "(Gas” shall maan any mixture of hydrocatbans and noncombustible gases in a gaseous siate consisting primarily of
meihang

2.21, “Guarantor shall mean any entity that has provided a guaranty of the obligations of a party herewrdar.

2.22. "Imbalanice Charges” shall méan any fees, penallies, costs or charges (in cash or in kind) assessed by a Transporter for

failure 1o satisfy the Transporter's balance andfor nomination requirements.

2.23. “Indebledness Cross Default” shall mean if selecled on the Sase Contract by the panies with respect to & party, that it
or #s Guatantor, if any. experiences a default, or similar condilloh or event howaver therein defimed, under one or more
agreements of instruments, individually or collectively, relating 1o 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
meney in an aggregate amount greater than the threshold specified in the Base Contract with respect fo such party or its
Guarantor, if any, which results in such indebledness bacoming immediately due and payable.
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2.24, "Interrupfiblie” shall mean that either parly 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 sef forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and unfil the change in
deliveries andfor receipts is confirmed by Transporter.

2,25, "MMBt." 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 prior 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 payment is due Seller for Gas
received by Buyer in the previous Monfh.

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

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

2.30. “Specified Transaction{s}" shaif mean any other transaction or agreement between the parfies for the purchase, sale or
exchange of physical Gas, and any other Iransaction o agreement identified as a Specified Transaction under the Base Confract.

2.31. "Spot Price * as reforred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,

under the listing applicable ta the geographic location closest in proximity to the Delivery Paint(s) for the relevant Day; provided, if
there is no single price published for such iacation for such Day, but there is published a range of prices, then the Spat Price shall
be the average of such high and low prices. If o price or range of prices is published for such Day, then the Spot Price shall be
the average of the foffowing: {I} the price {(teierrined as stated above) for the first Day for which a price or range of prices is
puhblished that next precedes {he relevan! Day, and (i} the price {determined as stated above) for the first Day for which a price or
range of prices is published thal next follows tha relevant Day.

2.32. "Transaction Confirmation” shall mean a document, similar to the form of Exhibit A, setting forth the terms of a
trangaction formed pursuant tn Section 1 for a particular Delwesy Period.
2,33, *Transactional Cross Defaull” shall mean ¥ selected on the Base Contiait by the parties wllh respect to a party, that it

shall be in default, however therein defined, under any Specified Transaction.

.34, “Termmalion Oplion” shall mean the opfion of either party to tenminate a transaction in the svent that the olher party falls to
perform & Finm obligalion to deliver Gas it the case of Seller on to receive Gas in the case of Buyer for & designated number of days during a
petitd as spetfied on the applicable 1 ransaction Confirmatinn

2.35, "Transporter(s)" shall mean afl Gas gathering of pipeline companies, of local distribution carmpanies, acling in the capacily of a
fransponer, transporting Gas for Seller ar Buyer upstrean of downstream, respectively, of the Debyesy Pont pursuant 1o a particular
transacition.

SECTION 3.  PERFORMANCE OBLIGATION

3.1. Seler agrees to sell and deliver, and Buyer agrees 10 receive and purchase, the Contract Quanbty for a particedar ransaction in
accordance with the terme of the Contrarl. Sales and purchasss will be on a Flrm or Interruptible basis, as agreed to by the pavlies in a
transattion

The parties have selucted either the “Cover Standard” or the “Spof Price Standard” as indicatad on the Base Contract.

Covar Standard: e n

3.2 The scie and exclusive remedy of the parlies In the event of 2 breach of a Firm obligation to deliver or raceive Gas shall
be recovery of the [ollowing: {i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amounl equal o
tha positive difference, if any, between the purchase price paid by Buyer ulilizing the Cover Standard and the Conitract Price,
adjusted for commercially Teasonable differences In transporiation costs to or lrom the Delvery Point{s), multiplied by the
diference betwenn the Contract Quantily and the guanlily aclually dalivered by Seller for such Diay{s) excluding any quantity for
which mo replacement is available; or (i) in the evenl of a breach by Buyer on any Day(s), paymen! by Buyer lo Seller in the
arnount equal to the positive difference, if any, batween the Contract Price and the price received by Seller ulilizing the Cover
Standard for the resals of such Gas, adjusted for commercially reasonable differences in transparation cosis 1o o from the
Delivety Point{s), mulliplied by the diference betwsen the Contract Quantity and the quantity aclually taken by Buyer tor such
Day{s) excluding any quantity for which no sale Is avaitable; and (iii) in the event that Buyer has used commercially reasonable
effarts to replace the Gas or Seller has used commerclally reasonabie efforts lo sell the Gas lo e third parly, and no such
replacement or sate is svailable for all or any portion of the Contraet Quantity of Gas, then in addilion to () or (i} above, as
applicable, the sale and exdusive remedy of the performing party with respect to the GGas not reptaced or sold shafl be an amount
equal to any unfavorable difference between tha Conliact Price and the Spot Prlce, adjusted for such transportation to the
applicable Delivery Point, multiplied by the quantity of such Gas nel replaced or sold. Imbalance Ghmnges shafl not he recovered
under this Section 3.2, but Seller and/ar Buyer shal! be responsible for Imbatance 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 party’s. invoice,
which shall set forth the basis upon which such amount was caleulated.
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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: () in the event of a breach by Seller on-any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantiy and the actual quantity defivered by Seller and received by Buyer for such Day(s),
muitiplied by the posttive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (i) in the event of a
breach by Buyer on any Day(s}, payment by Buyer fo Seller i an amount equal to the difference between the Contract Quantity
and the actual quantity defivered by Seller and received by Buyer for such Day(s), mulliplied by the positive difference, if any,
obtained by subfracting the applicable Spot Price from the Confract Price. Imbalance Charges shall nof be recovered under this
Section 3.2, but Seller and/or Buyer shalt 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 party's invoice, which shall
set forth the basis upon which such amount was ealculated,

3.3 Nolwithstanding Section 3.2, the parties may agree to Alernative: Damages in a Transaction Confirmation executed in
writing by both parties.
34. In additicn to Sections 3.2 and 3.3, the parties may provide for a Termination Cption 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 Opfion and the procedures for exercise thereof, how damages for nonperformance will
be compensated, and how liquidation costs will He calculated.

SECTION 4. TRANSPORTATIGN, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have the sole responsibilly it transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from the Dalwery Poini{s)
4.2, The parties shall coordhnale their noimination activilies, giving sufficlent fime to meet the deadlines of the affected Transporter(s).

Each party shall give the other party timely privr Notice, sufficient to mest the requirements of all Transporter(s) involved in the fransaction, of
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Poinl{s) are greater or lesser than the Scheduled Gas, stich party shall promiitly notify the other party.

43 The parties shall use cornmercially reasonable efiorts ta avoid imposiion of any Imbalance Charges. | Buyer or Sediar receives
an invaice from a Transporier that includes Imbalance Charges, the partiez shak determine the validity as well as the eause of such
imbalsnce Charges. If the iImbalance Chatges were incuried as a result of Buyer's recefpt of quantities of (a8 gieater than or jess than the
Schaduled Gas, then Buyer shall pay for such Imbatance Charges or reimbirse Seller for such Imbalauce Charges paid by Seller  [fthe
Imtsedance Charges ware incurred as a msult of Sellor's detivery of quantities of Gas greatar than or lzss than the Scheduled Gas, then Selter
shall py far such Imbalance Charges or reimburse Buyet for such imbalance Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

All Gas delivared by Sellar shall meet Whe pressure, quality ana heat content requirements of the Receiving Transpaier, The unit of quantity
measurement for purposes of this Contrac! shall be one MMBLU dry. Measurement of Gas quantities hereurnder shall be in accordance with
the established précedures of the Receiving Transporter.

SECTION 6.  TAXES

The parties have selected elther “Buyer Pays At and After Delivery Poinl” or “Scller Pays Belore and At Delivery Point” as
| indicated on the Base Confract.

Buyer Pays At and After Delivery Point:

Seller shall pay or cause to be paid all taxes, fees, levies, penolties, licenses or charges imposed Ly any government authority {"Taxes")
on of with respect to the Gas prior to the Delivery Pant(s).  Huyer shall pay or cause to be paid all Taxes on or with respect to the Gas at
the Dalivery Poinl{s) and all Taxes afier the Delivery Paantisl  If a party is reguired to remit or pay Taxes lhat are the other party's
responsibility hersundes, the parly reaponsible for such Taxes shall prompily reimburse the other party for suech Taxes. Any parly entitled
to an axenription from any such Taxes or charges shall turrish the other party any necessary documentetion fhereof.

Selier Pays Before and At Delivery Point:

Salier shall pay ot cause lo be paid all taxes, fees, lavies, penalties, licenses or charges impased by any govermment authority { Taxes")
on af with respect to the Gas prior to the Delivery Paint(s) and all Taxes at the Delivery Point{s). Buyer shall pay or cause to be paid all
Taxas on of with respect to the Gas after the Delivery Poini{s}. If a party is required to remit or pay Taxes that are the olher party's
responsibilily hereunder, the party responsible for such Taxes shall promplly reimburse tha other party for such Taxes. Any party entitied
1o an exemption from any such Taxes or charges shall fuinish the other party any necessary documentation hengof,

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1. Sefier shall invoice Buyer for Gas delivered and recetvad in the precading Month and for any other applicable charges, providing
supporting documentation acceptable in industry practice o support the amount charged. If tive actual quaniity delivered #s not known by the
billing date, biking will be prepared based on the quantity of Scheduled Gas. The invoiced quantity wili then be adjusted to the actual quantity
on the following Month's billing 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, in immediately available funds,
on or before the leter of the Payment Date or 10 Days after neceipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the nexi Business Day following that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Section 7.2,

7.3 In the event payments become due pursuant fo Sections 3.2 or 3.3, the performing party may submit an invoice to the
nonperforming party for an accelerated payment setfing forth the basis upor 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, i good faith, disputes the amount of any such invoice or any part therecof, such invoiced party will pay such
amount as it concedes io be coirect; provided, however, if the invoiced party disputes the amount due, it must provide supporfing
documentation accepiable in industry practice o support the amount paid or disputed without undue delay. In the event the parties are
unable to resolve such dispute, either pasty may pursue any remedy available at law or in ey to enforce its rights pursuant to this Section.

7.5. Iif the invoiced party fails to remit he full amount payable when due, interest on the unpaid portion shall accrue from the date due
uril the date of payment at a rate equal to the tower of {j) the then-effective prime rate of interest published under "Money Rates" by The Well
Street Journal, plus two percent per annun; or (i} the maximum applicable lawful interest rate.

7.6. A party shall have the right, a} I{s cwn expense, upcon reasonable Notice and at reasonable fimes, to examine and audit and to
obtain copies of the relevant pariion of the books, records, and telephone recordings of the ofher parly only fo the extent reasonably
nacessary to verify the accuracy of any statemen!, charge, payment, or computation made under the Contracl. This right to examine, audi,
and to obtain coples shall not bi available with respect to proprietary information not directly relevant to fransactions under this Contract. Aff
involces and billings shal be conclusively presumedtinat and accurate and all associated claims for under- or cverpayments shall be deemed
waived unless such invaices or Hilllngs are objectad to in wriling, with adequate explanation andlor documentation, within two years afier the
Menth of Gas defivery. All retroactive adiustrments under Section 7 shall be pald in fulf by the parly cwing payment within 30 Days of Notica
and substantiation of such inaccuracy.

7.7. Unless the parties have elecled on the Base Contract not fo. make this Section 7.7 applicable to this Contract, the parfies
shall net all undisputed amounts due arwf owing, and/or past due, arising under the Contract such that the party cwing the greater
amount shall make a single payment of the net amount to the other party in accordance with Section 7; providaed that no payment
required to be mude pursusnt to the terms of any Credit Support Obligation or pursuant to Seclion 7 3 shall be subyec! to nelling
under this Seclion, If Ihe parties have executed a separate netting agreement, the terms and conditions therein shall prevsil to the
exten! inconsisterd harawlth,

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unfess otherwise specifically agread, title to the Gas shall pass from Seller th Buyer al the Delivery Point{s). Selter shalt
have responshilily for and assume any liability with respect to the Gas prior fo its delivery to Huyer at the specified Delivery
Poini(s). Buyer shall have responsibility for and assume any liability with respect 1o said Gas after its delivery 10 Buyar at the
Delivery Point{s).

8.2, Seller warranis that it will have the right to convey and wi transfer good and morchantable fitle o aill Gas sold
hereunder and deliveted by it to Buyar, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS
SECTION 82 AND IN SECTION 158, ALl OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTHCULAR PURPOSE, ARE DISCLAIMED.

8.1 Seilar agrees to indemnify Buyer and save i hammless finm all losses, Nabllities or ofaims Including reasonable
etiomays’ tees and coslis of court ("Claims™), from any and all persons, arising from or oul of clalms of uie. personal injury
(including deall} or propery damage from said Gas or other charges {hemon which attach before litle passes to Buyer. Buyer
ageaes lo indemnify Selior and save il harmless from all Clainis, from any and 2R persons, arising from or out of claims regarding payment,
pemsonal injiry (Incuding death) or propesty damage from said (3as or other charges thereon which aitach after bitle passes fo Buyer

8.4 The parlies agree that the delivery of and the transfer of tille to all Gas under this Contract shall take place within the
Gusloms Temilory of the United States {as defined in general note 2 of the Hammanized Tariff Schedule of the Unitad States 19
U.SC §1202, General Notes, page 3} provided, however, that in the event Safier took title te Ihe Gas outside the Customs
Territory of the Unlted States, Seller represents and warrants that it is the importer of record for ali Gas entered and delvered into
the Uinitad States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if
any, and ait applicable record keeping) requirements

8.5. Notwithstanding the other provisions of this Seclion 8, as befween Seller and Buyer, Seller will be llable for all Claims o the extent
thet such arise from the failue of Gas dalivered by Seller to mee! the quality requirements of Section 5.

SECTION 9.  NOTICES

9.1. All Transaction Confirmations. involces, payment instructions, and other communications made pursuanl to the Base
Conlracl ("Notices™) shall be made te the addresses specified in writing by the respective parties from tane fo time,

9.2, All Notices required herstindar shall be In writing and may be seni by facsimile.ar mutually acceplable sisctronic means,
a nationally recegnized 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 presumplions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending
party’s receipt of its facsimile machine's confimation of successful fransmission. 1If 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 ovemight mail or courier shall be deeimed to have been received on the next Business Day after
it was sent or such earlier time as is confirmed by the receiving party. Nolice via first class mail shall be considered dellvered five
Business Days after malling.

9.4. 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. Iif either party ("X"} has reasonable grounds for insecurity regarding the performance of any obligation under ihis Contract
{whether or not then due} by the other parly (*Y"} (including, without limitation, the occurrence of a material change in the
creditworthiness of Y or ils Guarantor, If applicable), X may demand Adequale Assurance of Petformance. “Adequate Assurance
of Performance” shall aean sufficien! security in the form, amount, for a ferm, and from an issuer, all as reasonably acceptable to
X, including, but not limited to cash, & standby irrevocable lelter of credit, a prepayment, a securily interest in an asset or guaranty.
Y hereby grants to X a continuing first prlonty security interest in, lien on, and right of setoff against all Adequale Assurance of
Performance in the form of cash transfersed by Y o X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate
Assurance of Performance, the secunty interest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the exient puasible, without any further action by either party.

10.2. In the event {each an "Event of [Jefault") either party {the "Defaulting Party"} or its Guarantor shali; {i} make an
assfgnment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencemunt of a procesdm nr case under any bankrupfcy or similar law for the protection of creditors or have
such petition filed or proceeding rommenced against it; (i) otherwise become bankrupt or insolvent (however evidenced); {iv) be
unable {a pay its debts as they lall due; (v) have a recaiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect lo it or substanfially all of iis assets; (vi) fail to perferm any abligation to the other party with respect
to any Credit Support Qbligations relating lo the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1
within 48 hours but at leasl one Business Day of a writlen request by the other party; (viii) not have paid any amount due the other
party hereunder on or before the second Business Day following written Natice that such payment is due; or ix) be the affected
party with raspect to.any Additional Event of Delaull, then the other party {the "Non-Defaulfing Party™) shall have the righl, at is
sofe eleclion, to immedialely withhold andfor suspend deliveries or payments upon Notice andior te lerminate an tiquldate the
transactions under the Contract, in the manner provided in Section 10.3, in addltlon to any and all other remadies available
heraundsr,

10.3. if an Eveni of Default has ococurred and is conlinuing, the Non-Defaultmg Party shall have the rght, by Notice to the
Defaulling Pay, lo designate a Day, v earlier than the [y such Nolice is given and no later than 20 Days after such Notice is
given, as an early teymination date {the "Early Terminalion Date”) for the liquidation and termination pursuant to Section 10.3.1 of
all transactions under the Confract, each a “Terminated Transacfion” On the Eady Terminstion Dale, all transactions will
torminate, olher than those transachons, If any, thal may not be tquidated and terminated under applicable faw {*Excluded
Transacllions®). which Excluded Transaztions must be liguidated and tenminated a& saon thereafter as is Jegally permissible, and
upon lermination shall be a Terminaled Transaction and be valued consistent with Section 10.3.1 below  With respact io each

The parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on tha Bage Contract,

Early Termination Damages Apply: B

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly shell determine, m good faith and in @ commercially
reasonable manner, (i) the amount owed {whethar ar not then due) by each party with respect 1o all Gas delivered and roceived
belween the parties under Terminatad Transactions ang Excluded Transactions on and before the Eatly Termination Date and all
other applicabie charges relating to such deliveries and rereipts (includng without fmitation any amounts ewed under Section 3.2),
for which payment has not yet been made by the parly that owes such payment under this Coniracl and (i} the Markel Value, as
defined below, of each Terminated Transaction. The Non-Defaulting Party shall {x) liquidate and acceterate each Terminated
Transaction at its Matkel Value, so that each amount equal o the difference between such Market Value and the Caontrac! Value,
as defined below, of such Terminated Transaction{s) shali be due to the Buyer undar the Terminaled Trarsaction(s) If such Market
Vaiug axceeds 1he Conlract Value and to the Seller if the oppaosite is ihe case; and {y) where appropriate, discount sach amount
then due under clause (X} above fo present value in a commercially reasonable manner as of the Early Termination Dale (fo take
aceount of the period between the date of liquidation and the date on which such amount would have othewise been due pursuant
to the 1elevant Tarminated Transactions).

Far purposes of this Section 10.3.1, "Contract Value” means the amcunt of Gas remaining to ba deliveted or purchased under a
transaction multiphed by the Contract Price, and “Markst Value™ means the amount of Gas remaining o be delivered or purchased
under a transaction mulliplied by the market price for a simlar transaction at the Dalivery Point determined by the Non-Defaulting
Party in a commercinlly reascnable manner. To ascerain lhe Market Value, the Non-Defaulting Parly may congider, among other
valuations, any or all of the seitlermen! prices of NYMEX Gas futures conlsacis, quotations from leading dealers in energy swap
contracts or physical gas frading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
length of the term and differences in transporiation. costs. A party shall not be required to enter info a replacement transaction(s) in
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Eatly
Termination Date (including but not limited to "evergrean provisions™) shall not be considered in determining Contract Values and
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Market Valies. For the avoidance of doubl, any option pursuant to which one parfy has the right to extend the term of a
fransaction shall be considered in determining Contract Values and Market Values. The rate of interest used in caleulating net
present value shall be determined by the Non-Defaulting Party in a2 commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulfing Party shall determine, in good faith and in a commercially
reasonabie manner, the amount owed {whether or not then due} by each party with respect to all Gas delivered and received
between the parfies 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 yet been made by the party that owes such payment under this Contract.

The parties have selected elther “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 Parly shalt net or aggregate, as appropiiate, any and all amounts owling between the parties
under Section 10.3.1, so that all such amnunts are netted or aggregated to a single quidated amount payable by one parly to the
other {the “Net Settlermnent Amaunt”). Al is scle oplion and without prior Notice to the Defaulling Party, the Non-Defauiting Parly is
hereby authorized to setoff any Net Settlemeni Amount against {i} any margin or other collateral held by a party in connsction with
any Credit Support Obligation relafing to the Contracl; and (i) any amount{s} (including any excess cash margin or excess cash
collateral) owed or held by the pary that & enlitled 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 armounts are netled or aggregated to a singie liquidated amount payable by one party fo the
other {the “Nef Sattlement Amoimt”). At ifs sale option, and without print Notice to the Defaulting Party, the Non-Diefaulting Party is
heraby authorized to setoff (i} any Net Settlement Amoun! against any margin or other collateral held by a party in conmection with
any Credil Support Obligation relating 1o the Contract, (i} any Net Setement Amoun! against any amouni{s) (including any excess
cash mingin or excess cash collaterall owed by or to a party under any ather agreemeant ar arranpement between (he paies; (i)
any Nel Salliement Amaunt owed to the Non-Defaulting Party against any amount!s) {including sny excess cash margin or éxcess
cash collmleral) owed by the Nonh-Delsulting Pary or its Affiliates to the Defauiling Party under any other agreemient or
artangement; (iv) any Net Settlement Amount owed 1o the Defaulting Parly against any amount{s} {inchuding any excess cash
margin ot excess cash collateral) owed by the Delatling Party to the Non-Defaulting Parly o Its Affiliates undar any other
agreemen! or arrangament; and/or (v} any Net Ssiifemant Amount owéd to the Dedaulting Parly against any amaunt(s) (Including
any excass cash margin or excess cash collateral} owed by the Defaulling Party or its Affiliates to the Non.Defaulling Pardy under
| any olher agreemen of anrangement.

Othor Agreement Saloffs Do Not Apply:

10.3.2. The Non-Defauling Party shall net or aggregate, as appropriate, any and all amounis owing between the parties
under Section 10,31, so that all sueh amounts are natied or aggregaled to a single liguidalod amount pavabls by one patly to the
other (the “Net Sefllerment Amount”), Al its sole option ang without prior Nafice to the Defauiting Panty, the Non-Defaulling Party
may seloff any Nt Setlement Amount against any margin of other collsteral held by a parly in conneetion with any Credit Support
| Obdigailon relating to the Contract,

10.3.3. If ahy obligation that is to be inciuded In any netling. aggregation or setoff pursuant to Section 11.3.2 is
unascertained, the Nan-Defauiting Parly may in good taith estimate that obligation and net, aggregate or setoff, as applicable, in
respect ol the estimate, subject 1o the Non-Defaulting Pany accounting to the Defaulting Parly when the obligation is ascertained.
Any amount not 1hen due which is- included in any netling, aggregation or setoff pursuant to Seclion 10.3.2 shall e discounted to
nel presant value in & commaercially reasonable mannar datermined by the Non-Defauiting Party.

10.4, As soony as practicable after o liquidabon. Notice shall be given by the Nor-Defaulting Party o the Defaulting Party of
the Net Beltlement Amnount, and whether the Net Selllement Amount is due to or due from the Nen-Defaulting Party. The Notice
shall include a wrllen stalement explaining in reagonable detall the calculation of the Net Settlemant Amaount, provided thal failure
to give such Notice shall not affect e vaiidily or enferceability of the liguidation or give rise to any claim by the Defauliing Party
against the Non-Defaulling Party. The Net Seftlement Amount as well as any sataffs applied agalnsl such amount pursuant to
Seciion 10.3.2, shall be paid by the clgse of business on the second flusiness Day foliowing such Molice, which date shall not be
earliar than the Early Termination Date  Interest on any unpaid portion-of the Net Setlement Amount as adiusied by setofls, shil accrue
from the date due unil Ihe date of paymenl at a rate etqeal to the lower of (i} the then-effeciive prime rate of Interes| published under "Money
Rates” by The Wall Sheel Journal, plus two percent per anmm; or (i) the maximum applicable lawful interest rie.

10.5. The parties agree that the transactions hereunder constiiute a “forward contract' within the meaning of the United
States Bankruptcy Code and that Buyer and Seller ate each "Torwaid contracl merchants” within the meanlng of the United States
Bankruptcy Code.

10.6. The Non-Defaulting Party's remedies undet this Section 10 are the sole and exclusive remedies of the Non-Defaulting
Party with raspect to the occurence of any Early Termination Date. Each party reserves to itself aff other rights, setoffs,
counterclaims and other defenses that it Is or may be entifled to arising from the Coniract.
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10.7. With respect to this Section 10, if the parties have execuled a separafe netting agreement with close-out netting
provisions, the terms and. conditions therein shall prevail {o the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1. Except with regard to a party's obligation tv make payment(s) due under Seclion 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, fo the extent such failure was caussd 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 os storm warnings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or aceident or necessily of repairs to machinery or equipment or lines of pipe; (if) weather related
events affecting an entire geographi; region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
{iii) interruption andfor curtailment of Fiim transportation andfor storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industriat disturbances, tiots, sabotage, insurrections or wars, or acts of terror;, and (v} governmental aclions such
as necessily for compliance with any courf order, law, statute, ordinance, regulation, or pelicy having the effect of law promulgated
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and fo resolve the event or ogcurrence once it has oceurred in order to resume performance.

11.3. Neither party shall be entitied fo the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following circumstances: (i) the curtailment of interruptible-or secondary Finm transportation unless primary, in-path,
Firm transportation is also curialled; (i} the parly claiming excuse failed to remedy the condition and to resume the performance of
such covenants or obligations with reasoneble dispatch; or (i) economic hardship, te inciude, without limilation, Seller's ability to sell
Gas at a higher or more adveniagenus price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or a regulalony agency disallowing, in whole or in parl, the pass through of costs resulting from this
Confract; (v) the loss of Buyer's market{s) or Buyer's inability io use or resell Gas purchased hereunder, excapt, in either case, as
provided in Section 11.2; or (v} the fost or failure of Seller's gas supply or deplelion of reserves, except, in aither case, as provided in
Segtion 11.2. Tha party clalming Force Majeuse shall not be excused fram its responsibllity fer Imbalance Charges,

11.4, Notwithstanding anything lo the contrary hersin, he padies agree that the setliaman! of sirikes, lockouts o other
industtial disturbances shall be within the sole discretion of the party expeniencing sut disturbancs.

11.5. The parly whose perfonnance is prevenled by Force Majeute must provide Notice to the other party. Initiat Notice may
be giver orally; howsaver, written Notice with reasonably full particulars of the event or dccurrence 18 feguired as soon as ressonably
possible. Upah providing written Nolice of Force Majsura to the other party, the affecied party will be relieved of its obligation, from the
ansat of the Forca Majsure event, te make or accept delivery of Gas, as applicable, to tha extent and for tha duration of Force Majeure,
and neither party shall be deemed fo have fafled in such obligations to the other during such occurrence or event.

11.6. Nutwithstanding Sections 11 2 and 11.3, the parlies may agree to altemative Force Majeure provisions in @ Transaction
Confirmation execuled in writing by both parties.

SECTION 12. TERM

This Conttaul may be terminated on 30 Day's written Notics, bt shall remain in effect until the expiration of the fatest Delivery Period of
any iansaction(s) The rights of either party pursuant i Section 7.6, Sedion 10, Section 13, the abligations to make paymend hareunder,
anet the obbgation of either parly fo irdemniiy the othes, purstant hereto shall sunvive the lemmination ol the Bage Contract or any
fransaction.

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 EXCLUSWE REMEDY. A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SLICH PROVISION, AND ALL OTHER REMETHES OR DAMAGES AT LAWOR
IN EQUITY ARE WAIVED. IJF NO REMEDY OR MEASURE OF DAMAGES IS EAPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LABILITY SHALL BE LIMITED TO DIRECT ACTUAL DIAMAGES ONLY SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE ANC EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR iN EQUITY
ARE WAIVED, UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY S$HALL BE {JABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITWE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFMTS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT Ok GONTRACT, UNDER ANY INDEMNITY PROWSION DR OTHERWASE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN HAPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUBES RELATED THERETQ, INCLUDING THE NEGUIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID MEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSRBIBLE TO
DETERMIME, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUMDER CONSTITUTE A REASONABLE APPROXBJATION OF THE HARM OR LOSS.
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SECTION 14. WMARKET DISRUPTION

If a Market Disruption Event has occurred then the parties shall negotiate in good faith o agree on a replacement price for the
Floating Price {(or on a method for determining & replacement price for the Floafing Price) for the affected Day, and if the parties
have nol 50 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 parly obtaining, in good faith and from non-
affiliated market participants in the relevanl market, two quotes for prices of Gas for the affected Day of a similar qualily and
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails 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 {o in the transaction as being based upon a specified index.
"Market Disruption Event" means, with respact to an index specified for a transaction, any of the following. events: (a) the failure of
the index te announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or
the permanent discontinuation or malesisl suspension of trading on the exchange or market acting as the index; (¢) the temporary
or permanent discontinuance or unavaitablity of the index; (d) the temporary or permanent closing of any exchange acting as the
index; or {¢} both parties agree that a malerial change in the formula for or the methed of determining the Floating Price has
occurred. For the purposes of the calautalion of a replacement price for the Floating Price, all numbers shall be rounded fo three
decimal places. [f the foutth de¢imal mumbaris five or greater, then the third decimal number shall be increased by one and if the
fourth decimal number is less thais five, then the third decimal number shall remain unchanged.

SECTION 15. MISCELLANEOQUS

15.1. This Contract shait b hinding upan and inure to the benefit of the successors, assigns, personal representatives, and heirs of
the respeclive parties hereto, skl the covenanls, conditions, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Contract, in wholg or in part, will be made without the prior written consent of the non-assigning party
(and shall not relieve the assigning parly fioim Hability hereunder), which consent will not be unreasonably withheld or delayed; provided,
elther party may (1) transfer, selt, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds heraof in connection
with any financing or other financial amangements, or (i} transfer its interest to any parent or Affiliate by assignment, merger or otherwise
withaut the prior approval of the other parfy. Upon any sich assignment, transfer and assumption, the transferor shall remain principally
liatde for and shall not be relieved of o discharged froun any. obligaliors hereunder.

153.2. f any pravision in this Conttact is detormuned fo be invalid, vaid or unenforeeable by any court having jurisdiction, such
determination shall i hvalkdate, void, or make unenfarceable any other provision, agresment or covenant of this Contract.

15.3. No waiver of any breach of this Contract shall e held 1o be a walvar of any othet or subsequent breach

15.4, This Coniract sets forth all understandings between the parties respecting each transsction subjec? heredo, and any prior
confracls, understandings and represantations, whethar oral or written, retating to such iransactions ane merged into and superseded by
this Contrant and any efieciive ransaction(s). This Condrazt may be amended only by a wriling executed by hoth parties.

15.5. Tha interpretation and performance of this-Coniract shall be govemed by tha laws of the jurisdiction as indicated on the Base
Contract, exciuding, hiowever, any conflicl of laws rule which would apply the law of another jurisdiction

15.6. This Contract and alt provisions herein will be subject to all applicable and valid statutes, nies, erders and regulations of any
govermmertal authonly having jurisdiction over the parties, {heir facilities, or Gas supply, this Contrert or transaction o any provisions
theraaf,

15.7. There Is no thud party beneficiary to this Cantract

15.8. Each party to this Contract represents and warrants that it has full and complete authonty to enter mto and perform this
Coniract. Each person whu executes s Contract on behalf of sither party represenis and warranis thai it has lull and complele authority
to do so and that such party will be bourd thereby.

15.9. The headings and subheatings contained 1n this Contract are used solely for conveniencs ang da not consfitute: a part of this
Contract between the partes and shall hot be used o construe orinterpret the provisions af this Contract

15.10.  Unless the parfies have elacted on the Base Contract not to make this Seclion 15.10 applicable to i Conlracy, neither perly
shalt dizclose direclly or indirectly withoul the prior written consent of the other party the lerms of any lransaction {o a third party (other
than the employees. Jerders, royally owners, counsel, accouniants and uther agents of the party, or prospective purchiasers of all or
substantially all of a panty's assets of of any rights under this Contract, provided such parsons shall have agreed to keep such tenms
confidertial} except () in arder to coraply with any applicable law, order, reguiation, or #xchange rule, (i) to the extent necassary for the
enforcement of this Contract , (i) fo the extent necessary 1o implemenl sny transaction, {iv) fo the extent necessary (o comply with a
reguialory agency's tepaating requirettwints including bt nol bmited to gas tost recovery proceedings; or (v} to the extent sush information
is dedlvered fo such Wurd party for the sols purpose of calculating a published index. Each parly shell nolify the other pary of any
proceading of which it i aware which may result in disclosure of the ferms of any transaction {other than as permitied hareunder) and use
reasunable efforts o prevent or limit the disclosure.  The exisiance of this Contract is not subject to this confidentliality obligation. Subject
to Saction 13, the paries shall be enlitled o all remetlies- availabie at law or in equily lo enforce, or seek reiief in connection with this
confidentiality obligation. The terms of any fransactinn hereunder shadl be kept confidential by the par¥es heseto for one year from the
expiration of the fransaction.

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 clhar party.

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

15.12.  Any original execuled Base Contract, Transaction Confirmation or other related docurment 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 racording, if introduced as
evidence in its original form, and all 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 parfies to the same extent and under the
same conditions as other business racords originated and maintained in documentary form. Neither Parly 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. Howewer, nothing herein shall be construed as a waiver of any other objection fo the admissibility of
such evidence.

DISCLAIMER: The purposes of this Contract ase to faciltale trade, avoid rmisunderstandings and make more definile the temis of contracts of purchase and
sale of natural gas. Further, NAESD doas not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESBE'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OH 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 PARTIGULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOWY, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE], WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF GUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING, EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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specified in the Base Contract.

terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless othenmse

TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY
Lettethead/Logo Date;
Transaction Gonfirmation #:
This Transaction Confirnation is subject to the Base Cantract between Seffer and Buyer dated . The

SELLER: BUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

Base Contract No. Base Contract No.
Transporter: Transporter.

Transporter Contract Numbaer! Transporter Contract Number:

Contract Price: §

MMBtu or

Delivery Perind Bagin:

End’

Perfarmance Obligation and Contract Quantity: {Select One)

Firm (Fixed Quantity); Firm {Variable Quantity}: Interruptible:
" MrBtusiday MNiBtustday Minimun Upw ___ NMMBlus/day
LIEFP . MMBtus/day Maximum: :

subject to Section 4.2, at election of
it Buyar or N Seler

Dalivery Point{s):

{If & pooling point is used, list a specific geographlc and pipeline location):

Speacial Conditions:

Saller: Buysr

By. . By:

Titie: Title:

Dale: Daie:
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INTERSTATE GAS SALES CONTRACT
IDENTIFIER: ServiceCompany2012 - Interstatesales - LDCs #1.1

By this contract Nertheast Ohio Gas Natural Company (‘“NEO); Orwell Natural Gas
Company; Clarion River Natural Gas Company, a division of Orwell Natural Gas Company;
Walker Gas Company, a division of Orwell Natural Gas Company (hereinafiter Orwell Natural
Gas Company and both of its divisions shall be “Orwell Natural Gas Company”); and
Brainard Gas Corporation (“Brainard”) (jointly and severally the “LDCs”) covenant and agree
that Gas Natural Service Company, LLC (the “Service Company”) shall be each LDC’s
exclusive agent for the purpose of arranging for the purchase and transportation of interstate
natural gas to such LDC’s points of delivery. This contract contains specific conditions
amending the 2006 version of the North American Energy Standard Board Wholesale Natural
Gas Contract, which contract was assigned the Identifier:  ServiceCompany2012 -
InterstateSales — LDCs #1.

Recitals

Whereas, Buyers desire to acquire supplies of natural gas and to obtain delivery of such
gas to their distribution facilities through various pipelines éwned or leased by others, and

Whereas, Service Company has been created to centrally acquire natural gas supplies for
the Buyers and has conducted a Request for Proposals on behalf of the Buyers;

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the Buyers and Service Company agree as follows:

1. Agreement: Service Company shall provide sales and transportation services to

LDCs. Each LDC, jointly and severally, agrees to pay the Service Company a fee of
$00.06/dekatherm for each dekatherm of interstate natural gas delivered to such

buyer. Each LDC agrees that Service Company shall be the 1L.LDC’s exclusive seller,
and the LDC shall purchase all of its inferstate natural gas requirements from Service

Company.
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2.

INTERSTATE GAS SALES CONTRACT
TIFIER: ServiceCompany2012 — InterstateSales - LDCs #1.1

Billing and Payment: Service Company’s fee for each dekatherm of natural gas
supplied pursuant to this Contract shall be due and payable from LDCs at the time set
forth in each LDC’s invoice for a gas purchase. LDCs agree to provide Service
Company with a copy of any and all invoices submitted to an LDC by a natural gas
supplier.

A finance charge of one and one-half percent {1.5%) per month shall be due and
payable to Service Company for payments that are not received within fifieen (15)
days of the due date for payment.

Quantity: Service Company shall work with L.DCs, and each L.DC shall work with
Service Company, each diligently and in good faith, to determine the gas supply
needs of each LDDC, in order to provide timely and cost-effective nomination and
scheduling services for LDCs,

Reimbursement: Each LDC shall be wholly responsible for the payment of the gas
sales price; gas transportation rates; fees; penalties or any charges whatsoever related
to gas that is supplied by Service Company. Each LDC shall hold the Service
Company harmless and shall reimburse the Service Company for any legal fees or
expenses incurred under to perform services for a Buyer pursuant to this contract.

Term of Contract: This confract lerminates and revokes a contract which was
assigned the Identifier of ServiceCompany2011 — InterstateSales - #4.1 by the mutual
consent and agreement of the Parties, as provided for in paragraph #5 of the aforesaid
contract. This contract shall commence upon execution by duly authorized
representatives of the LDCs and the Service Company and shall remain in force and
effect UNLESS terminated or renegotiated upon the mutual written agreement of the
Parties. :

Regulatory Compliance: This contract shall be subject to the rules and reguiations
of any duly constituted Federal or Statc regulatory body having jurisdiction
hereunder. It is the express intention of the LDCs and Service Company to comply
with all aspects of the rules, regulations and decisions of the Federal Energy
Regulatory Commission (the “FERC”) regarding Asset Management and Agency
agreements that were in effect at the time of exccution of this contract. Deviations
from such rules, regulations and decision of the FERC related to Asset Management
and/or Agency Agreements are due to mistake or inadvertence and not to intent, If an
action occurs that results in a material deviation from the rules, regulations or
decision of the FERC, LDCs and Service Company jointly pledge to make a good
faith effort fo rectify such deviations, when discovered by any of them. Material
deviations that result in harm to competitive markets or harm to competitors will be
reported to the Chief Compliance Officer of Gas Natural Inc.

Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Ohio.



INTERSTATE GAS SALES CONTRACT
IDENTIFIER: ServiceCompany2012 erstateSales - LDCs #1.1

8. Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and
assigns respectively of the parties hereto, provided, however, that this contract shall
not be assigned by any of the LDCs or by the Service Company without the written
consent of the other parties, which consent shall not be unreasonably withhold.
Notwithstanding the foregoing, no consent shall be required if any of the LDCs
assigns this contract fo an affiliated local distribution company or if the Service
Company assigns this contract to an affiliated Service Company. For purposes of this
contract an affiliate shall mean an entity or person that, directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control
with, such first entity or person.

9. Survival: The obligations of each LDC to pay the fec specificd in Paragraph 1of this
contract shall survive the termination or cancellation of this contract. The obligation
of LDCs to indemnify the Service Company pursuant to Paragraph 4 of this contract
shall survive the termination or cancellation of this contract. If any provision of this
contract is determined to be invalid, void, or unenforceable by any court having
jurisdiction, then such determination shall not invalidate, void, or make unenforceable
any other provision, agreement, or covenant in this contract. No waiver of any breach
of this contract shall be held to be a waiver of any other or subsequent breach. All
remedies in this contract shall be taken and construed as cumulative, that is, in
addition to every other remedy provided therein or by law.

10. Complete Agreement: This contract amends the 2006 version of the NAESB
Wholesale Gas Sales Contract. Together such documents represent the complete and
entire understanding between each LDC and the Service Company, superseding any
other prior agreements, respecting the subject matter of this coniract. The LDCs
(Gointly and severally) and the Service Company hereby declare that there are no
promises, representations, conditions, warranties, other agreements, expressed or
implied, oral or written, made or relied upon by any of them, except those herein
contained,

Therefore, Gas Natural Service Company, LLC agrees to perform the services specified
herein, and Northeast Ohio Natural Gas Corporation; Brainard Gas Corporation; Orwell Natural
Gas Company; and the two divisions of Orwell Natural Gas Company, Clarion River Gas
Comparny and Walker Gas Company, covenant and agree that Gas Natural Service Company,
LLC shall be each LDC’s exclusive representative for performing such services.

In witness whereof, the Parties have executed this contract.




INTERSTATE GAS SALES CONTRACT
_ IDENTIFIER: ServiceCompany2012 - InterstateSales - LDCs #1.1

This contract may be executed in counterparts, an origingl of each signed contract o be
delivered to each coumterparty.

GAS RAL S CE COMPANY, LLC ORWELL NNATURAL/GAS fj:/
By: ; . By: 'I/

/
Name: Rebecca Howell Name: Thomas J. Smit /
Title: Controller, Gas Natural Inc. Title:  President !
pae._Ji/23 /1, pute: 1125 )14,

NORTTUR GAS CORPORATION BMNA%W
By: / /

S
Name: Thomas J, Sshith Name: Thomas] S

Title: Pres:dent Title:  President

LLZQ?//A Date: 1{'/35’// pY
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INTRASTATE

Natural Gas Sales Contract
_IDENTIFIER: ServiceCompany2012 - INTRASTATEsales - LDCs #1.1

By this contract Northeast OQhio Natural Gas Corporation; Orwell Natural Gas
Company; Clarion River Gas Company, a division of Orwell Natural Gas Company; Walker
Gas Company, a division of Orwell Naturai Gas Company (hereinafter Orwell Natural Gas
Company and its two divisions shall be called “Orwell”); and Brainard Gas Corporation
(fointly the “LDCs”™) appoint and elect Gas Natural Service Company, LLC (*“Service
Company”) to be the LDCs” exclusive seller of intrastate natural gas. This contract amends the
2006 version of the North American Energy Standards Board ("NAESB”) Wholesale Natural
Gas Sales Contract, which contract has been assigned the Identifier: SewiceCompanyZ(}IZ -
INTRASTATEsales — LDCs #1.

RECITALS

Whereas, the parent company of LDCs is Gas Natural, Inc. (“GNI”), and

Whereas, GNI has created a Service Company to optimize the purchase and
transportation of natural gas on behalf of LDCs; and

Whereas, such Service Company conducted a Request for Proposals to solicit natural gas
supplies for resale to the LDCs, at lowest reasonable and prudent cost; and

Whereas, John D. Oil and Gas Marketing, LLC was sclected in the aforementioned
Request for Proposals to act as a broker for int-rastate natural gas purchased by Service Company.

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, LDCs and Service Company agree as follows:

I. Brokerage Fee And Purchase Price: Each LDC agrees to pay Service Company a

fee of $0.06/Mcf of intrastate natural gas sold to such LDC to reimburse Service
Company for the brokerage services provided by John D PLUS the full purchase price
of such intrastate natural gas supply; all associated transportation rates, charges or

fees; taxes and other necessary costs of procuring intrastate natural gas at the lowest
reasonable and prudent cost.



INTRASTATE

Natural Gas Sales Contract
IDENTIFIER: ServiceCompany2012 - INTRASTATEsales - LDCs #1.1

2. Biiling and Payment: Payment shall occur on the date set forth on each
confirmation for the purchase of intrastate natural gas. Each L.DC agrees to provide
the Service Company with a copy of any and all invoices submitted to the LDC by a
different natural gas supplier.

A finance charge of one and one-half percent (1.5%) per month shall be due and
payable to Service Company for payments that are not received within fifteen (15)
days of the due date for payment.

1. Quantity: Service Company shall work with LDCs, and LDCs shall work with
Service Company, each diligently and in good faith, to determine the gas supply
needs of the LDCs, jointly and separately, in order to provide timely and cost-
effective nomination and scheduling services.

2. Reimbursement: Each LDC shall be wholly responsible for the payment of the gas
sales price; gas transportation rates, fees; penalties or any charges whatsoever related
to intrastate gas that is supplied to such LDC by Service Company. The LDCs shall
hold Service Company harmless and shall reimburse the Service Company for any
legal fees or expenses incurred as a result of this contract.

3. Term of Contract: This contract shall commence when executed by a duly
authorized representative of LDCs and of the Service Company UNLESS the contract
is terminated or renegotiated earlier upon the mutual written agreement of the Parties.

This contract supersedes and replaces Agreements between the LDCs Service
Company which were assigned the Identifiers: ServiceCompany2011  —
INTRASTATESales — LDCs #5; ServiceCompany2011 — INTRASTATESales —
LDCs #5M; and ServiceCompany2011 — INTRASTATESales - L.DCs #5.1.

4. Regulatory Compliance: This contract shall be subject to the rules and regulations
of any duly constituted Federal or State regulatory body having jurisdiction
hereunder. It is the express intention of LDCs and Service Company to comply with
all aspects of the rules, regulations and decisions of the Federal Energy Regulatory
Commigsion (the “FERC™) regarding capacity release, Asset Management and
Agency agreements that were in effect at the time of execution of this contract.
Deviations from such rules, regulations and decision of the FERC related to capacity
release, Asset Management and/or Agency Agreements are due to mistake or
inadvertence and not to intent. If an action occurs that results in a material deviation
from the rules, regulations or decisions of the FERC, LDCs and Service Company
pledge to make a good faith effort to rectify such deviations, when discovered by any
of them. Deviations from the rules, regulations or decisions of the FERC shall be
reporied to the Chief Compliance Officer or the GNI Hotline pursuant to GNI’s
FERC Compliance Assurance Plan.




INTRASTATE

Natural Gas Sales Contract
IDENTIFIER: ServiceCompany2012 - INTRASTATEsales - LDCs #1.1

5. Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Ohio.

6. Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and
assigns respectively of the parties hereto, provided, however, that this contract shall
not be assigned by LDCs, jointly or severally, or by the Service Company without the
written consent of the other parties, which consent shall not be unreasonably
withhold. Notwithstanding the foregoing, no consent shall be required if an LDC or
LDCs assign this contract to a successor utility or if the Service Company assigns this
contract to an affiliated Service Company. For purposes of this contract an affiliate
shall mean an entity or person that, directly or indirectly, through one or more
intermediaries, controls, is controlied by, or is under common contro! with, such first
entity or person.

7. Survival: The obligation of the Service Company to pay the greater of the prices
specified in Paragraph 1 of this contract shall survive the termination or cancellation
of this contract. The obligation of LDCs, jointly and severally, to indemnify Service
Company pursuant to Paragraph 4 of this contract shall survive the termination or
cancellation of this contract. If any provision of this contract is determined to be
invalid, void, or unenforceable by any court having jurisdiction, then such
detcrmination shall not invalidate, void, or make unenforceable any other provision,
agreement, or covenant in this contract. No waiver of any breach of this contract
shall be held to be a waiver of any other or subsequent breach. All remedies in this
contract shall be taken and construed as cumulative, that is, in addition to every other
remedy provided therein or by law.

8. Complete Agreement: This contract amends the 2006 version of the NAESB
Wholesale Gas Sales Contract. Together such documents represent the complete and
entire understanding between LDCs and the Service Company, superseding any other
prior agreements, respecting the subject matter of this contract. The LDCs and the
Service Company hereby declare that there are no promises, representations,
conditions, warranties, other agrcements, expressed or implied, oral or written, made
or relied upon by any of them, except those herein contained.




INTRASTATE

Natural Gas Sales Contract
IDENTIFIER: ServiceCompany2012 - INTRASTATEsales - LDCs #1.1

Therefore, for good and sufficient consideration exchanged, Gas Natural Service

Company, LLC; Northeast Ohio Natural Gas Corporation; Orwell Natural Gas Company

inclusive of Clarion River Gas Company, a division of Orwell Natural Gas Company and Walker

Gas Company, a division of Orwell Natural Gas Company; and Brainard Gas Corp., agree to the

foregoing terms and conditions.

In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparts, an original of each signed contract to
be delivered to each counterpart.

GAS NATURAL SERVICE COMPANY, LLC

By:
Name: Rebecca Howell
Title:  Controller, Gas Natural, Inc.
Date: November 28,2012

Name: Tholnas J. Smi
Title:  President
Date:  November 38, 2042

RAL GAS
y: :
Name: Tho J. Smj
Title: Pre51dent
Date: November/28, 2
BRAIN AS CO, ATHOIN

By:

Name: ThéMas :

Title:  President ¢
,2%12

Date:  November
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INTRASTATE
Natural Gas Sales Contract
IDENTIFIER: Great Plains2012 - INTRASTATEsales - Service Company #1.1

By this contract Great Plains Exploration, Lid, (“Great Plains”) agrees to sell natural
gas to Gas Natural Service Company, LLC (“Service Company”). This contract amends the
2006 version of the North American Energy Standards Board (“NAESB”) Wholesale Natural
Gas Sales Contract, which contract has been assigned the Identifier: Great Plains20i2 -
INTRASTATESsales — Service Company #1.

RECITALS

Whereas, Service Company desires to acquire supplics of natural gas for Service
Company’s Buyers, and

Whereas, John D. Oil & Gas Marketing Company, LLC (“John 1D.”), a broker and
marketer of natural gas, has been selected in a Request for Proposals issued by Service
Company; and

Whereas, Great Plains submitted bids to John D. offering to sell intrastate natural gas
supplies to Service Company, at the lowest reasonable cost;

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, Great Plains agrees 1o sell gas to Service Company and Service
Company agrees to purchase gas pursuant to the terms and conditions of a Base Contract
assigned the Identifier: Great Plains 2012 — INTRASTATEsales — Service Company #1 and
executed Confirmation Agreements fhereto PLUS THE FOLLOWING ADDITIONAL TERMS
AND CONDITIONS:

1. Service Company agrees to pay John D. a brokerage fee of $0.06/Mcf for John D.’s

brokerage services including nomination; confirmation; and scheduling services for gas
purchased from Great Plains.




INTRASTATE

Natural Gas Sales Contract
__IDENTIFIER: Great Plains2012 — INTRASTATEsales — Service Company #1.1

2. Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Ohio and the decisions of the Public Utilities
Commission of Ohio.

3. Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal represcntatives, successors and assigns
respectively of the parties hereto, provided, however, that this contract shall not be
assigned by Great Plains or by the Service Company without the written consent of the
other parties, which consent shall not be unreasonably withhold. Notwithstanding the
foregoing, no consent shall be required if Great Plains assigns this contract to an
affiliated marketing company or if the Service Company assigns this contract to an
affiliated Service Company. For purposes of this contract an affiliate shall mean an
entity or person that, directly or indirectly, through one or more intermediaries, controls,
is controlled by, or is under common control with, such first entity or person.

4, Survival: The obligation of Great Plains to sell gas to Service Company at the price and
under the terms and conditions specified in Great Plains2012- INTRASTATEsales —
Service Company #1 and this Addendum may be terminated by Great Plains giving
notice to Service Company one Gas Day prior to termination. The obligation of Service
Company to pay John D), the brokerage fee set forth in Paragraph 2 of this contract shall
survive the termination or cancellation of this contract, until such brokerage fee or fees
have been paid by Service Company for the entire quantity of natural gas sold by Great
Plains hereunder. If any provision of this contract is determined to be invalid, void, or
unenforceable by any court having jurisdiction, then such determination shall not
invalidate, void, or make unenforceable any other provision, agreement, or covenant in
this contract. No waiver of any breach of this contract shall be held to be a waiver of any
other or subsequent breach. All remedies in this contract shall be taken and construed as
cumulative, that is, in addition to every other remedy provided therein or by law.

5. Complete Agreement: This contract amends the 2006 version of the NAESB Wholesale
Gas Sales Contract. Together such documents represent the complete and entire
understanding between Great Plains and of Service Company, superseding any other
prior agreemenis respecting the subject matter of this contract. Great Plains and the
Service Company hereby declare that there are no promises, representations, conditions,
warranties, other agreements, expressed or implied, oral or written, made or relied upon
by any of them, except those herein contained.

Therefore, for good and sufficient consideration exchanged, Gas Natural Service

Company, LLC and Great Plains Exploration, Ltd. agree to the foregoing terms and conditions.




INTRASTATE

Natural Gas Sales Contract
| IDENT: Great Plains2012 - INTRASTATEsales ~ Service Company #1.1

In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparts, an original of each signed contract to
be delivered fo each counterpariy.

GASN, RAL SEI} CFE. COMPANY, LLC GREAT PLAINS EXPLORATIO
By: By: -

- e
Name: Name: Gregory Osborne / N
Title:  Corporate Controller, Gas Nafural, Inc, Title:  President //
Date:  November 28, 2012 Date:  November 28/2012-




Base Contract for Sale and Purchase of Natural Gas
This Base Contract is enfered into ag of the following date: November 28, 2012

The parties to this Base Contract are the following:

TEL#: 440:683-2023 FAXR $20-235-1985
EMAIL:  mzagpitello@cobrapipeline.com

PARTY A PARTY B
Great Plains Exploration Ltd. PARTY NAME Gas Natural Service Company, LLC

8500 Station Streat 8500 Station Streat
Sulte 113 ADDRESS Sulte 100
Mentor, Ghio 44060 Mentor, Ohio 44060
WWW, BUSINESS WEBSITE | WWW.
GreatPlains2012 — INTRASTATEsales — Service CONTRACT NURBER GreatPlains2012 — INTRASTATEsales ~ Service
Company #1 Company #1

DLi-N-58 NUMBER
X US FEDERAL: 56-2340435 X USFEDERAL: 27-4948226

TAX iD NUMBERS
o OTHER: o OTHER:

JURISDICTION OF Ohio

ORGANIZATION
o Corporation LLC o Corporation X uc
X Limited Partnership 0 Parnership COMPANY TYPE O Limited Parfnerghip o Partnarship
g LLP o Other o LLP o Other
GUARANTOR Gas Natural, Inc
{FF APPLICAHLE}
CONTACT INFORMATION

GromPlalns Exploratipnitld, =~ Gaa Naturg| Service Comaany, LLC
ATTN.  Mike Zappilelie * COMMERICAL ATTN: Rebacea Howpil
TELR  348-869-2929 FAXP 440-255-1905 TEL®:  S40.974.3770 FAXN:  440-074.0844
EVAIL: mrappiteliof@eobagpipeline.com EMAIL: bhowell@egas.com
Great Plalax Exploration Lid. Gas Nalural Service Compiany, LLC
ATTN:  Wike Zappiltilo . SCHEDULING ATTN: Rebetca Howell

TELE:  440-974.3770  FANN:  340.974.0844
EMAIL: bhowell@egas.com

ATIN:  Sike Zuppiveily

* TRANSACTION

t Plal atign Lig. Gas Nalural Service Gompany, LLE
ATTH: B3 above . fgmg’;g’; ATTN: Rybuscz Huwel
TELY: FAXE: TEL# 440-B743T70  FAXW:  d4D-574-0844
EMANL: EMAIL: bhowelRegascom
Breal Fiaing Explomticg Eed, Gas Natural §grvice Company, LLC
ATIN:  Sithe Zappiietio . CREOIT ATTN: Rebeuca Hovall
TEL#:  A40-869-2333 FAX® 440.255-1985 TELW: A4D974-377R  FAXE: 440-074.-0844
EMARL - mrappiieiioficobrapipeline.com EMAIL: bhowell@ges com
Gregt Plaiag Expigration LY, Gag Natural Servicg Company, LG

ATTH: Rebecca Howsll

v SETTLEMENTS

TELN;  440-669-2979 FAXH 440.255-1985 CONFIRMATIONS | rovg: 4409743770  FANE:  440.974.0844

EMALL: mezappitelioficabrapipeline.cons EMAH: bhoweli@egas.coi
ACCOUNTING INFORMATION

@reat Plaing Exploration Lid, Gas Nalural Service Company, LLC

ATTN: Mike Zappiteito :fﬁ""’c"'s ATTN: Rebacca Howsl

TELW:  440-669-2928 FAXH 44025519685 YMENTS TELS: 440.974.3770  FAXH: 440-974-0844

EMAILL: mrappitsiioficabrapipeline.com EMAIL: blroweliZegas.eom

BANK: WIRE TRANSFER | BANK:

ADA: ACCT: NUMBERS ABA: ACCT:
OYHER DETAILS: {IF APPLICABLE) OTHER DETAILS:

BANK: BANK:

e o Jonusers | Lo AT
OTHER DETAILS: OTHER DETAILS:

Copyright © 2006 North American Energy Standards Board, Inc.

All Rights Reserved

NAESE Standard 6.3.1
September 5, 2006


mailto:miapplteHo@calaapIpaIlnt.com
mailto:mTappimo@cpbrapipeline.com
mailto:bhowell@eaat.isom

ATTN: ATTN:
DORE CHECKS DORESS:
A S8t {iF APPLICABLE) A S:
Copyright © 2006 North Amaerican Energy Standards Board, Inc. NAESB Standard 6.3.1

All Rights Reserved Page 2 of 14 September 5, 2006



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

This Base Contract incorporates by reference for all purposes the General Terms and Condilions for Sale and Purchase of Natural Gas
published by the North American Energy Standards Board. The partias hereby agree to the following provisions offered in said General
Terms and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Seledt the appropriate box(es).

{from each section:
Saction 1.2 Section16.2 X  No Additional Events of Defauit (default)
Transaction ‘Additional
Procedure Events of 0 Indebtedness Cross Default
o%ml {defaull) Defauft O PatyA:
X Writfen o PartyB:
Saction 2.7 X 2 Business Days after receipt (default) O Transactional Cross Default
Confim Deadline OR Specified Transa :
a Business Days afisr receipt ;
Section 2.8 o Seller (detault)
Confirming Party OR
Buyer's Broker
John B. O & Gas Marksting, LLC
Section 3.2 X Cover Stenda {defayit} Section 10.3.1 X  Early Termination Damages Apply (defauit)
Performance OR Early
Ohbiligation o Spot Prica Standard Tamination OR
Diamages
Early Terrmnaton Darmages Do Not Apply
s
? biication applfes fo bath of the
Section 10.3.2 X  Otfher Agreement Setotls Apply (default)
Other
Section 2.34 Gas Daily Midpoint (default) Agreement o Biataral (default)
ipot Price OR Setoffe o Tria
Sl nguiar
Publication Mly Midpaint Calumbia Appaiachia oR
ég i( / '/ o Gther Agreemsrt Setots Lo Not Apply
Sectlon 8 g Buyer Pays At and Afier Delivery Paint (default)
Taxes OR
. Seller Pays Before and At Delivery Paint
Section 7.2 X 28" Day of Month following Month of dafivary |Section 155 _Qnlo
Payment Dale (defauit) Choice Of Law
OR
11 Dy of Month follewng Month of dellvery
Section 7.% o WWea transfer (defauit} Section 1510 X Confidentiafity spphies (default)

Automated Clearinghouse Crad {AGH)

Method of Payment 1
X Check  Cash Account Transfer

Section 7.7 X
Nelting OR

Natting applies (defautt)

Confidentiality OR
n  Confidentiality dons not apply

o NsHing does not apply
O Spaciat Provisions Mumbet of sheets atiached: 3

X Addandumis):  Great Plains2012 - [NYRASTATEsales - Service Company 1.1
IN WITNESS WHEREQF, tho parties hereto have exgruted this Base Contract in dupficate.
Grest Plains Exploration, Lid. N | raarrnane . Gas Natural Service Gompany, LLC
SIGNATURE )
By: 4 £
FRINTED NAME Rebecca Howell
TTLE Corporate Controller, Gas Natural, In¢.
Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 3 of 14 September 5, 2006



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 infended to facilitate purchase and sale fransactions of Gas on a Firm or
Interruptible bagis. "Buyer” refers to the party receiving Gas and "Seller refers to the party delivering Gas. The enfire agreement
between the parlies shall be the Contrac! a5 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 Gonfirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI| transmission or elephone conversation with the offer and acceptance constituting the agreement of the
parties. The parlies shall be legally botind fram the lime they so agree fo transaction terms and may each rely thereon. Any such
transaction shall be considered a *writing” and {0 have been "signed”. Notwithstanding the faregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confim a telephonic fransaction by sending the other parly 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. Cordinming Parly adopts its confirming letterhead, or the fike, as its signature on any Transaction
Confirmation as the identification and authentication of Confirming Parly. If the Transaction Confirmation contains any provisions
other than those relating to the commercial terms of the transaction {f.e., price, quantity, performance obligation, delivery point,
period of delivery andfor transporiation conditions), which maodify or supplement the Base Contract or General Terms, and
Conditions of this Conirac! (.., arbitration er additiona) representations and wamanties), sucl provisions shalf not be deemed to
be stcepled pursuanl to Saction 13 but must be expressly agreed to by both parties; provided that the foregoing shalt not
invatidate any transaction agreed fo by the parties '

| Written Transaction Procedure:

1.2.  The parties will use the following Transaction Confirmation procadure, Should the parties come (o an agreement regarding
a (3as purchage and sale transaciion for a particular Delivery Period, the Confirminig Parly shall, and the other pary may, record
that agreement an a Transaction Confirmation and communicate such Transaclion Confirmation by facsimile, EDI or mutually
agreeable electronic means, to the other party by the ciose of the Business Day lollowing the date of agreement, The parties
acknowiedge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the
| passage of the Confirm Deadline withaut objection from the receiving parly, as provided in Section 1.3.

1.3. if & sending party's Transacbon Confirmalion is materially diffarant from the receiving party's understanding of the agreement
refared & in Secton 1.2, such receiwng party shall notffy the sending party via facsimile, EDI or mutuzlly sgreeable eleclronic means by
the Confirm Deadhng, unless such racaiving party has previously sent a Transadtion Confirmation to the sending parly. The fallure of the
rechiving pady to s nulify the sending party in writing by the Confirn Deadline constitutes the recedving parly's agreement 1o the tenns of
the transackion described in the sending party's Transaction Confirmation. 1f lhere are any malerial diflerences between timely sant
Transachon Confimations goveming the same fransaction, then neither Transaction Confirmation shafl be binding untit ar unless such
differances are resolved Including the use of any evidence that clearly resalves the differences m the Transaotion Confirmations. In the
event of a conflict amang the terms of {{) a binding Transaction Confirmation purstanl to Section .2, {1} the aral agreemeant of ihe parties
which may be evidenced by a recorded conversation, where the parties have selecied the Oral Transaction Procedure of the Base
Contract, {li} the Base Contract, and (iv) these Genaral Terms and Conditions, the tenms of the documents shall govern in the priority
listed in fhis sentence.

1.4, The parties agree that each parly may elecironically record all telephone convarsations with respect io this Contrag) between
thelr respective amployees, without any special or further notice to the other party. Each party shall obialn any necessary congent of its
agents and employees Lo such recording. Where the parfies have selected the Oral Transaction Procedure in Secllon 1.2 of the
Base Conltract, the parties agree hot fa contest the validity or enforceability of telephonic recordings entered info in accordance with the
requirements of this Base Contract.

SECTION 2.  DEFINITIONS

The larms set forth below shall have the meaning ascribed o them belaw. Cther terms are also defined elsewhera in the Gontract
arwt shall have the meanings ascribed le them hereln

2.1. “Addifional Event of Deiaull” shail mean Transaclional Cross Default or Indebtedness Cross Default, each as and if
selecled by the parties pursuant to the Base Contract.
2.2, "Affiliate” shall mean, in refation to any person, any entily controlled, direclly or indirectly, by the parson, any entity that conirols,

direclly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “control® of any
enlity or person means ownership of at least 50 percent of the voling power of the entity or person.
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2.3, “Alternstive Damages” shall mean such damages, expressed in doliars or doflars per MMBtu, as the parties shall agree upon in
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or fo
receive Gas in he case of Buyer.

1.4, "Base Contract’ shafl mean & comtract executed by the parties that incorporates these General Tenms and Conditions by
reference; that specifies the agreed selections of provisions contained hersin; 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 "Biu" shall mean the Intemational BTU, which is aiso 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 recewved o, if applicable, on the Business Day agreed fo by the parties in the Base Caontract;
provided, if the Transacion Confirmation is fime stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed
recseived at the opening of the next Business Day,

2.8. "Confirming Party" shall mean tha party designated in the Base Contract to prepare and forward Transacion Confirmations to the
other party. .

2.9. "Contract” shall mean the legally-binding relationship established by (i) the Base Contract, (i) any and all binding
Transaction Confirmafions and {jif} where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Coniract, 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 Transaclion Confirmation, all of which shal! form a single integrated agreement between the parties.

2.10. "Confract Price" ghall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the
purchase of Gas as agreed fo by the parties In a lransaction.

2.11. “Contract Quantity” shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a
transaction.
2.2, "Cover Standard”, as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any

quantily of Gas pursuan! 1¢ this Contract, then Ive performing parly shall use commercially reasonable afforis to (1) if Buyer ls the
periorming party, oblain Gas, (or an alteinate fuel il elecled by Buyer and replacement Gas is hol availabis), or (i) # Selier is the
performing party, sell Gas, in either case, at a price reascnable for the delivery or production aren, as applicable, conslstent with:
the amount of notice: provided by the nonperforming party, the immediacy of the Buyer's Gas conaurnption needs or Saller's Gas
sales requiremenis, as applicable; the quantifies invelved; and the anticipated length of failure by the nanperforming pany

243, "Credil Support Obligation{s)” shall mean any ohligation(s) W provide of establish cradii suppert for, o on behalf of a
parly 1o this Contragt such as cash, an imevocable slandby letter of credil, a margin agreement, a prepayment, a securlty interest In
an agset, guaranty, or other good and sufficient security of a continuing nature.

2.14, “Bay" shall rmean a period of 24 consecutivie hours, coextensive with a "day” as defined by the Receiving Transporter in
a padicular fransaclion.

2.15, “Delivery Penod™ shall be the period during which deliveries are io be mada as agreed te by the parties In g fransaction,
2.16. "Delivery Point(s)” shall mean such poini(s) as are agreed 1o by the parties in a lransaction.

217, “ED" shall mean an elecironic data inferchange pursuanl 1o an agreemen! enlered info by the parfies. specifically
relating ta the communwation of Transaction Confirmations under this Canttact.

2.18. *EFP” shali mean the puschase, sale or exchange of natural Gas as the "physical’ side of ap exchange for physical
trangaction involving gas futures cantracts. EFP shall Incorporate the mearing and remedies of “Firm*, provided ihal a party's
excuse for nonperformance of its ohligations to dellver or receive Gas will be governed by the rules of the relevant futures
exchangs regulated under the Commuodity Exchange Asl.

2.19. "Firm™ shall mean that sither parly may Interrupt its performance without liability only to the extenl that such
performunzce is provenled for reasons of Force Majeure, provided, however, that during Force Maleure mnterruptions, the party
invoking Force Majetre may be responsible for any imbalance Charges as set forth in Section 4,3 related to its |nterruption after
the nomination is made o the Transporter and untll the change in deliveries and/or receipts is confirrned by he Transporter

2.20, "Gas" shalt mean any mixture of hydrocarbons and noncombustible gases in a gasenus siale consisting primarily of
mathane.

2.21, *Guaranior” shall mean any enity that has provided a guaranty of the obligations of a party hamsurider

2,22, “Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by & Transporter for

failure fo satisfy the Transporter's balance and/or nominstion requirements,

2.23. "Indettedness Cross Default” shall mean if selected on the Base Contract by the parties with respect 1o a party, that it
or Tt Guarantor, I any, experiences a default, or similar eondition or event however thareln 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
mengy in an aggregate amount greater than tha threshold specified in the Base Contract with respect to such parly or ils
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.
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2.24. “Interruptible” shall mean that either party may inferrupt 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 responsibie for any Imbalance
Charges as set farth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in
deliveries andfor receipts is confirmed by Transporter.

2.29, *MMBty" shall mean one miliion 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 prior 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 payment is due Seller for Gas
received by Buyer in the previous Month.

2,28, "Reteiving Transporter” shall mean the Transporter receiving Gas at & Delivery Point, or absent such receiving
Transporter, the Transporter delivering Gas at a Delivery Point.

.29, "Scheduled Gas" shall mean the gquantity of Gas confimed by Transporter(s) for movement, transportation or
management.

2.30. “Specified Transaction{s)’ shall mean any other transacfion or agreement between the pasties for the purchase, sale or
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Confract.

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 iisting applicable to the geographic jecstion closest in proximity to the Delivery Point(s) for the relevant Day; provided, if
there is no single price published for such logation for such Day, but there is published & range of prices, then the Spot Price shall
be the average of such high and low prices i no price or range of prices is published for such Day, then the Spot FPrice shalf be
the average of the following; (I} tha 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 (i} 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 fo the form of Exhibit A, setting forth the terms of a
transaction formed pursuant to Seclion 1 for & parliculer Delivery Period
2.33, “Transactional Cross Defaull” shall mean if selected on the Base Contradt by the parties with regpect 1o a party, that it

shall be 1n default, howaver therein defined. under any Specified Transaction.

2.34, *Temmination Option” shail mean the option of ‘efther party fo teeminate a transaction in the avent that the other pary fails to
perform 8 Fivm cbligetion to defiver Gas in the case of Sefles or o receive Gas in the case of Buyer for a designaled number of days during a
period as specified on the applicable Transaction Confirmation.

2.35, “Transporter{s)” shall mean all Gas gathsring or pipeline comganies, or local distribution companies, acling In the capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delvery Point pursuant 1o a parficular
fransaction

SECTION 3. PERFORMANCE OBLIGATION

3.1 Seller agrees to sell and dellver, and Buyar agrees to receive and purchase, the Contract Quantity for a particular transaction in
accordance with the tevma of the Contract.  Sales and purchases will be on a Firm or Interruptible basls, as agread fo by the parties in a
fransaction.

The parties have selected either the “Cover Standard" or the "Spot Price Standard” as indicated on the Base Contract.

Covar Standard:

3.2 The sole and exclusive remady of the parties in the event of a breach of a Firm cbligation lo dellver or receive Gas shall
be recovery of the tollowing: (i) in the event of a breach by Seller on any Day(s}, payment by Seller to Buyer in an amount equal to
the positive difterence, o any, between the purchase piice paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusted for commeicially reasonable differences In trangportation costs to or from the Dellvery Poini(s), multiplled by the
difference between the Contract Quantity and the gquantity actually delivered by Seller for such Day(s) excluding any quantity for
which no raplacemenl is available; or (i) in the event of a breach by Buyer on any Day(s), payment by Buyer lo Seller in the
amount equal to the positive difference, if any, between the Contract Price and the price recelved by Seller utiizing the Cover
Standard for the resele of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the
Delivery Paint(s), multiplied by the difference between the Contract Quantity and the quantity aclually Iaken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and {jii} in the eveni thal Buyer has used commerclally reasonable
efforts to replace the Gas or Sellar has used commercially reasonable efforls Yo sell the Gas to s third party, and no such
replacement or sale is available for all or any porfion of the Contract Quantity of (Gas, then in addition to (i)} or {ii) above, as
applicable, the sala and exclusive remedy of the performing party with respect to the Gas not replaced or sald shall be an amount
equal to any unfavorable difference between the Contrect Price and the Spot Price, adjustad for such fransportation to the
applicable Delivery Paint, multipiied by the quantity of such Gas not replaced or sold. Imbalance Charges shall nol be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsibte 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 party's invoice,
which shall set forth the basis upon which such amount was calculated.
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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 detiver or receive Gas shall be
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference hetween the Contract Quantity and the actual quantity delivered by Seller 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 (i) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal io the difference between the Contract Quantity
and fhe actusl quaniity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difierence, if any,
obtained by subtracling the applicable Spot Price from the Cantract Price. 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 shall be payable five Business Days after presentation of the performing party's invoice, which shalil
set forth the basis upon which such amount was calculated.

3.3. Notwithstanding Section 3.2, the parfies may agree to Allemative Damages in a Transaction Confirmation executed in
writing by both parties,
3.4, In addition to Sections 3.2 and 2.3, the parties may provide for a Termination Option in a Transaction Confirmation

executed in wiiting 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

41, Seller shall have the sole responaibllity for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibiity
for transporting the Gas from the Gisvery Paint(s).
4,2, The parties shall conrdinale thel riemination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).

Each party shall give the other party fimely prior Notics, sufficient to meet the reguirements of all Transporter(s) involved in the transaction, of
the quantites of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Peint{s) ane greater or lesser than the Scheduled (Gas, such pasty shall prompity netify the other party

4.3. The paries shall use commetchally reasonable efforte to avoid Impasition of any imbafance Charges. It Buyer or Seller receives
an woice from a Transporter that includes Imbalance Charges, the parfies shall determine the validity as well as the cause of such
Imbalance Charges f the imbalance Charges were incumed as a result of Buyer's receipt of quantities of Gas greater than of less than the
Scheduled Gas, then Buyer shall pay for such imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
imbalance Charges were incurred as a resull of Sellar's dellvery of quantities of Gas greater than or less than the Scheduled Gas, then Selier
shall pay for such imbatance Charges or meimburse Buyer for such imbalance Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

All Gas dslivared by Seliar shall meet the pressure, quality and heat content requirements ol the Receiving Transporter. The unit of quantity
measurement for purposes of this Condratt shali be one MMBIU dry. Measiiement of Gas quardities hereunder shall be in accordance with
the establizshed procedures of the Recelving Transporiar

SECTION 6. TAXES

The parties have selscted either "Buyer Pays At antd After Delivery Point” or “Seller Pays Before and At Delivery Point” as
Indicated on the Base Contract.

Buyer Pays At and Altor Delivery Polnt:

Setler shail pay ¢ cause [0 be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government auhaiily ("Taxes”)
on or with reepect to tha Gas prior to the Dellvery Point(s), Buyer shall pay or cause to be paid all Taxes on or with respect 1o the Gas at
the Delivery Poini{s) and all Taxes afer the Delivery Pomt(s). If a parly Is required to remit or pay Taxes that are the other party’s
respongibiity hereunder, the pary responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitlad
to an exemption fom ary such Taxes ar charges shalt lumish the other parly any necessary documentation thereof.

Sellor Pays Before and At Dellvery Point:

Seller shell pay or cause io be paid all taxes, fees, levies, penalties, licenses or charges Imposed by any gavemment autharity ("Taxes™)
on ar with tespect 1o the Gas prior to the Delivery Paint{s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause 1o be paid all
Taxas on or with fespect Ip the Gas afler the Delivery Poinl(s). If a pady is required lo remit or pay Taxes that are he olber parly’s
resgonsibility hereunder, the party responsible for such Taxes shall promptly reimburse Ihe other party for such Taxes. Any pany entitled
to an exemption from any such Taxes of charges shall fumish the other parly any necessary documentation thereof,

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1, Seller shall mvice Buyer for Gas delivered ang recelved In the preceding Manth and for any viher applicable charges, providing
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantily defivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity
on the following Month's biling or as soon thereafter as actual delivery information is available.
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7.2 Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
oh 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
o Buyer shall be made in accordance with this Section 7.2.

7.3. In the event paymenis 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 setfing forth the basis upon which the inveiced amount was caiculated. Payment
from the nonperforming party will be due five Business Days after receipt of invoice.

7.4, if the involced party, in good faith, dispules the amount of any such invoice or any part thereof, such invoiced party will pay such
amourt as it concedes to be corect; provided, however, if the invoiced parly 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 fo resolve such dispute, either party may pursue any remedy available at Jaw or in equity to enforee its rights pursuant to this Section.

7.5. If the invoiced party fails 1o remit ihe full amount payable when due, interest on the unpaid portion shall accrue from the date due
until the date of payment at a raie equal fo the Jower of {j) the then-effective prime rate of interest published under "Money Rates” by The Wall
Street Journal, plus two percent per annum; or (i) the maximum applicable lawful interest rate.

7.6, A party shall have the right, &t its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reaschably
necassary {0 verify the accuracy of any sislement, 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 relevant to transactions under this Contract. Al
invoices and billings shall be conclirslvely presumed final and accurate and all associated claims for under or overpayments shall be deemed
waived unless such invoices or bifings are objedsd lo in wiiting, with adequate explanation andfor documentation, within two years after the
Month of Gas defivery. Al retroaciive adjusirnents under Section 7 shall be paid in full by the party ewing payment within 30 Days of Notice
and substantiation of such inaccuracy.

7.7. Unless the partics have elected on the Base Contract not to make this Section 7.7 applicable o this Confract, the parties
shall net all undisputed amounts due and owing, andfor past due, arising under the Contract such that the party owing the greater
amount shall make 8 single payment of the nef amount to the ofher party in accordance with Section 7, provided that no payment
required 1o be made pursuant to the lerms of any Credit Suppori Obligallon or pursuant to Sectlon 7.3 shall be subject 1o netling
under this Section | the parties have executed a separate netting agreement, the terms and conditions therein shall pravail to the
axtent incongistent herewith,

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, titls 10 the (Gas shall pass from Seller i Buyer at {he Delivery Point{s). Seiter shail
have reaponsibility for and assume any liability with respect to the Gas prior to its delivery to Buyer a! the spacified Delivery
Painl{s}. Buyer shall have responsibility for and Bssume any liability with respect fo said Gas after iis delivery 1o Buyer at the
Delivery Poini{s),

8.2, Saller waranis that it will have the right to eonvey and will transfer pood and merchantable title to all Gas scld
hereunder and dellversd by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPY AS PROVIDED IN THIS
SECTION 82 AND IN SECTION 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

8.3. Saller agrees fo indemnify Buyer and save It harmless from all fosses, iiabililies or claims including reasonable
attorneys’ fees and costs of court ("Claims™}, from any and ali persons. anising from or out af claims aof title, parsonal injury
{incluthng death) or property damage from sald Gas or other charges thereon which attach bafore titls passes lo Buyer Buyer
agrees 1o Indemnify Seflar and save it haress from all Clalms, from any and all persons, arising from or out of cialims regarding payment,
personal Irjury {including death) or property damage Jrom said Gas or other charges thereon which attach after litle passes (o Buyer,

8.4, The partiez agree that the dalivery of and the transfer of tile to all Gas under this Coniract shail take place within the
Customs Territary of the United Stales (as defined in general note 2 of the Harmonized Tariff Schedie of the Uniled States 19
U.S.C. §1202, Ganeml Notes, page 3}, provided, however, that in e event Seller took title to the Gas outside the Customs
Terrlory of the Unlted States, Seller represents and warranis that it is the importer of record for all Gae entered and delivered into
the United States, and akail be responsible for enfry and antry summary filings as well as the paymenl of duties, taxes and fees, if
any, and all applicable record keeping requirements.

8.5 Notwithatanding the other previsions of this Section B, as between Seller and Buyer, Seller will ba llabie for ali Claims to the extent
that such arise from the fallure of Gas delivered by Selier o maut the quality vequirements of Section 5,

SECTION9.  NOTICES

9.1. All Transaclion Confirmalions, invoices, paymeant instructions, and other communications made pursuant lo the Base
Conlract {"Noticez™) shall be made to the addresses spacifiad in writing ty the respeciive parties from time to time.

9.2. All Nolices required hereunder shall be In writing end may be sent by facsimile or mulually acceptable slectronic means,
a nationally recognized overnight courier service, first class mail or hand delivered.
9.3, Notice shall be given when received on a Business Cay by the addressee. In the absenca of proof of the actual receipt

date, the following presumptions will apply. Notices sent by facsimile shall be deemed fo have been received upon the sending
patty's receipt of its facsimile machine's confurnation of successful transmission. If the day on which such facsimile is received is
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net a Business Day or is after five p.m. on a Business Day, then such facsimile shall be déemed to have been received on the next
following Business Day. Notice by ovemight mail or courier shall be deemed to have been received on the next Business Day after
it was sent or such earier time as is confirmed by the receiving party. Noflice via first class mail shall be considered delivered five
Business Days after malling.

9.4, 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 tery Business Days after recelpt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. if either parfy ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract
(whather 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 Guaranior, if applicable), X may demand Adequate Assurance of Performance, “Adequate Assurance
of Performance® shall mean sufficien] security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to
X, including, but net limited to cash, a standby imevocable lefler of credif, a prepayment, a security interest in an asset or guaranty.
Y hereby grants to X a continuing first priority security interest in, lien 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 fo Y of such Adequate
Assurance of Performance, the securily 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 Party") or its Guarantor shall: {i} make an
assignment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencernent of & procesading or case under any bankruptey or similar law for the protection of creditars or have
such petition filed or proceeding commenced against it; (i) otherwise become bankrupt or insolvent (however evidenced); (iv) be
unable fo pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to il or substantially all of ils assets; (vi) fail to parform any obligation {o the other parly with respect
to any Credit Support Obligations relating fo the Contract; (vii) fail 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; (viii} not have paid any amount due the other
party hereunder on o before the second Business Day following written Nofice that such payment is dus; or ix) ba the affected
parly with respect o any Additional Event of Defaull; then the other party (the "Non-Defaulting Party"} shall have the right, at its
sole efectlon, to immediately withhiold end/or suspend deliveries or psyments upon Notice andfor to \erminale and liguidate the
transactiong under the Confract, in the manner provided In Seclion 10.3, in addilion to any and all clther remedies availahble
hereundear,

10.3. W an Event of Default has occurred and is continuing, the Nan-Defaulting Parly shall have the right, by Notce to the
Dofaulling Party, to designate a Day, no earfier than the Day such Nolice is given and no later (han 20 Days after such Notice is
given, a8 an early termination date (the "Early Termination Date"} for the liquidation and termination pursuant to Section 10.3.1 of
all transaclians under the Contract, sach a “Terminaled Transaction™ On the Eardy Termination Date, all transactions will
terminate, other than those transactions, if any, that may not be liguidated and lemminated under apphcable law ["Excluded
Transactions”), which Excluded Transaciions must te lquidated and ferminated as soon thereafter as is legally permissible, and
upen lermination shalt be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respact to each
Excludad Transaction, its actual terminallon date shall be the Early Termination Date for purposes of Section 10.3.1.

The parties have saiected either “Early Termination Damages Apply" or “Early Termination Damages Do Not Apply" as
indicated on the Base Contract.

Early Termination Damages Apply: e

10.3.1. As of the Early Terminalion Date, ihe Non-Defaulfing Party shall determine, in good failh and i 8 commerciglly
reasonable manner, {) the amount ewsd (whether or not then due) by each party with respact to all Gas delivered snd received
belwaen the parlies undar Terminated Transacfions and Excluded Transactions on.and before the Early Termination Date and all
olher applicable charges relating to such deliveries and racelpts {including without limitation any amournts owed under Section 3.2),
for which payment has aot yet been made by the panly that owes such payment under this Contract and (ii) the Marke! Value, as
defined balow, of agch Terminated Transaction. The Non-Defaulting Party shall {x) liquidate and accelerate each Terminated
Transaction at its Markel Value, so thal each amaunt equal fo the difference belween such Market Vakie and the Contract Vaiue,
as defined below, of such Terminated Transaction(s) shall be due to the Buyer under the Terminated Transaction{s} If such Market
Vaiue sxceeds the Conilract Value and o the Seller ¥ Ihe opposite Is the case; and {y) where appropriate, discount egch amount
then due under clause (x) above to present value in a8 commercially reasonable manner as of the Eady Termination Date (to take
accournt of the period between the date of liquidatien 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, "Cantract Vakie® means the amount of Gas remaining to be delivered or purchased under a
transaction muitiphed by the Contract Price, and “Markel Value” means the amount of Gas remaining fo be delivered or purchased
under & transaction mulliplied by the market price for & similar transaction at the Detivery Point determined by the Non-Defaulting
Party In a commaercially reasonable manner. To asceriain the Market Value, the Nop-Defaulting Perty may conslder, among other
valuations, any or all of the seftlemenl prices of NYMEX Gas futures contracts, quotafions from lesding dealers in energy swep
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
iength of the term and differences in transportation costs. A party shall not be required to enter inta a replacement transaction(s} in
order to determine the Markat Value. Any extension(s) of the term of a transaction to which parties ara not bound as of the Early
Termination Date (including but not limited fo "evergreen 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 by the Non-Defaulting Party in a commercially reascnable 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 all Gas delivered and received
between the parlies under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating to such deliveries and receipts dncluding 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.

The parties have selected either "Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Nof Apply” as
indicated on the Base Contract.

Other Agreement Setoffs Apply:

Bilateral Setoff Option:

10.3.2. The Non-Defaulting Parly shail net or aggregate, as appropriate, any and all amounis owing beiween the parties
under Section 10.3.1, 5o that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the "Net Settlement Ameunt™). Al its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Setfliement Amount against (i) any margin or other collateral held by & party in connection with
any Credit Support Obligation refating to the Contract; and (i) any amaunt(s) (including any excess cash margin or excess cash
coliateral} owed or held by the parly that is enditled to the Net Seltlement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulting Party shall net or agaregate, 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 payabie by one party to the
cther {the “Net Seltlernent Amount”). At is sole option, and without prior Naofice to the Defaulting Party, the Non-Defaulting Parly is
hereby authorized to seloft {i) any Net Sattlement Amouni against any margin or other collateral held by a parly in connection with
any Credit Suppart Obligation refating to the Contract, (i} any Net Seftlement Amount against any amount{s) (inchuding any excess
cash margin or excess cash collateral) owed by ot 1o 2 parly under any other agreement or arrangemsn! between the parties; (jif)
any Net Setilement Amount owed ta the Non-Defaulting Party agains! ahy amount{s} (Including any excess cash margip or excess
cash colisteral) owsd by the Non-Delaulting Parly or ils Affiliates lo the Defasulting Parly under any other agreement or
armangement. (iv) any Net Settlemanl Amount owed to the Defaulting Parly against any amount(s) {including any excass cash
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulling Parly or its Affiliates unider any other
agresment ar arrangement; and/or {v} any Net Seltlement Amount owed to the Defaulting Party against any amount(s) {including
any excess cash margin or excess cash collaleral) owed by the Defaulting Party or its Affiliates lo the Non-Defaulling Patty under
any other agreement or atrangement

Other Agreemant Seloffs Do Not Apply:

10.3.2. The Non-Defaulting Party shall net ot aggregate, as appropriate, any and ali amounts owng between the parties
urder Section 10.3.1, s¢ that all such amounts are nétted or aggregated 1o a single liguidated amount payable by one pady to the
other {the “Net Satilement Amount®}. At its sole oplion and without prior Notice to the Defaulting Panty, the Non-Defaulting Party
may setoff any Net Setiement Amount against any matrgin or other collataral held by a parly in connaction with any Credit Support
Obligation relating 1o the Contract.

10.3.3. f any obligation that is to be included in any nefting, aggregation or setoff pursuant to Section 10.3.2 is
unascertained, the Non-Defaulting Parly 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 Defauiting Parly when the obligation is ascerained.
Any amount not then dus which is included in any nelting, aggregation or setoff pursuant to Section 10,3.2 shall be dizcounted to
nel present value in a commercially reasonable manner determined by the Non-Defaufting Party.

10.4. As scon as practicable after a liquidation, Molice shall be given by the Non-Defaulting Party lo the Defaulling Party of
the Met Setflement Amaunt, and whather the Nef Seitlement Amount s due to or due from the Mon-Defaulting Parly. The Nolice
shall ncfude a writen statement explaining in reasonable detail the calgulation of the Net Setilement Amoun, provided thal failure
to give such Notice shall not affect the validity or enforceability of the liguidation ot glve rise 1o any daim by the Dafaulling Party
against the Non-Defaulling Party. The Net Settfement Amount as well as any setoffs applied agalnst such amount purguant to
Seclien 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earimr than the Early Termination Date. interest on any unpaid portion of the Net Settfement Amount ag adjusted by setoffs, shall accrue
friom the date due uniil the date of payment at a rate equal lo the lower of {) the then-effective prime rate of Interest published under “Money
Rales™ by The Wall Street Jaumal, plus M percent per annum, or (i)} the maximum applicable tawful interes! rale

10.5. The parlies agree that the fransactions heteunder constilule a "forward contract” within the meaning of the United
States Bankruptcy Code and that Buyer and Seller are sach “forward contraci merchants” withir 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 of the Non-Defaulting
Farly with respect to the occurrence of any Earfy Termination Date. Each parly reserves fo itself all other rights, setoffs,
counterclaims and other defenses that it is or may be entitled to arising from the Contradi.
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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 thergin shall prevail to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

11.1, Except with regard {0 a party's obligation {0 make payment(s) due under Section 7, Section 10.4, and Imbalance Charges
under Section 4, neither parly shall be iiable {0 the other for failure to perform a Firm obligation, to the exient such faflure 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.

1.2, Farce 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 warnings, such as hurticanes, 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; (i) weather related
events affecting an entire geographie reglon, such as Jow temperatures which cause freezing or failure of wells or lines of pipe;
{iiiy interruption and/or curtsiiment of Firm transportation and/or storage by Transporters; (iv) acts of others such as stilkes,
lockouts or other industrial disturbances, rlots, sabotage, insurrections or wars, or acts of terror; and {v) governmental actions such
as necessity for compiiance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeurs and to resolve the evenl or occumence once it has occurred in order to resume performance.

11.3. Neither party shall be enfitled to the benefit of the provisions of Force Majeure o the extent performance is affected by
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curlailed; (i) the party claiming excuse failed to remedy the condition and to resume the parformance of
such covenants or obligations with reasonsble dispatch; or (iti) economic hardship, to include, without imitation, Seller's ability to sell
Gas at a higher or more advanlageous price than the Confract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or a regulatnry agency disallowing, in whole or in part, the pass through of costs resulting from this
Contract; {iv) the loss of Buyers rnarket{s) ar Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Seclion 11.2; or (v} the loss or failure of Seiler's gas supply or depletion of reserves, except, in either case, as provided in
Sectian 91.2. The party claiming Force Majeure shal not be excused from is respansibility for Imbatance Charges.

11.4. Notwithstanding anything to the contrary hereln, the parltes agree that the setlement of shrikes, lockouls or ather
indusiriat disturbances shall be within the sole discration of the party expariencing such disturbance

11.5, The party whose performance is prevented by Force Majeure must pravide Notice to the other party. ndial Nolice may
be given orally; however, written Nolice with reasonably full parficulars of the event or cocurrence Is required 218 soon as reasonably
passihle. Upon providing wiitten Notice of Force Majeurs to the other parly, the affected party will be relievad ot is obiigation, from the
onsel 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 nelther party shall be deemed to have failed in such obligafions to the other during such occurrence or event.

11.4. Nolwithstanding Sections 112 and 11.3, the partles may agree o alternative Force Majeure provisions in a Transaction
Canfirmation éxecuted n writing by both parties.

SECTION 12. TERM

This Contract may be lenminated on 30 Day's written Notioe, but shall remain in effect until tha expiration of the tatest Detivery Pariod of
any fransaciion{s). The nghis of either parly pursuant to Seclion 7.6, Section 10, Section 13, the obligalions o make payment hereunder,
and the ablgetion of sither parly to indemnify the other, pursuant hereto stefi survive the termination of the Base Contract or any
fransaction,

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 PARTY'S LIABILITY
HEREUNDER SHALL BE LMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIWED. IF NQ 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. SLICH 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 PROMIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNIMVE. 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 TQ THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAI HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DHFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY (S INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNEER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14. MARKET DISRUPTION

i 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 & 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 nen-
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 gecgraphical location closest in proximity to the Delivery Point and averaging the four quotes. If either parly fails to
provide two quotes then the average of the other party's two quotes sha!l determine the replacement price for the Floating Prica.
"Floating Price" means the price or a factor of the price agreed to in the fransaction 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 exchenge or market acting as the index; {¢) the tempoarary
or permanent discontinuance or unaveilability of the index; (d) the temporary or penmanent 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
occurred. For the purposss of the caleutlation of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal places. If the fourth decimal number s five or greater, then the third decimal number shail be increased by cne and if the
fourth decimal number is less than five, then the third decimal number shall remain unchanged.

SECTION 15. MISCELLANEOUS

15.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of
the respective parties hereto, end the covenants, conditions, rights and obligations of this Contract shall run for the full term of this
Corfract No assignment of this Conivact, 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 hability hereunder), which consent will not be unreasonably withheld or delayed; provided,
either party may (i} fransfer, sell, piedge. encumber, or assign this Contract or the accounts, revenues, or proceeds hareof in connection
with any financing or other finandial arrangements, or (if) transfer its interest to any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other party. Upon any such agsignment, transfer and assumption, the tranafercr shall remain principally
liabie for and shail not be relieved of or dchanged from any obligations hereunder.

15.2. It any prevision in this Contract Is determined 1o be invalid, void or unenforceable by any court having jurisdiclion, such
determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contrant

15.3. o walver of sty breach of ihis Contract shall be held to be a walver of any other or subsequent breach,

15.4. This Conlract sets forth @l understandings batween the parties respecling each transaction subject hereto, and any prior
confracts, understandings and representations, whelhsr oral or wrilten, relating fo such transactions are merged inte and supersaded by
this Contract and any eflective fransaction{s). This Coniract may be amendad only by a witing execuled by hoth parties.

15.5. Thie imerpretation and parfsrmance of this Contract shall be govemed by the taws of the jurisdiction as indicated on the Base
Contract, excluding, howaver, any conflict of laws rule which would apply the law of another jurisdiction.

15.6. This Contract and all provislons herein will be subject to all applicable and valid statutes, rules, ordaers and regulations of any
govesnmental authonly having jurisdiction over the parties, their facilities. or Gas supply, this Conlract or transaction or.any provigions
thereol.

15.7. Thare is ne third parly beneficiary to this Contract.

15.8. Each party o this Contract represents and warmants that it has full and complete authority te enler into and perform this
Cantraci, Each parsen whi executes this Contract on behalf of either parly represerds and wamranis that i has full and complele authority
to do so and thial such party will be bound thereby.

15.9. The headings and subheadings contained In this Confract are used solely for convenience ant do not consilute 3 part of this
Contract belwean the parties and shall nol be used to consirue or interpret the provisions of this Contract

15.10.  Unless the parties have elected on the Base Contract not to make this Section 15.10 apphicabie 1o \his Contract, neither parly
shal disciose direclly or indirectly without the prior writen consent of the ather party the terms of any ransaction to a Ihird party (other
than the employees, |enders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or
substantafly all of a party's assets or of any rights undes this Contract, provided such persons shall have agreed 1o kesp such terms
confidential) excep! (i) In order fo comply with any applicable law, order, reguiation, or exchange rule, {fi} to the extent necessary for the
enforcement of this Contract , (jii) to the extent necessary to implement any transadtion, (iv) to the extent necessary to comiply with a
regulatory agency’s reparting requirernents including but rot Hirtited to gas cost recovery praceedings; or (v} fo fhe extent such information
is dalivered to such thind party for the sole purpose of calculating 2 published index Each party shalf notifty the other party of any
praceeding of which it is gware which may result in disclosure of the terms of any transaclion (other than a3 permitted hergunder) and use
ressonable efforts oy prévert or bmit the disclosure. The exisfence of this Confract is not subject to this confidentiality abligation. Subject
fo Section 13, the parties shall be entilied to all remedies avallable at law or in equity to enforce, or seek reiief in connection with this
confidenitaily obligation. The terms of any transaction hareunder shall be kep! confidential by the paries herelo for one year from the
explration of the fransaction.

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 fo disclosure,
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and shall cooperate {consistent with the disciosing 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 resofution procedures in Special Provisions aftached 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 all computer records of the foregoing, if introduced as evidence in printed format, in any judicial,
aroifration, mediation or adminisirative proceedings will be admissible as between the parties to the same extent and under the
same conditions as other business récords originated and maintained in documentary form. Neither Party shall object fo the
admissibility of the recording, the Transaction Confirmatian, 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 Cantract are to faciiiale trade, avoid misunderstandings and make mere definile the terms of contracts of purchase and
sale of natural gas. Furthar, NAESE does not mandata iha use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TQ NAESB'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 PURFPOSE (WHETHER OR NOT NAESE KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALL EGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR8Y
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING CAJT OF ANY USE OF THIS CONTRACT,
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(74)

AGENCY AGREEMENT

Identifier:InterstateTransportation2012- TCO&NATFUEL - #1

This Agency Agreement is a contract by and between Gas Nafural Service Company,
LLC (“Service Company”} and Johe D. Oil and Gas Marketing LLC (“John D.”) wherein
Service Company designates John D. to become the Agent of Service Company for the purpose
of norinating, scheduling, confirming and performing such other services for the delivery of
natural gas owned by Service Company, and resold by Service Company to local distribution
companies, as provided by sales and purchase agreements assigned the following Identifiers:

e
ServiceCompany — InterstateSales — LDCs #1 OR—Service

+Béss>#4, and the addenda thereto. %
RECITALS

Whereas, Northeast Ohio Gas Natural Company (“NEQ); Orwell Natural Gas Company;
Clarion River Natural Gas Company, a division of Orwell Natural Gas Company; Walker Gas
Company, a division of Orwell Natural Gas Company (hereinafter Orwell Natural Gas Company
and both of its divisions shall be “Orwell Natural Gas Company™); and Brainard Gas Corporation
(“Brainard™) (jointly and severally the “LDCs™) have entered into the following listed Asset
Management Agreements with Gas Natural Service Company, LLC (“Service Company™) in to
order to provide efficient gas supply and transportation service to the LDCs, including;

NEO2011 - GTS - TCO #1.4

NEQ2011 - SSTFSS - TCO #1;

NEO2011 ~ FTS - TCO - #1.1;

Orwell2011 — GTS —~ TCO #1 4; and

Orwell1993 - EFT - NATFUEL #1.1



AGENCY AGREEMENT

dentifier:InterstateTransportation2012- TCO&NATFUEL - #1

“and
Whereas, Service Company conducted a Request for Proposals on behalf of LDCs that
resulted in the selection of John D.’s offer to act as Service Company’s gas supply Broker,
pursuant to the Agreements enumerated in the first paragraph hereof, Service Company desires
to name, and so names, John D. to act as Service Company’s Agent for scheduling, nominating,
confirming and other necessary services for the provision of gas supply owned by Service

Company.

Now therefore, the Parties agree as follows:

1. Regulatory Compliance. It is the express intention of John D. and of Service
Company to comply with all aspects of the rules, regulations and decisions of the
Federal Energy Regulatory Commission (the “FERC™) regarding Asset Management
Agreements (“AMAs”) and capacity release that were in effect at the time of
execution of this Agreement. Deviations from such rules, regulations and decisions
of the FERC related to AMASs and capacity release are due to mistake or inadvertence
and not to intent, If an action occurs that results in a material deviation from the
rules, regulations or decisions of the FERC, John D. and Service Company pledge to
make a good faith effort to rectify such deviations, when discovered by either or both
of them. Deviations from the rules, regulations and decisions of the FERC shall be
reported to the Chief Compliance Officer for Gas Natural Inc.

2. Term of the Agreement. This Agreement shall commence upon execution by duly
authorized representatives of each Signatory. The provisions of this Agreement and
all revisions thereto may be terminated upon the mutual written agreement of the
Parties.

3. Indemnity: Service Company agrees to indemnify and hold the Agent harmless for
such rates, fuel charges, authorized or unauthorized over-run charges, penalties; fees
or other charges as are approved by the FERC to be collected from Service Company,
as the holder of interstate pipeline capacity pursuant to a listed AMA; and (2) to hold
John D. harmless from the incurrence of all such costs under a listed AMA. Service
Company shall have the absolute right to receive any FERC ordered refunds or
rebates allocated to each Service Agreement under a listed AMA.

4. Posting of Agent’s Appointment. Service Company agrces to timely post the
appointment of John D., as Service Company’s Agent, on the internet websites of




I
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AGENCY AGREEMENT

relevant interstate pipelines in accord with the rules and regulations of the FERC and
the affected pipelines’ tariffs, Upon termination of this or a successor Agreement,
Service Company and John D. agree to execute the appropriate form(s) and provide
appropriate postings on the internet websites of the affected interstate pipelines to
terminate or remove the agency authorization(s) described herein.

Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and
assigns respectively of the Parties hereto, provided, however, that this confract shall
not be assigned by John D, or by the Service Company without the written consent of
the both Parties, which consent shall not be unreasonably withhold. Notwithstanding
the foregoing, no consent shall be required if John D. assigns this contract to an
affiliated company or if the Service Company assigns this contract to an affiliated
Service Company. For purposes of this contract an affiliate shall mean an entity or
person that, directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such first entity or person.

WHEREFORE, Service Company duly appoints, John D. duly accepts, appointment as

Agent solely for the purposes described herein and for no other purpose.

IN WITNESS THEREOF, the Parties have executed this Agency Agreement.

This Agency Agreement may be executed in counterparts, an original of each signed Agreement ta be delivered to

the counterpart.

Appointee: Agent:

Gas Natural Service Company, LL.C

By:

Name: Rebeeca Howell

Date ]//23/!/ A Date:

John D. Oil and Gas Marketing, L1.C

oy L TEO
Name: MWiteno

V74 / 25*/20/ z




Base Contract for the Brokerage of Natural Gas
This Base Contract iz entered into as of the following date: November 28, 2012

The parties to this Base Contract are the following:

PARTY A PARTY B
JOHN D. OIL & GAS MARKETING, LLC PARTY NAME Gas Natural Service Company, LLC
3511 Lost Nation Road 8500 Station Straet
Svite 213 ADDRESS Suita 100
Willoughby. Ohio 44094 Mentor, Ohio 44060
WWW, BUSINESS WEBSITE | WWW.
JOHND.2012 - InterstateSales — Service Company | .ourracrnumser | JOHND.2012 — InterstateSales — Service Company
i M
TBA IF APPLICABLE D-U-N-S®NUMBER | TBAIF APPLICABLE
X US FEDERAL: 36 -3724735 X USFEDERAL: 27-4948226
O_OTHER: TAXID NUMBERS | 5 OTHER;
JURISDICTION OF
NIA orcavizarion | WA
o Corporation X LG 0 Corporation X uc
O Limited Partnership 0O  Partneeghip COMPANY TYPE o LUmited Partnership o Partnership
o LLP o Other. o LLP o Qther:
UFG:::Sg:gfeg Gas Natural, nc.
CONTACT INFORMATION
dehn . O\ & Gag Marksiing, LL.C Gas Nudural Service Gomuany, LLG
ATTN: M Zappiteilo » COMMERICAL ATTN: Rebecca Howel
TELE:  ddO-869-2820 FAX#H 440-255-1985 TELN: 440 974-3770 FAXY:440 205 8528
EMAIL: mzappitelivhcobrapipeline. cons EMAN: bhowelifiagat. net
Jphn D, QN & gas Markoting LIC SAS WATURAI. SERVICE COMPANY, LLC
ATTHN:  an above - SCHEDULING ATTN: @sabove
TELY: FAXH: __ TEL®: FAXH:
EMALL. EMAR:
Jonn 9. Ol % Gas barketing, LLC GAS NATURAL SFRVICE COMPANY. LLC
ATTN: an sbove RIS | ArTv: asanove
TELW: FAX#: TEL#: FANY:
EMAL - EMAIL:
Johin 0. Ol & Gas Matheting, L1.C NATY Y, Lh,
ATTN:  ay afove . CREDIT ATTN: as above
TELW: FAX#: . TEL#: FAXE:
| Eman: EMAIL;
dolue &, O & axn Mackeling, LEC 8 RAL AM SRS
ATTN: a5 phove » TRANSACTION ATTN: asabove
TELN: FAXE: CONFIRMATIONS | 1 g- FAXE:
EMAIL. - EMALL:
ACCOUNTING INFORMATION
dehnD. QU & Gag Marketing, LLC Gas Natural Senvice Company, LLE
ATTN: a5 above : m"m ATTN: a8 above
TELN: FAXE: » SETTLEMENTS TEL#: FAXH:
L_EM.‘ EMAR:
BANK: WIRE TRANSFER | BANK:
ABA: ACCT: NUMBERS ABA: ACCT:
OFHER DETAILS: (iF APPLICABLE} OTHER DETAILS:
BANK: BANK:
o o R —
OYHER DETAILS: OTHER DETAILS:
ATTN: ATTN:
ADDRESS: - Amim ADDRESS:
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Base Contract for Sale and Purchase of Natural Gas

{Continued})

This 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

Tetms and Conditions. In the event the parties fall to check a box, the specified default provision shall apply. Select the appropriate box (es)

from each section;
Section 1.2 X Oral (default) Saction10.2 X  No Additionsl Events of Defauit (default)
Trangaction OR Additional
Procedure O Written Events of O  Indebtedness Cross Default

Default o PatyA
Section 2.7 X 2 Business Days afler recaipt {default) '
Confirm Deadline OR o ParyB:
o Business Days after receipt

o Transactional Cross Default
Specified Transaclions:

Section 2.8 X  Seller {defaull)
Confirming Party OR
Buyer
Sectlon 3.2 X Cover Standard {default) Soction 1031 X Early Termination Damages Apply {defaulf)
Performance OR Early
Obligation 0 Spot Price Standard Termination OR
Damages

o Early Termination Damages Do Not Apply

Note: The foliowing Spof Price Pubiication appiles o boih of the
Immedintely preceding.

Section10.3.2 X {Other Agreement Saloffz Apply (defaull)

- MZ Other b Bitaterst (defaul)
Section 2.34 W Gas Daily Midpoint {defaulty Q\N Agreement
Spot Price OR Setoffs o Trianquiar
Publization ' 9
=& Gas Dally Midpoirk Columbia Appalachia oR
:'
’% e el O  Other Agreeman! Seloffs Do Not Apply
Section X Buyer Pays At and Aller Delivery Pow (asfault)
Taxes OR
C  -Sefler Pays Before and At Delivery Point
Section 7.2 % 25" Day of Monih fotlgwing Month of delivery Section 15,5 Ohio
Payment Date (clafault} Cholem O Law
QR
1__ Day of Month following Month of delivery
Section 7.2 T Wire transfer (dafault) Section 15.10 X  Confidentialily applies {dafaulf)
Methad of Payment 17 Aulemated Cleannghouse Credit (ACH Confidentiality OR
X Check  Cash Account Transfer o Confidentialy does not apply
Saction 7.7 Z  Metling applies (default)
Netting oR

£ Nstling does not apply

U Special Pravislons Number of sheets attached: 3

X Addendumis}y:  JOHND.2012- InterstatleSates — Service Company 1.1
IN WITNESS WHEREDF, the parties hereto have executed this Base Contract in duplicate.
JOHN D, Oll. & GAS MARKETING, LLC PARTY NAME 7.} _Gas Nalural Service Company, LLC
SIBNATURE < ™,
By o [v) ; ; -
| Zappitello PRNTED NAME Rebecca Howall
{_JohhdS. &l & Gas Marksting, LLC mLE Controller, Gas Natural inc.
Copyright & 2008 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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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 ard Conditions are intended to facilitate purchase and sale {ransactions of Gas on a Firm or
interruptible basis. "Buyer' refers to the parly receiving Gas and "Seller” refers to the party delivering Gas. The entire agreement
beiween the parties shall he the Contrac! 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.

Qral Transaction Procedure:

1.2 The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale ransaction may be
effectuated in an EDI! transmission or telephone conversation with the offer and acceptance consfituting 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
transaclion shall be considered a “writing” and lo have been "signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confirm a telephonic fransaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeabte electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Proeedure} provided that the failure to send a Transaction Confirmation shail not invalidate the oral
agreement of the parties. Confirming Parly adopts its confirming letterhead, or the like, as its signature on any Transaction
Confirmation as the kdentificalivn and authentication of Confirming Party. ! the Transaction Confirmation contains any provisions
other than thoss relating to the commercial terms of the transaction (i.e., price, quantily, performance obligation, delivery point,
pariod of deflvery andfor transponation conditions), which madify or supplement the Base Contract or General Terms and
Conditiong of this Contract (8.p., arbitration-or addiilonal reprasentations and warranties), such provigions shall nof be deemad fo
be zccepled pursusm io Section 1.3 but mus! be expressly agraed to by hoth parfies; provided thal the foregoing shell not
invalidate any transuclion agreed to by lhe parties.

Written Transaction Procedure;

1.2.  Tha parties will use the following Transaction Confirmation procedure. Should the parlies come lo an agreement regarding
a Gas purchase and sgle transaction for a particufar Delivery Period, the Confirming Party shal, and the other pany may, record
tha! agreement on a FTransaction Confiymation and communicate such Transaction Confinnalion by facsmile, EDQI or mutually
agreeable electronic means, to the olher party by the close of the Buminess Day Jollowing the date of agreement. The parties
acknowiedge thal their agreement will not be binding until the exchange of nanconflicting Trangaction Confirmations or the
passage of the Confirm Deadline withoul objection from the receiving party, as provided in Section 1.3,

1.3 If a sending pary's Transaction Confirmation is rmaterially different from the receiving pany's understanding of the agreement
referred 1o in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mukually agreeable eleclroric means by
the Confirn Deadline, uniess such receiving parly has previously sent a Transaction Confirmation to the sending parfy, The failure of the
receiving pary fo so notify the sending party in writing by tha Confirm Deadline constitutes he mceiving party’s agresment to the terms of
the transaction described In the sending party’s Transaclion Confirmation. I there are any malenal differences between Yimely sent
Transaction Confirmations governing the same transaction, (hen neither Transagtion Confirmation shal be binding untll of unless such
differances are nesolved inckiding the use of any evidence that clearly resoives the differences in the Transaction Confrmations. In the
event of a conflict among the terms of {i} a binding Transaction Confirmatian pursuant to Section 1.2, i) the orat agreement of the parties
which may be evidenced by a recorded conversation, where the parfies have selecled the Oral Transaction Procedure of the Base
Contrsct, (i) the Base Contract, and (iv) these Genasal Terms and Conditions, the terms of the documents shall govem in the priority
listed in this senlence.

1.4. The parties agree that each parly may elechranically record all telephone conversations with respect to this Coniract between
thek respeclive employees, without any speciai or further nitice to the ofher party. Each party shail oblain any necessary consent of its
agenis and employees 10 such recording.  Where the parlies have selected the Oral Transaction Pracedure in Section 1.2 of the
Base Contract, the pasties agree not io contest the validity or enforceability of telephonic recordings entered into in accordance with the
requiremsnis of this Basa Contract,

SECTION 2.  DEFINITIONS

Tha terms set forth below shall have the meaning ascribad to them below. Other terms are also defined elsewhere in the Contract
and shall have the meanings ascribed to them herein.

2.1, “‘Additionat Event of Defauit® shall mean Transactional Cross Default or Indebiedness Cmas Defaull. each gs and if
selacted by the parfies pursuant to the Base Contract.
2.2. "Affiliate” shail 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 commen control with the person. For this purpese, “control’ of any
entity or persen means ownership of at least 50 percent of the voting power of the entity or person.
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2.3 “Altemetive Damages” shall mean such damages, expressed in doilars or dollars per MMBtu, as the parties shall agree upon in
the Transaction Confirmation, in the event either Saffer or Buyer fails to perform a Firm obligation fo deliver Gas in the case of Sefler or to
receive Gas in the case of Buyer.

2.4, "Base Contract' shall mean a confract executed by the parfies 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 and any
Special Provisions and addendum(s) as identified on page one.

2.5, “British themal unit" or "Biu" shall mean the International BTU, which is also cailed 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. "Confimn Deadling” shall mean 5:00 p.m. in the receiving party's ime zone on the second Business Day following the

Day a Transaction Confirmation is recelved 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 ba deemed
received at the cpening of the next Business Day.

2.8, "Confirning Party” shall mean the party designated in the Base Contract to prepare and forwand Transaction Confirmations to the
other parly.
2.9, "Contract' shall mean the legally-binding relationship established by (i) the Base Contract, (i) any and all binding

Transaction Confirmations and (iif) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all transactions that the parfies have entered into through an EDI transmission or by telephone, but that have not
been confirmed in a binding Trangsction Confirmation, all of which shall farm 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 1o by the partias in a transaction.

2.11. "Contract Quantity” shall maan 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 thet if there is an unexcused failure to take or delivar any
quantity of Gas pursisant to this Contract. then the performing pardy shall use commarcially reasonable efforis Ip () if Buyer Is the
performing party, ebtain Gas, {or an alterate fue! if elected by Buyer and replacement Gas is nol avallabie), or {iiy if Selier is the
perfatming party, sefl 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 nesds or Seller's Gas
sales requirements, as applicable; the quantities involved; and the anticipated length of faflure by the nonperforming panty

2.13. “Gredd Support Obligation(s)" shall mean any obfigation(s) to provide or establish credit suppan for, of on behalf of, a
parly to this Contract such as cash, an imevocable standby letter of credit, a margin agreement, a prapayment, a securily interest in
an assetl, guaranty, or other good and sufficient securily 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 Iransaction,

2.15, "Delivery Period" shalt he the period duritig which deliveries are to be made as agreed io by the parties in a ransaction.
2.16. “Delivery Point(s)" shall mean such point{s} as are agreed to by the parties in a transaction,

217, “EDI" shall mean an electronic data intarchange pursuanl lo an agreement eniered inlo by the parties, specifically
relating to the communication of Transaction Confirmations under this Coniract,

218, "EFP" shafl mean the purchase, sale or exchange of natural Gas a4 the "physical” side of an exchangs for physical
trangaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of “Fim”, provided that a party’s
excuse for nonperformance of ils obligations to deliver or receive Gas will be governed by the rulas of the relevant futures
exchange regulaled under the Commuodity Exchange Acl,

2.19, “Firm" shall mean that either parly may imlerrupt its performance without liability only 10 the extent that such
partormance is prevented for reasons of Force Majesire: provided, hewever, thal during Force Majeure interruplians, the party
invoking Force Majewe may be responsible for any imbalance Charges as set forth in Section 4.3 related to its inlarruption after
the nomiraltion is made (10 the Transporter and until the change in deliveries andfor teceipts is confirmed by the Transporter,

2.20. "Gag" shall mean any mixiure of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of
methane.

2.2, "Guarantot” shall mean any entity that has provited a guaranty of the cbligations of a party hemsunder

2.22. "Imbalance Charges” shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for

failure to safisfy the Transporter's balance and/or nomination requirements,

2.23, "Indebtedness Cross Defaull” shall mean if selecled an 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 ewent howgyer theroin defined, under one or more
agreements or instruments, individually or collectively, relating to indebledness (such indebtedness to inciude 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 {o such party or its
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.
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2.24, "Interruptible” shall mean that either parly may interrupt its performance at any fime for any reason, whether or not
caused by an event of Force Majeure, with no liabiiity, except such interrupting parly may be responsibie 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 andfor receipts is confimed by Transporter.

2,25, "MMBtu" shall mean one million British thermal units, which is squivalent to one dekatherm.

2.26. “Month” shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the next calendar month.

2.27. "Payment Date” shall mean a daie, as indicated on the Base Confract, on or before which payment is 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 Transporter delivering Gas af a Delivery Point.

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

.30, "Specified Transaction{s)’ shail mean any other transaction or agreement between the parties for the purchase, sale or
exchange of physical Gas, and any other fransachion or agreement identified as a Specified Transaction under the Base Confract.

2.31. *Spot Price " as raferved to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the iisting applicable o the geographic ‘ocation 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 rangs of prices, then the Spot Price shall
be the average of such high and low prices. N no price or range of prices is published for such Day, then the Spot Price shall be
the average of the following: {1} the price {determined as stated above) for the first Day for which a price or range of prices is
published that next pracedes the relevant Day, and (ii) the price (determined as stated above) for the first Day for which & price or
range of prices is published that naxt 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 Pariod.

.33 “Transachional Cross Default” shall masn If sefected on the Base Contract by the paries with raspect 1o a panty, that it
shall ber in defaull, however therein defined, under any Specified Transaction,

2.34, “Termination Option” shall mean the option of elther parly fo terminate a transaction in the event that the other party fails fo
parform g £irm obligation lo deliver Gag In the case of Saller ar lo receive Gas In the case of Buyer for & designated number of days during a
petiod &5 spectied on the applicable Transaction Confinnation,

2.35. “Transporter(e}” shall mean all Gas gathering or pipeline companies, or local distibution companles, acting in the capadity of 3
transporter, transporting Gas for Sefler or Buyer upslream or downstream, respectively. of the Delivery Poind pursuant to a particular
transaction,

SECTION 3. PERFORMANCE OBLIGATION

3.1. Seller agrees to sell and deliver, and Buyer agrees lo receive andd purchase, the Conlract Quantily for a particular transaction in
accardanca with the terms of the Contract.  Sales and purchases will be on a Finm or Interrupiible basls, a5 agreed to by the parties in a
fransaction.

The parties have selected either the “Cover Standard" of the "Spot Price Standard” as indicited on the Base Contract.

Cover Standard:

3.2. The sole and exclusive remedy of the parties in the event of a breach of & Firm obligation 1o deliver or receive Gas shall
be recovery of the follawing: (i} in the event of a breach by Seller on any Day(s), payment by Seller to Buyer It an amount equal to
the posilive difference, o any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusled for commerdially reasonable differences in transportation Gosts to or from the Dellvery Poini{s), mulliplied by the
differance between the Contract Quantily and the quantily actually delivered by Selter for such Dayi{s} excluding any quantity for
which no replacement is available; or {ji) in the event of a breach by Buyer on any Day(s), paymenl by Buyer 1o Seller in the
amoun! equal to the positive differance, if any, between the Contract Price and the price recelved by Seller uiizing the Cover
Standard for the 1esale of such Gas. adjusted for commercially reasonable differences in transportation costs to or from the
Delivery Point(s), multiplied by the diference between the Contract Quantity and the quantity achually taken by Buyer for such
Day(s} axcluding any quantity for which no sale is avallable; and (ili) In the event that Buyer has used commergially reasonable
efforts {0 replace the Gas or Seller has used commernially reasonable efiorts to sell the Gas to a third party, and no such
replacement or sale |s available for all or any portien of the Contrep! Quantily of Gas, then in addition to (i) or ()} above, as
applicabla, the sole and exclusive ramedy of the performing party with maspect to the Gas not replaced or seld shall be an amount
equal to any unfavorable difference batween the Contract Price and the Spot Price, adjusted for such transporation 1o the
applicable Delivery Peint, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shalt not be recovered
under this Section 3.2, but Seller andfor Buyer shalt 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 pary's invoice,
which shail set forth the basis upon which such amount was calculated.
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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 Seller ta Buyer in an amount equal to the
difference between the Contract Quantity and the aclual quantity delivered by Seller and received by Buyer for such Day(s),
muttiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (i) 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 guantity delivered by Selier and received by Buyer for such Day(s), multiplied by the positive difference, if any,
obtained by subfracting the applicable Spat Price from the Contract Price. 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 shall be payable five Business Days after presentation of the performlng party's invoice, which shall
set forth the basis upon which such amount was calculated.

3.3 Notwithstanding Section 3.2. the parties may agree to Alternative Damages in a Transaction Confirmation executed in
writing by both pariies.
3.4. In addition to Seclions 3.2 and 3 3, the parties may provide for a Termination Option in a Transaction Confirmation

executed in writing by both parfies. The Transaction Confirmation containing the Termination Option will designate the Jength 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 soie rasponsibility for fransporting the Gas fo the Delivery Poinf(s). Buyer shall have the sole responsibility
for transporting the Gas frarm the Dekvery Pointis)
4.2, The parties shall coordinale ther nominetion activities, giving sufficient ime to meet the deadlines of the affected Transporter(s).

Each parly shall give the other party timely prior Notics, sufficient to meet the requirements of all Transporter(s) invoived in the fransaction, of
the quantities of Gas ko be delivered and purchased each Day. Should either parly become aware that actual deliveries at the Defivery
Pointts) are greater or lesser than the Scheduled Gas, such parly shali promplly notify the other party

4,3, The parties shall use commerchally reasonable sfforts to avoid imposition of any Imbalance Chargas. f Buyer or Sallar receives
an lwoice from a Transporter that inciudes Imbalance Charges, the parles shall delenmine the validity as well as the catse of such
Impatance Charges  If the lmbalance Charges were incurred aa a result of Buyer's receipt of quantites of Gas greater tham or tess than the
Scheduled Gas, then Buyer shall pay for slich imbalance Chasges or reimburse Seller for such limbelance Charges paid by Seller, if the
Imbalance Charges were incurred as a resull of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gaa, then Seller
shalt pay for such imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

Ali Gas delivared by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transparter. The unit of quantity
measuremant for purposes of this Contract shall be one MMBIL dry. Measursment of Gas quantities hereunder shall be int sorordance with
the established procedures of the Recelving Transporter.

SECTION 6.  TAXES

The parlies have ssiected either "Buyer Pays At and ARer Delwery Point” or “Seller Pays Bofore and At Delivery Point” as
indicated on the Bage Contract.

Buyer Pays At and Afar Delivery Point:

Sedler shail pay or cause lo be paid all laxes, fees, levies, penalties, licenees or charges imposed by any govenwnent autharity ("Taxes’)
on or with respect to the Gas prior to the Dalivery Point{s). Buyer shall pay or cause to be paid all Taxes on or with respect lo the Gas at
the Detivery Point{s} and all Taxes aller the Delivery Poini{s). I a paity is required To remit or pay Taxes that are tha olher party’s
responsibliity hereunder, the party responsitle for such Taxes shall promptly reimburse the other parly for such Taxes. Any party entitled
fo an sxemption from amy such Taxes or charges shall fumish the other party any neceasary documentation: thereof.

| Seller Pays Before and At Dellvery Point:

Seller shall pay or cause 1o be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment authority (" Taxes”)
on ar with respect to tha Gas prior to Ihe Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause 1o be paid all
Taxes on or with respect to the Gas afler the Delivery Poinl(s). If a parly is required lo remit or pay Taxes that are (he cifier party’s
responsibility hereunder, the parly responsible for such Taxee shall prompily reimburse the other party for such Taxes. Any party entitied
to an examption from gny such Taxea ¢ charges shall furnish the other party any necessary documentation theredf

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1, Saller zhall Inwice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptable in industry praciice to support the amount charged. If the acluat quantity defivered is not known by the
billing date, biling will be prepared based on the quantity of Scheduled Gas. The invoiced guantity will then be adjusted to the actual quantity
on the following Montiv's billing or as soon thereafier as actual delivery information is available.
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7.2, Buyer shall remit the amourt due under Section 7.1 in the manner specified in the Base Contract, in immediately avallable funds,
on or before the later of the Payment Date or 10 Days after receipt of the inwvoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day folfowing that date. In the event any payments are due Buyer hereunder, payment
1o Buyer shall be made in accordance with this 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 of any part thereof, such invoiced party will pay such
amourt as it concedes to be comect; provided, however, if the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry pragtice to suppart the amount paid or disputed without undue delay. In the event the paries are
unable to resolve such dispute, either paty may pursue any remedy available at law or in equity to enforce ils rights pursuant fo this Section.

7.5 Ifthe invoiced party fails to rernit the full amount payable when due, interest on the unpaid porfion shall accrue from the date dus
urttil the date of payment at a rate equal ta the lower of () the then-effective prime rafe of interest published under "Money Rates” by The Wall
Street Journal, plus two percent per annum; or {il) the maximum applicable lawful interest rate.

7.6, A party shall have the right, st #s own expense, upon reasonabls Notice and at reasonable times, to examine ard audit and to
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only fo 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 relevant to transactions under this Contract. All
invoices and bilings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices or billings are objscted o in writing, with adequate explanation and/or documentation, within two years after the
Month of Gas delivery. Al retroactive adjustrents under Saction 7 shall be paid in full by the party owing payment within 30 Days of Nofice
and substantiation of such inacouracy,

7.7, Unless the parties have elected on Ihe Base Coniract not io make this Section 7.7 applicable to this Cenfracl, 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 mount to the eiher parly In accordance with Seclion 7; provided that no payment
required to be made pursuant to the terms of any Cradit Supporl Obligation or pursuant fo Section 7.2 shall be sulject lo netting
under this Section I tha parties have executed a saparale netting agreement, the terms and conditions therein shall prevail to the
axtent Inconsistert harawlth,

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, titie to the Gas shall pass from Seller to Buyer at ik Delivery Point(s). Selier shall
have responstbifily for and assume any liability with respect to the Gas prior to iis delivery to Buyer al the specified Delivery
Point{s) Buyer shall have responsibifity for and assiime any liability with respect to said Gas after its delivery to Buyar at the
Delivery Poini{s).

8.2. Seiler warranis that it will have the nght to convey and will fransfer good and merchanable tille to all Gas sold
hereunder and defiverad by it to Buyer, free and clear of afl liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS
SECTION 8.2 AND IN SECTION 158, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED,

8.3 Seller agrees o indeminify Buyer and sava it harmless from all losses, liabilities or claims including reasonable
attomays' feas and costs of court ("Claims”), from any and s# persons, arising from or oul of claims of tille, personal injury
(including death) or property damage from said Gas ot other charges thereon which attach before titte passes to Buyer Buyer
agrees to indermnify Seller and save i harmiess from all Cigims, from any and all parsons, arising from or oud of claims regarding payment,
personal injury {including death) or praperly damage fom said Gas or aier charges thereon which aftach aftes lifle passes to Buyer.

8.4, The parties agree that the delivery of and the transfer of title to all Gas under this Contract shail take place within the
Cusloms Terrilory of the United Sfales {as defined in general note 2 of the Hammonized Tariff Schadule of the United States 19
U.S.C. §1202, Genera! Notes, pagé 3}, provided, however, that in the event Seller look title to the Gas oulside the Customs
Territory of the Unifed States, Seller 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, laxes and fees, if
any. and all applicable record keeping reguirements.

8.5. Notwithetanding the other provisions of this Section 8, as between Selfer and Buyer, Seller will e liabie for all Claims to the extent
that duch arise from Lhe fallure of Gas delivered by Selier 1o meet the quality requirements of Section 5.

SECTION 9. NOTICES

9.1. All Trangaction Confirmations, invoices, payment instructions, and other communications mada pursuarnt to the Base
Conirasi {“Notices") shall be made to the addresses specified in writing by the respactive parties from lime 1o time.

9.2. All Notices required hersunder shall be in writing and riay be sant by facsimile or mutually accepiable electronic means,
a nationally recognized ovemight courfer service, first class mail or hand delivered.

9.3. Notice shall be given when received on a Business Day by the addressee. 1n the absence of proof of the actual recelpt
date, the following presumpfions will apply. Notfices sent by facsimile shall be deemed to have been received upon the sending
parly's receipt of i3 facsimite 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 1o have been received on the next
foliowing Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after
it was sent or such earier time as is confirmed by the receiving parly. Notice via first class mail shall be considered delivered fiv
Busingss Days after mailing. :

9.4, The parly receiving a commercially acceptable Natice of change in payment instructions or other payment information shall
hot be obligated to implement such change uniil ten Busingss Days after receipt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either parly ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract
(whether or not then due) by the cther parly ("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, 2 slandby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty,
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash transfered by Y to X pursuant to this Section 10.1. Upon the return by X te Y of such Adequate
Assurance of Performance, the security Inlerest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extenl possible, without any further action by either parly,

10.2. in the event (each an "Event of Defaull”) either party {the "Defaulting Party™) or its Guarantor shall: (i) make an
assignment or any general arrangement for tha benefit of creditors; (i} file a petition or otherwise commence, authorize, or
acquiesce in the commencement of & proceeding or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed or proceeding commenced against it; {iif) otherwise become bankrupt or insolvent (however evidenced); (iv) be
unable to pay its debts as they fall due; {v) h&ve a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to # or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit Support Obligations relating 1o the Contract; (vii} fail 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 cther party; (viii} not have paid any amount due the other
parly hereunder on or hefore the second Business Dsy following written Nofice that such payment is due: or i) be the affected
party with respact lo any Additional Event of Defaulf; than the cther party {the "Non-Defaulting Pary”) shall have the right, at its
soie alestion, to immediately withhald and/or suspend deliveries or payments upan Notice andfor t¢ terminate and liquidate the
transaclions under the Contract, in the manner provided n Section 10.3, in addition fo any and all oither remedies available
hereunder.

10.3. it ah Evenl of Default has occurred and s continuing, the Non-Defaulting Party shall have the right, by Nobice to the
Defaulling Parly, o designate a Day. ha earlier than the Day such Nofice is given and no {ater than 20 Days after such Notice is
given. a8 an early termination date (the "Early Terminalion Date™) for the liquidation and termination pursuant lo Saction 10.3.1 of
all wansactions under the Contracl, each a “Teiminated Transaction® On the Early Terminalion Date, all Iransactions will
terminate, other then those transacfions, i any, that may not be liquidated and lerminated under apphcable law {*Excluded
Transactions"), which Exciuded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and
upon tenmination shail be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each
Excluded Transaction, s actual termination date shaill be the Early Termination Date for purposes of Section 10.3.1

The parties have solected either “Early Termination Damages Apply"” or “Early Termination Damages Do Not Aﬁﬁly” as
| indicated on the Base Contract.

Early Termination Damages Apply:

10.3.1. Asg of the Early Terminalion Date, the Non-Defaulting Parly shall determine, in geod Failh and in a commercially
reasunable mannar, {} e amount owsed (whether or not then due) by each party with respect o all Gas delivered and received
helween the parties under Terminated Transactions and Exciuded Transactions on and before the Early Terminalion Date and all
ather applicable charges relating to such deliveries and receipts {including without lirmitation any amounis owed under Section 3.2),
for which payment has not yet been made by the party Ihat owes such paymant under this Contragt and (i} the Market Value, as
defined below, of gach Terminated Transaction. The Mon-Defaulting Party shall {x} liquidate and a¢celerate ssch Terminated
Transaction at s Market Value, so that sach amount equal to the difference between such Market Value and the Conlract Value,
as defined below, of such Terminatad Transaction(s} shall be due to the Buyer under the Terminated Teansaction(s} if such Market
Valug exceeds the Contract Value and to the Seller if the apposite is the case; and (y) where appropriate, discount each amount
then due under clause (x) above to present value in a commerciaily reasonable manner as of the Early Tetrmination Date (to take
account of the paricd between the date of liguidatidn and the date on which such amount would have otherwise been due pursuant
to the relevant Terminated Transactions).

For purpnses of this Sedlion 10.3.1, “Gontract Value" means the amount of Gas remaining to be deliversd or purchased under a
fransgclion multiplied by the Contract Price, and “Market Value® means the amount of Gas remaining te be delivered or purchased
under a transaction mulliplied by the market price for a slmilar transaction at the Delivery Point determined by the Non-Defaulting
Parly in &8 commarcially reasonable manner. To ascertain the Markst Value, the Non-Defaulting Parly may consider, smong other
valuations, any or all of the setifement prices of NYMEX Gas fulures contracts, quotations from lgading dealers in energy swap
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party cffers, all adjusted for the
fength of the term and differences in tfransportation costs. A party shall not be required fo enter into a replacement transaction(s} in
order ta determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (inciuding but not limited o “evergreen 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 parly 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 ih calculating net
present vaiue shall be determined by the Non-Defaulting Patty in a commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly 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 all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transaclions on and before the Early Termination Date and alf
other applicable charges relating fo such defiveries and receipts {including without limitation any amounts owed under Section 3.2),
for which payment has nof yet been made by the parly that owes such payment under this Contract.

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

Cther Agreement Setoffs Apply:

Bilateral Setoff Option:

10.3.2. The Non-Defaulting Parly 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 fiquidated amount payable by one parly fo the
other (the “Net Settlement Amount”). At ile sole option and without prior Nolice to the Defaulfing Party, the Non-Defaulting Party is
hereby autharized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a parly in connection with
any Credit Support Obligation relating to the Contract; and (i) any amount(s} (including any excess cash margin or excess cash
collateral) owed or held by the pary that is enfitled to the Net Setfiement 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 approptiate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated 1o a single liguidated amount payable by one party to the
other {the "Net Satilement Amount’). At its sole option, and without prior Notice fo the Defaulting Party, tha Non-Defaulting Parly is
hereby authorized to setoff (i) any Net Settlement Amouni agains! any margin or other collateral hsld by a party In connection with
any Credii Suppoert Obligation refating 12 the Contrac!; (il) any Net Setllement Amounl againat any amount{s) (including any excess
cash mergin or excess cash collateral] owed by or to a parly under any other agreement or arrangement between the parties; il)
arry Net Settlernent Amount owed to the Non-Defauliling Party against any amount{s) {including any excess cash margin or excess
cash gollateral) owed by the Non-Defaulting Party or its Affiliates lo the Defaulling Party under any other agrestnent or
arrangament;  {iv} any Net Seftlement Amount owed v |he Defaulting Party agains! any amouni(s) (including any excase cash
margin or excess cash cellatoral) owed by the Defallting Party fo the Non-Defaulting Parly or ifs Affiliates under any other
agreement or arrangement; and/or {v) any Net Settliemant Amount owed to the Delaulting Party against any amouni{s) {including
any excess cash margin or excess cash collateral) owed by the Defaulling Party or its Affiliates 1o the Non-Defaulting Party under

any oiher agreement or arrangement

Other Agreemeont Seteffs Do Not Apply:

10.5.2. The Non-Defaulting Party shall nel or aggregate, as appropriate, any and all amounts owing hetween the parties
under Section 10.3 1, so that alf such amounts are nelted or aggregated to a single liquidaled amourit payable by ane parly to the
other {lhe "Net Seftlemen! Amount’). At its sole aptlion and without prier Nolice to the Defaulting Parly, tha Non-Defaulting Party
may setoff any Net Seltiernent Amount against any margin or olher coliateral held by a party in connection with any Credit Support
Ohligation relating to the Contract.

10.3.3. It any obligation thal is to be inciuded in any netling, aggregation or setofl pursuan! to Section 10.3.2 is
unascestained, ihe Noa-Defaulting Parly may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in
respeci of the eslimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when tha obfigation is ascerained,
Any amount hot then due which is ineluded in any nelling, aggregation of setoff pursuant to Section 10.3.2 shall be distounted to
nel present value In a commercially reasonable marner determined by the Non-Detaulting Party,

10.4. As scon as pracficable after a liguidation. Notice shall be piven by the Non-Defaulting Parly to the Defaulting Party of
the Net Settloenent Amount, and whether the Net Seltlernent Amount I due to or dus from the Non-Defaulting Party, The Notice
shall mcluds a written statement explaining in reasonable detail the calcuiation of the Net Settlement Amount, provided that failure
to give such Notice shall not affect the validity or enfarceability of the liquidation or gwe rise 1o any claim by the Dafaulting Party
againat the Non-Defaulling Parly, The Net Setllemant Amount as well as any satoffs applied aganst-such amount pursuant to
Section 10.3.2, shall be paid by the closa of business on the second Business Day following such Matice, which date ghall not be
earlier than the Early Termination Dale. Interest on any unpaid portion of the Net Setilement Amount as adjusted by sefoffs, shall accrue
from ihe date due until the date of payment &t a rate equal to the lower of {i} the then-effective prime rate of inferest published under "Money
Rates” by The Wall Street Joumnal, plus two percent per annur; or (i} the maximum applicable lawful interest rate,

10.5. ‘The parties agree that the transactions hereunider ¢onstitule 2 "forward contract” within the meaning of the United
States Bankruptcy Code and that Buyer and Seller are each “forward contract merchantis” within the meaning of the United States
Bankruptcy Code.

10.6. The Non-Defaulting Party's remedies under this Seclion 10 are the sole and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Early Termination Date. Each party reserves fo itself all other rights, setoffs,
counterclaims and other defanses 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 exscuted a separate netiing agreement with close-out nefting
provisions, the terms and conditions therein shall prevail tb the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

1.1, 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 ferm "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, landsflides,
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or atcident or necessity of repairs to machinery or equipment or lines of pipe; (i) weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
{iii) interruption and/or curtailment of Firm transportation andfor storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, riols, 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 juriediction, Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and to resolve the event or ocourrence once it has occurred in order to resume performance.

11.3. Neither party shall be entitfed to the benefit of the provisions of Force Majeure to the extent performance Is affected by
any or all of the following circumstances: (i} the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curialled; {ii) the party elaiming excuse failed to remady the condifion and to resume the perdormance of
such covenants or obligations with reasonabie dlapatch; or (i) economic hardship, to include, without limitation, Seller’s ability to selt
Gas at a higher or more advantagecus price than the Conltract Price, Buyer's ability to purchase Gas at a Jower 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) ar 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 reserves, except, in etther case, as provided in
Section 11.2. The party claiming Force Majsure shall not be excusgad from its responsibility for imbalance Charges.

1.4, Motwithslanding anything to the conirary herein, the parties agree that the seftlement of strikes, lockouts or other
industnal disturbances shall be within the sole discretion of the party experiencing such disturbance,

11.5. The party whese performance is prevented by Force Majeure must prowide Notice to the other party. Initial Notice may
be given olly; however, written Notite with reasonably full particulars of the event or occurrence s réquired as soun as reasonably
pozsible. Upon providing written Notice of Force Majeure to the other party. the affecled party will be ralleved of its obligation, from the
onsel of the Force Majeure event, to make or accept delivery of (Gas, as applicable, to the extent and for the duration of Fotoe Majeure,
and nesther party shall be deemed {o have failed in such obligaticns to the other during such occurence o avent.

11.6. Notwithstanding Sections 11.2 and 11.3, ihe parties may agree o alternative Force Majeure prowisions in & Transaction
Confirmation executed in writing by both parties,

SECTION 12. TERM

Thiz Cantract may ba terminated on 30 Day's written Nobice, hut shall remam in effect until the expiralion of the latest Defivery Period of
any transaciion(s}. The rights of either party pursuant to Secton 7.8, Section 10, Section 13, the obligafions to make payment hereunder,
and tha obligalion of aither party o indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any
trangaction

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES 1S PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, A PARTY'S 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 MEABURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S UABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES CNLY SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMASGES AT LAW DR 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 OTHERVWMSE. T 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 THERETOD, INCLUDING THE NEGLIGENCE 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 ACKNOW!_EDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR DTHERWISE OBTAINING AN ADEQUATE REMEDY 15 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 Finating
Frice shall be delermined within the next two following Business Days with each party obtaining, in good faith and from non-
affiliated market paricipants 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 parly fails 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 & factor of the price agreed to in the transaction as being based upon a specified index.
"Market Disruption Evert™ means, with respect to an index =pecified 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 malerial suspension of trading on the exchange or market acting as the index; {c} the femporary
or permanent discontinuance or unaveliabifity 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 mathod of determining the Floating Price has
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal places. If the fourth degimal number is five or greater, then the third decimal number shall be increased by ore and if the
fourth decimal number is less than five, thin the third decimal number shall remain unchanged.

SECTION 15. MISCELLANEOUS

15.1. This Contractshali be hinding upon and inure to the benefit of the successors, assigns, personal reprasentatives, and heirs of
the respective parties hereto, and the covenanils, conditions, rights and cbligafions of this Contract shall run for the full term of this
Confract. 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 llatility hereunder), which consent will not be unreasonably withheld or delayed; provided,
either party may (i) transfer, sell, pledge. ancumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any financing or other financial arrangements, or §i) transfar its interest to any parent or Affiliate by assignmient, merger or otherwise
without the prior approval of the other pary. Upon any such assignment, trensfer and assumption, the transferor shall remain principally
lisble for and shall not be refieved of or dscharged from any obligations hersunder.

15.2. if any provision in this Caniract is determined to be nvalid, void or unerdoreeable by any colnt having punsdiction, such
derermination shall nol invalidate, void, or make unenforceable any other prowision, agreament or coveriant of this Contract.

15.3. iNa walver of sy breach of this Contract shall be held to be a wawer of any other or subseguent breach,

15.4. This Coniraci sets forth alt understandings between the pariies respecting each transaction subject herglo, and any prior
conlracls, understandings and representations, whether oml or written, refating to such Iransactions ate merged into and superseded by
this Contratd and any effective transaction{s). This Contract may be amersied only by a wiiling executed by bolh parties.

15.5. Tha interpretaticn and performance of this Contract shall be governed by the taws of the jurisdiction a8 indicated on the Base
Cuntract, excluding, howewver, any confict of laws rule which would apply the law of another jurisdiction,

15.6, Thig Contract and all provisions herein wil be subject to all appllcable and valid statutes, rules, arders and regulalions of any
governmental authorily having jurisdiction bver the parlies, their facilities, or Gas supply, this Contract or transaction or any provisions
theredt,

15,7. There is no thimd party beneficiary to this Conlract.

15.8. Each parly to ihis Contracl represents and warrants that it has full and complete euthorily 10 enter into and parform this
Conlrac). Each person who executes thia Contract on behall of either party represents and warrants thai it has fuli and complete authority
to do 30 and that such party will be bound thereby.

15.9. The henadings and subheadings contained in this Contract are used solely for convenience and do not constiiule a part of this
Conltract belween the parthes and shall nol be used to construe or interpret the provisions of this Contract.

15.10.  Unless he partles have elected on the Base Coniract not to make this Section 15,10 apphcable {o this Comtract, neither party
shall disciose direcy or indirectly without the prior written consent of the other party tha terms of any frangaction to & third parly (other
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or praspective purchasers of all or
substantislly all of a pedy's assels or of any rights under this Contract, pmvided such persons shall have agreed to keep such terms
confidential) except () in order to comply with any applicable law, order, regulation, or exchange rufe, () to the extent necassary for the
enforcement of this Contract , (i) to the extent necessary 1o implement any transaction, (iv) to the extent necassary 1o comply with a
regulaiory agency's reporting requiremeants including but not limited to gas cost recovery proceedings; ar {v} i Ihe extent such information
is delivered to such third party for the scle purpose of caiculating a published index Each party shall notify the alher parly of any
procesding of which # i& aware which miay resuif in disciogure of the terms ¢f any transaction (other than as parmitted hereunder) and use
ressenghle effarts 1o prevent or limif thiz disclosure. Ther sxistence of this Contract is not subject to this confidentiality obligation. Subject
to Sechon 13, the parties shall be entitted to all remedies available al law cr in equity to enforce, or seek rgiief in connection with this
confidentinlily obligation, The terms of any transaction hereunder shall be kept corfidential by the partles hareto 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 materal terms of this Contract to the extent so required, but shall promptiy notify the other party, prior to disclosure,
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and shall cooperate {consistent with the disclosing parly’s legal obligations} with the other parfy’s effarts to obiain profective 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 altached 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 digks (the “Imaged Agreement”). The Imaged Agreement, if introduced as evidence
on paper, the Transaction Confirmation, if infroduced as evidence in automated facsimile form, the recording, if infroduced as
evidence in its original form, and all 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 chiect 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. Howevaer, nothing hersin shall be construed as a waiver of any other objection to the admissibility of
such evidence.

DISCLAIMER: The purposes of this Gontract are to faciliate trade, avold misunderstandings and make more definite the terms of contracts of purchasge and
sale of natural gas. Further, NAESH gdoes not mandate ha use of this Contract by any parly. NAESE DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGEE AND AGREEE 70O NAESBE'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, NONANFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB 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 CUSTON OR USAGE IN THE TRADE, ORBY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESE BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.

Gopyright @ 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 120f 13 September 5, 2008



TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

L etterhead/Logo Date: ,
Transaction Confirmation #;

This Transaction Confirmation is sublect to the Base Contract betwsen Seller and Buyer dated . The
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless omerwnse
specified in the Base Contract.

SELLER: BUYER:

Attn: Atlrt;

Phone: Phone:

Fax: Fax:

Base Contract No. Base Contract No.
Transporter: Transporter:

Transporter Contract Number: Transporter Contract Number:
Contract Price: $______ MMBtu or

Duailvery Pariod: ‘Begin: . End: .

Perfermance Obligation and Contract Quantity: (Select One)

Firm {Fixed Quantity): Firm {Variable Guantity): Interruptible:
MMBtua/day MMBtus/day Minimum Uplo, MMBtus/day
i EFP __ MMBtus/day Maximum

subjeot to Section 4.2, at slection of
't Buysr or 0 Sellar

Dellvery Point{s):
{H a pouting poim is used, list a specific geographic and pipeline location).

Special Conditions:

Seller; ngr
By By:
Tifla; Title:
Dale: Date:
Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1

AR Rights Reserved Paga 13 ot 13 September 5, 2006



Brokerage Contract for Interstate Natural Gas Sales
JDENTIFIER: JOHND2012 — InterstateSales — Service Company #1.1

By this contract Gas Natural Service Company, LLC (the “Service Company™) appoints
and elects John D. Oil & Gas Marketing, LLC (*John D.”) to act as Service Company’s broker
for the purchase of interstate natural gas supplies for Service Company’s Buyers. This contract
contains specific conditions amending the 2006 version of the North American Energy Standards
Board (“NAESB") Wholesale Natural Gas Sales Confract, which contract has been assigned the
Identifier: JOHND2012 — InterstateSales — Service Company #1.

RECITALS

Whereas, Service Company desires to acquire supplies of natural gas for Service
Company’s Buyers, and

Whereas, John D. was selected as a result of a Request for Proposals issued by Service
Company on to act as Service Company’s exclusive broker for the purchase of interstate natural
gas suppliers;

Now therefore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, John D. and Service Company agree as follows:

1. Agreement: Service Company agrees that John D. shall be the sole and exclusive
broker of interstate natural gas to Service Company, Therefore, Service Company
agrees to pay John D. a fee of $00.06/dekatherm for each dekatherm of interstate
natural gas purchased by Service Company.

2. Billing and Payment: John D’s fee for each dekatherm of natural gas supplied
pursuant to this Contract shall be due and payable by Service Company at the time set
forth in each invoice for a gas purchase. Service Company agrees to provide John D.
with a copy of any and all invoices submitted to Service Company by a natural gas
supplier.

A finance charge of one and one-half percent {1.5%) per month shall be due and
payable to John D. for payments that are not received within fifteen (15) days of the
due date for payment.

3. Quantity: Service Company shall work with John D., and John D. shall work with
Service Company, each diligently and in good faith, to determine the gas supply




Brokerage Contract for Interstate Natural Gas Sales

needs of Service Company, in order to provide timely and cost-effective nomination
and scheduling services for Service Company’s Buyers.

Reimbursement: The Service Company shall be wholly responsible for the payment
of the gas sales price; gas iransportation rates; fees; penalties or any charges
whatsoever related to gas that is supplied to Service Company. The Service
Company shall hold John D. harmless and shall reimburse Jobn D. for any legal fees
or expenses incurred pursuant to this contract.

Term of Contract: This confract revokes and terminates JOHND.2011 —
InterstateSales — Service Company #3.1 by mutual consent pursuant to paragraph #5
of the aforementioned contract. This contract shall commence when executed by a
duly authorized representative of John D. and the Service Company and shall remain
in force and effect UNLESS the contract is terminated or renegotiated carlier upon
the mutual written agreement of the Parties.

Regulatory Compliance: This contract shall be subject to the rules and regulations
of any duly constituted Federal or State regulatory body having jurisdiction
hereunder. It is the express intention of John D. and Service Company to comply
with all aspects of the rules, regulations and decisions of the Federal Energy
Regulatory Commission (the “FERC”) regarding Asset Management and Agency
agreements that were in effect at the time of execution of this confract. Deviations
from such rules, regulations and decision of the FERC related to Asset Management
and/or Agency Agreements are due to mistake or inadvertence and not to intent. Ifan
action occurs that results in a material deviation from the rules, regulations or
decision of the FERC, John D. and Service Company pledge to make a good faith
effort to rectify such deviations, when discovered by any of them.

Governing Law: The interpretation and performance of this contract shall be in
accordance with the laws of the State of Chio.

Assignment: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and
assigns respectively of the parties hereto, provided, however, that this contract shall
not be assigned by John D. or by the Service Company without the written consent of
the other parties, which consent shall not be unrcasonably withhold. Notwithstanding
the foregoing, no consent shall be required if John D. assigns this contract to an
affiliated marketing company or if the Service Company assigns this contract to an
affiliated Service Company. For purposcs of this contract an affiliate shall mean an
entity or person that, directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, such first entity or
person.

Survival: The obligation of the Service Company to pay the fee specified in
Paragraph 1 of this contract shall survive the termination or cancellation of this




Brokerage Contract for Interstate Natural Gas Sales

contract. The obligation of Service Company to indemnify John D. pursuant to
Paragraph 4 of this contract shall survive the termination or cancellation of this
contract. If any provision of this contract is determined to be invalid, void, or
unenforceable by any court having jurisdiction, then such determination shall not
invalidate, void, or make unenforceable any other provision, agreement, or covenant
in this contract. No waiver of any breach of this contract shall be held to be a waiver
of any other or subsequent breach. All remedies in this contract shall be taken and
construed as cumulative, that is, in addition to every other remedy provided therein or
by law.

10. Complete Agreement: This coniract amends the 2006 version of the NAESB
Wholesale Gas Sales Contract. Together such documents represent the complete and
entire understanding between John D. and the Service Company, superseding any
other prior agreements, respecting the subject matter of this contract. John D. and the
Service Company hereby declare that there are no promises, Tepresentations,
conditions, warranties, other agreements, expressed or implied, oral or written, made
or relied upon by any of them, except those herein contained.

Therefore, for good and sufficient consideration exchanged, Gas Natural Service
Company, LLC and John D. Oil & Gas Marketing,'LLC, agree to the foregoing terms and
conditions.

In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparts, an original of each signed contract
to be delivered 1o each counterparty.

GAS N 3 COMPANY, LLC JOHN D. OIL & 5AS MAEEETING, LLC
By By: W

'd

Name: Rebecca Howell Name: ivhael Zappitello

Title: Controller, Gas Natural Inc. Title: John D. Gil & Gas Marketing, LLC

Date: H/ZS}’//L Date: ///&%A?G/&




INTRASTATE
Natural Gas Sales Contract
IDENTIFIER: JOHND2012 ~ INTRASTATEsales ~ Service Company #1.1

By this contract Gas Natural Service Company, LLC (the “Service Company”) appoints
and clects John D. Oil & Gas Marketing Company, LLC (“John D.") to be the exclusive broker
of intrastate natural gas to Service Company. This contract amends the 2006 version of the
North American Energy Standards Board (“NAESB”) Wholesale Natural Gas Sales Contract,
which contract has been assigned the Identifier: JOHND2012 — INTRASTATEsales — Service
Company #1.

RECITALS

Whereas, Service Company issued a Request for Proposal to acquire supplies of natural
gas for Service Company’s Buyers at the lowest reasonable and prudent costs, and

Whereas, John D. was selected in the aforementioned Request for Proposals to act as
Service Company’s broker for the acquisition of intrastate natural gas supplies which will be
resold to Service Companies customers;

Now thercfore, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, John D. and Service Company agree as follows:

1. Agreement: Service Company agrees to pay John D. the purchase price invoiced by

John D for the gas together with a brokerage fee of $0.06/Mcf for intrastate natural
gas supplied to Service Company, and Service Company agrees to be responsible to
the seller(s) and the transportation provider(s) for the full purchase price of such
intrastate natural gas supply; all associated transportation rates, charges or fees; taxes
and other necessary costs of procuring intrastate natural gas at the lowest reasonable
and prudent cost.

2. Billing and Payment: Payment shall occur on the date set forth on each confirmation

for the purchase of intrastate natural gas. Service Company agrees to provide John D.
with a copy of any and all invoices submitted to Service Company by a different
natural gas supplier.

A finance charge of one and one-half percent (1.5%) per month shall be due and

payable to John D. for payments that are not received within fifteen (15) days of the
due date for payment.




INTRASTATE

Natural Gas Sales Contract

3. Quantity: Service Company shall work with John D., and John D. shall work with
Service Company, each diligently and in good faith, to determine the gas supply
needs of Service Company, in order to provide timely and cost-effective nomination
and scheduling services for Service Company’s Buyers.

4, Term of Contract: This confract shall commence when executed by a duly
authorized representative of John D. and the Service Company and shall remain in
force and effect unti! September 30, 2023 UNLESS the confract is terminated or
renegotiated earlier upon the mutual written agreement of the Parties OR unilaterally
upon thirty (30) days written notice by John D. to Service Company.

This contract supersedes a contract between Service Company and John D. which
was assigned the ldentifiers: JohnD.2011 — INTRASTATESales — Service Company
#2 and #2M; and JohnD.2011 — INTRASTATESales — Service Company #2.1.

5. Regulatory Compliance: This confract shall be subject to the rules and regulations
of any duly constituted Federal or State regulatory body having jurisdiction
hereunder. It is the express intention of John D. and Service Company to comply
with all aspects of the rules, regulations and decisions of the Federal Energy
Regulatory Commission (the “FERC”) regarding capacity release, Asset Management
and Agency agreements that were in effect at the time of execution of this contract.
Deviations from such rules, regulations and decision of the FERC related to capacity
release, Asset Management andfor Agency Agreements are due to mistake or
inadvertence and not to intent. If an action occurs that results in a material deviation
from the rules, regulations or decision of the FERC, John D, and Service Company
pledge to make a good faith effort to rectify such deviations, when discovered by any
of them.

6. Governing Law: The interpretation and performance of this contract shail be in
accordance with the laws of the State of Ohio.

7. Assignmént: All of the covenants, conditions and obligations of this contract shall
extend to and be binding upon the heirs, personal representatives, successors and
assigns respectively of the parties hereto, provided, however, that this contract shall
not be assigned by John D. or by the Service Company without the written consent of
the other parties, which consent shall not be unreasonably withhold. Notwithstanding
the foregoing, no consent shall be required if John D. assigns this contract to an
affiliated marketing company or if the Service Company assigns this contract to an
affiliated Service Company. For purposes of this contract an affiliate shall mean an
entity or person that, directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, such first entity or
person.




INTRASTATE

Natural Gas Sales Contract
__IDENTIFIER: JOHND2012 ~ INTRASTATEsales — Service Company #1.1

8. Survival: The obligations of the Service Company specified in Paragraph 1 of this
Agreement shall survive the termination or cancellation of this Agreement. The
obligation of Service Company to indemmnify John D. pursuant to Paragraph 4 of this
contract shall survive the termination or cancellation of this Agreement. If any
provision of this contract is determined to be invalid, void, or unenforceable by any
court having jurisdiction, then such determination shall not invalidate, void, or make
unenforceable any other provision, agreement, or covenant in this contract. No
waiver of any breach of this contract shall be held to be a waiver of any other or
subsequent breach, All remedies in this contract shall be taken and construed as
cumulative, that is, in addition to every other remedy provided therein or by law.

9. Complete Agreement: This contract amends the 2006 version of the NAESB
Wholesale Gas Sales Contract. Together such documents represent the complete and
entire understanding between John D. and the Service Company, superseding any
other prior agreements, respecting the subject matter of this contract. John D. and the
Service Company hereby declare that there are no promises, representations,
conditions, warrantics, other agreements, ¢xpressed or implied, oral or written, made
or relied upon by any of them, except those herein contained.

Therefore, for good and sufficient consideration exchanged, Gas Natural Service
Company, LLC and John D. Oil & Gas Marketing Company, LLC, agree to the foregoing terms

and conditions. In witness whereof, the Parties have executed this contract.

This contract may be executed in counterparis, an original of each signed contract
to be delivered to each counterpariy.

GAS NATURAL SERVICE COMPANY, LLC ' JOHN D. OIL & GAS MARKETING

COMPANY, LLC
By: ey KO8 A By: P
Name: Hebecca Howeli Name: Mighae] Ho
Title;  Corporate Centroller, Gas Natural, Inc. Title:

Date:  November 28, 2012 Date; November 28, 2012




EXHIBIT

PENGAD A00-631-6989
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OCL

BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Regulation of the
Purchased Gas Adjustment Clauses
Contained Within the Rate Schedules of
Northeast Natural Gas Company.

Case No. 12-209-GA-GCR

e il T

In the Matter of the Regulation of the
Purchased Gas Adjustment Clauses
Contained Within the Rate Schedules of the
Orwell Natural Gas Company and Related
Matters.

Case No. 12-212-GA-GCR

S et M e N

ORWELL NATURAL GAS COMPANY AND
NORTHEAST NATURAL GAS COMPANY'S
SUPPLEMENTAL RESPONSES TO THE
OFFICE OF THE OHIO CONSUMERS’ COUNSEL'S
SECOND SET OF INTERROGATCRIES

Orwéii Natural Gas Company (“Orwell”) and Northeast Natural Gas Company
("Northeast”) together (the “Companies”) by and through counsel, hereby submit their
Supplemental Responses to the Office of the Ohio Consumers’ Counsel’s ("“OCC")
Second Set Interrogatories in the above-captioned proceeding. The Companies’
responses to these requests are being provided subject to, and without waiver of, the
general objections, which objections are incorporated by reference herein from the
Companies’ Responses to the OCC’s Second Set of Interrogatories and Requests for
Production, and any specific objections posed in response to an individual interrogatory

or data request.

314091631
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g

kS urick (00 9176)
yurick@taftl
Dtrect (614) 334- 7

Zachary D. Kravitz (0084238)

Email: zkravitz@taftlaw.com

Direct: (614) 334-6117

TAFT STETTINIUS & HOLLISTER LLP
65 East State Street, Suite 1000
Columbus, Ohio 43215

Telephone: (614) 221-2838

Facsimile: (614) 221-2007

Attorneys for Orwell and Northeast,


mailto:zkravitz@taftlaw.com

INTERROGATORIES

43. Referring to page 13 of the Audit Report, which states that Northeast paid JDOG
for non-Cobra local production at the contract price with the producer, plus a

premium assessed by JDOG that varied from ten cents to more than a dollar per

Mcf.

B. {dentify each of the gas purchase agreement(s) governed the price
Northeast Ohio Gas paid to JDOG for the non-Cobra local production
during the audit period? '

RESPONSE:

Objection, in addition to the Genaral Objections, the Companies object to the
Interrogatory because it is vague and ambiguous. Without waiving their objections, the

Companies state: see attachments.

50. Referring to the Request for Gas Supply Proposals ("RFPs") conducted by Gas
Natural on behalf of Northeast and Orwell;
A, How did Gas Naturai develop interest in bidding on the RFP from gas
suppliers/marketers;
B. Did Gas Natural submit RFP packets to individual gas
suppliers/marketers;
C. If the response to OCC interrogatory No. 50 (B) is affirmative, please

identify which gas suppliers/marketers received bid packages;

31409163.1



D. How may gas suppliers/marketers submitted Attachment A, the Bidder
Pre-Qualification Agreement;

E. Referring to the response to OCC Interragatory No. 50 (D), please identify
the gas suppliers/marketers;

F. Did Gas Natural, Orwell and/or Northeast do any follow-up with any gas
suppliers/marketers who exhibited an intsrest in the RFP, but did not
submit a bid,

G. If the response to OCC Interrogatory No. 50 (F), is negative, please
explain why there was no follow-ups conducted; and

H. If the response to OCC Interrogatory No. 50 (F), is positive, please identify
those gas suppliers/marketers?

RESPONSE:

Subject to, and without waiving the General Objections, the Companies state:

A Representatives of the Companies sent an email directly to fifteen gas
marketers/suppliers informing them of the RFP.

B. Yes.

C. Atmos Energy, Somerset Gas, Shell Energy, South Jersay, 1GS, Hess
Constellation, Mid American, BP, Compass Energy, Exelon, Sequent, Texas Energy
Resource Mgmt., JP Morgan, John D Qil and Gas Marketing.

D. &

E. Atmos Energy, BP, Exelon, Texas Energy Rasource Mgmt., Sequent, John D Qil
and Gas Marketing.

F. Yes.

314091631



G. N/A.

H. Somerset Gas, Shell, South Jersey, IGS, Hess, Constellation, Mid American,

Compass Energy, JP Morgan.

Further answering, see the pre-filed testimony of Martin K.Whelan.

59. Referring to page 13 of the Audit Report where Staff discusses the Cobra

Churchtown processing charge and the Cobra tariff:

A

31409163.1

Does JDOG include a processing charge for local production purchased
on the Churchtown system;

If the response to OCC Interrogatory No.59 (A) is affirmative, is the
processing fee charged on all local production sourced on the Cobra
Churchtown system;

How much does JDOG charge for the processing fee for natural gas
sourced on the Churchtown system;

Does JDOG receive the liquids from the processing plant;

Does JDOG receive thermally equivalent quantities of natural gas from
Cobra;

if the response to OCC Interrogatory No. 59 (E) is affirmative, does JDOG
deliver the thermally equivalent quantities of natural gas (from the high Btu
gas delivered to the processing plant) to Northeast;

If the response to OCC interrogatory Mo. 68 (F) is negative, please explain
why JDOG does not deliver the equivalent quantities of natural gas from

the processing plant to Northeast; and



H. if the response to OCC Interrogatory No. 59 (F) is affirmative, does JDOG
deliver the thermally equivalent quantities of natural gas for the cost of
transporting the gas to Northeast?

RESPONSE:

Objection, in addition to the General Objections, the Companies object to the
Interrogatory No. 59 (D), (E), (F}, (G}, and (H) because it requires the Companies to
speculate as to information within the control of non-parties whose documents,
communications, and deliberations are not within the Companies’ possession, custody
and control. Without waiving their objections, the Companies state;

A Yes.

B.

Yes.
C. $0.25 @ DEN

Respectfully submitied,

_ Yiirick{C0391¢8) m/
: pfurick@taftlaw co
T {614) 334-7197
Zachary D. Kravitz  (0084238)
Email; zkravitz@taftiaw.com
Direct: (614) 334-6117
TAFT STETTINIUS & HOLLISTER LLP
65 East State Street, Suite 1000
Columbus, Ohic 43215
Telephone: {814) 221-2838
Facsimile: (614) 221-2007

Attbrneys for Orwell and Northeast

314091631
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EXHIBIT
/e
O

PENGAD 800-631-8989

41, Referring to the response to OCC Interrogatory No. 40, please identify
each individual Gas Natural employee that provided support, identify each
employees job iitle and description, and provide a detailed description of
the action that each employee took in support of Northeast and Orwell's
gas procurement activities during the Audit Period.

RESPONSE:

Subject to, and without waiving, the Generai Objections, the Companies state:

Jennifer Castner, Accounting Manager. Further answering, no employees of

GNSC took action in support of Northeast and Orwell's gas procurement

activities during the Audit Period.

Prepared by Jennifer Castner

42.  What is the basis for the claim by Northeast and Orwell that natural gas for
customers was procured at the lowest prices available during the Audit
Period?

RESPONSE:

Objection, in addition to the General Objections, the Companies object because

the Companies have not claimed that natural gas for customers was procured at

the lowest prices available during the Audit Period. Further answering, see the

pre-filed testimony of Ed Overcast.



BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO

in the Matter of the Regulation of the }
Purchased Gas Adjustment Clauses )} Case No. 12-209-GA-GCR
Contained Within the Rate Schedules of )
Northeast Natural Gas Company. }

in the Matter of the Requlation of the
Purchased Gas Adjustment Clauses
Contained Within the Rate Schedules of the
Orwell Natural Gas Company and Related
Matters.

Case No. 12-212-GA-GCR

Mt N S e M

ORWELL NATURAL GAS COMPANY AND
NORTHEAST NATURAL GAS COMPANY’S RESPONSES TO THE
OFFICE OF THE OH!IO CONSUMERS’ COUNSEL’S
FOURTH SET OF INTERROGATORIES,

AND
REQUEST FOR ADMISSION

Orwell Naturai Gas Company (“Orwell”) and Northeast Natural Gas
Company (“Northeast”} together (the "Companies”} by and through counsel,
hereby submit their Objections and Responses to the Office of the Ohio
Consumers’ Counsel's (hereinafter, “OCC") Fourth Set Intemogatories and
Reqguest for Admission in the above-captioned proceeding.

The Companies’ responses to these requests are being provided subject
to, and without waiver of, the general objections stated below and any specific
objections posed in response to an individual interrogatory or data request. The
general objections are hereby incorporated by reference, as if fully set forth, into

the individual response made to each data request. The Companies’ responses



to these data requests are submitted without prejudice to, and without in any
respect waiving, any general objections not expressly set forth herein.

The provision of any response below shall not waive the Companies’
objections. The responses below, while based on diligent investigation and
reasonable inguiry by the Companies' and their counsel, reflect only the current
state of the Companies’ knowledge, understanding and belief with respect to the
matters about which the data requests seek information, based upon the
investigation and discevery to date. The Utilities’ discovery and investigation are
not yet compiete and are continuing as of the date of the responses below. The
Companies anticipate the possibility that they may discover additional information
and/or documents, and without obligating themselves tc do so, the Companies
reserve the right to continue their discovery and to modify or supplement the
responses below with such pertinent information or documents as they may
reasonably discover. The responses below are made without prejudice to the
Companies’ right to rely upon or use subsequently discovered information or
documents, or documents or information inadvertently omitted from the
responses below as a result of mistake, error, or oversight. The Companies
reserve the right to object on appropriate grounds to the use of such information
and documents. The fact that the Companies, in the spitit of cooperation, have
glected to provide relevant information below in response to OCC's requests
shali not constitute or be deemed a waiver of the Companies’ objections. The
Companies hereby fully preserve ali of their objections to the data requests or the

use of its responses to the requests for any purpose whatsoever.
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GENERAL OBJECTIONS

1. The Companies object to any Interrogatories and Request for
Admission as improper, overbroad, and unduly burdensome to the extent that
such requests purport to impose upon the Companies any obligations broader
than those set forth in the Commission’'s rules or otherwise permitted by law.

2. The Companies object to the OCC's Interrogatories and Request
for Admission and to the OCC’s Definitions as improper, overbroad, and unduiy
burdensome io the extent that such requests improperly seek or purport to
require the disclosure of information protected by the attorney-client privilege,
attorney work-product doctrine or any other applicable privilege or doctrine,
Such responses as may hereafter be given shall not include any information
protected by such privileges or doctrines, and the inadvertent disclosure of such
information shall not be deemed as a waiver of any such privilege or doctrine.

3 The Companies object to the OCC's Interrogatories and Request
for Admission and to the OCC's Definitions to the extent that they improperly
seek or purport to require access to confidential, competitively sensitive, andfor
proprietary business information and trade secrets belonging to the Companies.
The Companies have made reasonable efforis to maintain the secrecy of this
information and such information has an independent economic value from not
being generally known to, nor being readily ascertainable through, proper means
by others who can fairly and anti-competitively obtain economic and strategic
value from its disclosure or use. The furnishing of responses to these Discovery

Requesis is not intended, nor should be construed, to waive the Companies’ right



to protect from disclosure documents and information containing confidential ror
proprietary irade secrets or business information. The Companies reserve the
right to redact from the documents they produce or information they provide any
confidential or proprietary business information or trade secrets not relevant to
the subject matter of this praceeding.

4, The Companies object to the Inferrogatories and Request for
Admission to the extent that each request seeks the disclosure of information or
documents that are not subject to any obligation of confidentiality owed by the
Companies to any third parly.

5. The Companies object to the Interrogatories and Request for
Admissiocn to the extent that they improperly seek or purport to require the
Companies to provide documents and information not in the Companies’
possession, custody, or control.

8. The objections and responses set forth herein and documents
produced in response hereto are not intended nor should they be construed to
waive the Companies’ right to object to these requests, responses, or
documents, as to their competiency, relevancy, materiality, privilege, and
admissibility as evidence for any purpose, in or at any hearing of this or any other
proceeding.

7. The Companies object to the Interrogatories and Request for
Admission to the extent they improperly seek or purport to require the production

of documents or information which is neither relevant nor material to the subject



matter of this proceeding nor reasonably calculated to iead to the discovery of
admissible evidence.

8. The Companies object to the Interrogatories and Requesf for
Admission and to the OCC’s Definitions {o the extent they improperly seek or
purport to require an analysis, calculation, or compilation which has not been
previcusly performed and which the Companies object to performing.

9. The Companies chject to the interrogatories and Request for
Admission and fo the OCC’s Definitions to the extent they improperly seek or
purport to require production of documents in a form other than the form in which
such documents are maintained in the regular course of business.

10.  The Companies object to the Interrogatories and Request for
Admission insofar as they request the production of documents or information
that are publicly available or already in the OCC’s possession, custody, or
control.

11.  The Companies object to the Interrogatories and Request for
Admission to the extent that such requests are overbroad and unduly
burdensome and seek information that is neither relevant nor material to the
subject matter of this proceeding, nor reasonably calculated to lead fo the
discovery of admissible evidence.

12.  The Companies object to the Interrogatories and Request for
Admission to the extent that such requests are not limited to any stated time

period, or such requests identify a stated time period of time that is longer than is



relevant for purposes of this docket, as such discovery is unduly broad and
overly burdensome.

13. The Companies object to the Interrogatories and Request for
Admission to the extent they are vague, ambiguous, use terms that are subject to
multiple interpretations but are not properly defined for purposes of these
Interrogatories or Request for Admission, or otherwise provide no basis from
which Companies can determine what information is sought.

14.  The obiections and responses set forth herein are not intended nor
they shouid be construed fo waive the Companies’ right to object to other
discovery involving or relating to the subject matter of these requests, responses,
or documents produced in response hereto,

15. The Companies’ agreement to respond to a particular request
should not be construed to mean that any documents or infoermation responsive
to the request exists.

16. The Companies object to each and every data request to the extent
that such requests are overbroad and unduly burdensome and seek information
that is neither relevant nor material to the subject matter of this proceeding, nor

reasonably calculated to lead to the discovery of admissible evidence.

INTERROGATORIES

94, Does Northeast pay a processing charge to Cobra or to JDOG for local

production purchased on the Churchtown system?

RESPONSE:



Objection, in addition to the General Objections, the Companies object to
the Inferrogatory because it requires the Companies to speculate as to
information within the control of hon-parties whase documents, communications,
and deliberations are not within the Companies' possession, custody and control.
Without waiving their objections, the Companies state that Northeast pays a lump
sum to JDOG for local production delivered to the city gate. There is not a
processing charge on the invoice from JDOG for the Churchtown system. The
Companies do not have sufficient information to determine whether JDOG pays a
processing charge to Cobra for local production purchased on the Churchtown
system; however, Cobra's tariff provides for processing fees, which tariff speaks
for itseif.

Additionally, in the event that Northeast delivers volumes in excess of
JDOG’s purchased production, Northeast pays transportation and processing

fees to Cobra on the excess quantities.

95.  If the response to OCC Interrogatory No. 84 is affirmative, please identify;
A The amount of the processing fee,
B. The basis for paying the processing fee;
C. Identify which local production (and the volumes) are subject to the
processing fee; and

D. ldentify whom the processing fee is paid to.

RESPONSE:



Subject to and without waiving the General Objections, the Companies state that
for volumes delivered in excess of JDOG's purchased production, the
Companies respond as follows:

A $0.25

B. Cobra’s Tariff,

C. Northeast pays a lump sum to JDOG for local production delivered to the
city gate. Northeast does not have information sufficient to determine where
JDOG purchases the local production.

D, Cobra.

96. If, the response to OCC Interrogatory No. 94 is affirmative, is the
processing fee paid for all local production sourced on the Churchtown
system?

RESPONSE:

See Response to Interrogatory No. 94,

87. s local production purchased on the Churchtown system processed
before the gas is supplied to customers?

RESPONSE:

Subject to, and without waiving, the General Objections, the Companies state

that they do not have sufficient information to determine whether tocal production



purchased on the Churchtown system is processed before the gas is supplied 1o

customers.

98.  If the response to OCC Interrogatory No. 97 is negative, then why does

Northeast pay a processing fee for natural gas that is not processed?

RESPONSE:

Objection, in addition to the General Objections, the Companies object to the
Interrogatory because the request refies on the speculative premise that
Northeast is paying a processing fee for natural gas that is not processed.

Further answering, the Companies state: See Response to Interrogatory No. 94.

99. I the response to OCC Intetrogatory No. 97 is affirmative, what happens

to the liquids that are removed from natural gas during the processing?

RESPONSE:
Subject to, and without waiving, the General Objections, the Companies state
that they do not have sufficient information to determine what happens {o the

liguids that are removed from natural gas during the processing.

100. Referring to page 13 of the Staff Audit Report, did Northeast pay a $0.25
processing charge or fee for all volumes on the Churchtown system?

RESPONSE:

10



Subject to, and without waiving, the General Objections, the Companies state
that Northeast pays JDOG a lump sum for local production delivered to the city
gate. There is not a processing charge on the invoice from JDOG for the
Churchtown system. Further answering, the Companies do not have sufficient
information to determine whether JDOG is paying Cobra a $0.25 processing

charge or fee for all volumes on the Churchtown system,

11



REQUEST FOR ADMISSION

1. Please admit that all focal production gas purchased on the Cobra
Churchtown system on behalf of Northeast is consumed by customers of
Northeast and never reaches the gas processing plant as discussed on
First Revised Sheet No. 5 and No. 7 of Cobra Pipeline Co. Rules and
Regulations Governing the Transpartation of Natural Gas in the State of
Ohio.

Denied,

039176,
rick@taftiaw.com
~1614) 334-719

Zachary D. Kravitz (0084238)
Email: zkravitz@taftlaw.com
Direct: (614) 334-6117

TAFT STETTINIUS & HOLLISTER LLP
65 East State Street, Suite 1000
Columbus, Ohio 43215
Telephone: (614) 221-2838
Facsimile: (614} 221-2007

Attorneys for Orwell and Northeast.
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true copy of the foregoing was

served, via regular U.S. mail, postage prepaid, or electronic mail this 28th day of

June, 2013, upon the following:

Witliam Wright

Werner L. Margard

Assistant Attcrneys General
Public Utilities Section

180 East Broad Strest, 8™ Floor
Columbus, Ohio 43215

Email: bil . wright@puc.state.ch.us

Email: wermner.margard@pug. state.oh.us

Joseph P. Serio

Assistant Consumers’ Counsel

10 West Broad Street, Suite 1800
Columbus, Ohio 43215

Email: serio@occ.state.oh.us
Email; sauer@occ.state oh.us
Email: verreti@occ,.state.oli.us

I3


mailto:werner.margard@puc.state.oh.us
mailto:serio@occ.state.oh.us

