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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 Energy Standards Board ("NAESB") Wholesale Natural 

Gas Sales Contract and an addendum, which contracts have been assigned the Identifiers: 

JohnD20i2 - INTRASTATEsales - Service Company #1; and JohnD2012 -

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 confinnation, in monthly spreadsheet 

form, for natural gas supply services to Service Company pursuant to the terms of contracts for 

brokerage services bet-ween John D. and Service Company assigned the Identifiers: JohnD2012 -

INTRASTATEsales - Service Company #1; and JohnD.2012 - INTRASTATESales - Service 

Company//Ll. 

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 consideration, 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 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 & Qas 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 contract to 
be delivered to each counterparty. 

GAS NATURAL SERVICE COM PAN Y, LLC JOHN D. OIL & GAS MARKETING 
COMPANY, LLC 

SPfi ^ i ^ ^ ^ O ^ i x J l , ByL 
Name: Rebecca Howell Name: 
Title: Corporate Controller, Title: 

Gas Natural Service Company, Inc. John 
Date; November 28,2012 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 ihe following: 

PAR-TYA 

John D, Oil & Gas Marketing Company, LLC 

8500 Station Street 
Suite 113 
Mentor, Ohio 44060 

www. 

JOHND2012-INTRASTATEsales - Service 
Company #1 

X US FEDERAL: 

D OTHER: 

Ohio 

a Corporation X LLC 

n Limited Partnership a Partneiship 

n LLP n Oltier 

PARTYNAtBE 

ADDRESS 

BUSINESS WEBSTTE 

CONTRACT NUaSER 

D-U-N-S® NUMBER 

TAX to NUMBERS 

JURISDICVON OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(IF APPLICABLE) 

PARTY'S 

Oas Natural Service Company, LLC 
8500 Stat ion Street 
SuitelOO 
Mentor, Ohio 44060 

WWW. 

JOHND2012-INTIRASTATE8ales - Service 
Company #1 

X u s FEDERAL 27-494-8226 

a OTHER: 

Ohio 

a Corporation X LLC 

a Linnited Partnership a Partnership 

D LLP D Other: 

CONTACT INFORftflATION 

4efjaBfcO.UASas HflirWlli|BfifflTipa"Y.H,g 

AXtH: NHIce Zaopltello 

r a j ; 44M69-29M F/IXS; 440-255-f MS 

aUA't.' mt*ppltellO&eobraitfpeline.com 

JfifinJP, Qfi,«i6«? Mwtt̂ ^HiW Company, LLC 

ATTN; MifceZaODllellD 

TELM; 440-869-2029 fAXf : 440-255-1US 

EMAIL: imapfiitelfo@eolmplpelitte.com 

4 9 m s . m . M m Wa^ofna C<>mpanY, LLg 

ATTN; Mike ZaoDltollO 

TEL*; 440.«fi9,a92» FAiOt: 440-255-19SS 

BtHAIL: mt»pplt^o®eottraplpellne.com 

4SI!Bf lJ f tH«W, m f } m m company, Li-C 
ATTN: Mine ZflDOftono 

TELt! 440-8«a-28» M X * ; 440.255-1M5 

EMAIL: mr^ittt^ao0ieolKaplpeline.com 

M m S u S ^ A S M M s m m Qompany, LLC 
ATTIV.- MHcBZlDDltBllO 

T a « ; 444-8S8-2S39 M X » : 440-255-fW5 

EUAtU tiaappfieaa@cttiinpipellne.coin 

• COMMERCIAL 

• SCHEDULING 

• CONTRACT AND 
LEGAL NOTICES 

• CfieOIT 

• TRANSACTION 
CONFIRMATIONS 

Gas Natural Service ComoBnv. LLC 

ATfN: Rebecca H«w»ll 

TELH: 440-974-3r7B FA3W; 440-974-08*4 

EMAIL: bhowelt®eBSM.cam 

Gas Natural Service Comoww. a c 

ATTN Rebecca Howtll 

JEL* 440-974-3770 FA}»: 440-974-08*4 

EMAIL.' bhow^l&ieaM.e«m 

Gas Natural Service Company. U C 

ATTN: Rebecca Htkwell 

TEL#: 440-974-3770 FAXIf: 440-974-D844 
EMAIL: Motveff@egBK.cam 

Gas Natural Senriee Comnanv. U C 

ArrAi; Rffi?ffiKi » v m 

rEL#: 440-974-3770 FAXIf: 440-374-0844 

EMAIL: btioweB^ea»»,c«m 
Gas Natural Service Comoanv. U C 

Arrw.- Rebecca Howell 

TELft 440-974-3770 FAXIf: 440-974^1844 

EMAIU: l)lioweim»ast,eom 

ACCOUNTING INFORMATION 

Jfltta.B^ffll»9j|» MHrK»ttM Company, LLg 

ATTN: MUte ZaonlteUo 

TSlIt; 44».a89-29» FAXit: 440-2SS-1MS 

EMAIL.- mtaapH^aBcol»aptaelln6.com 

BAHK: 
ABA: ACCT: 
OTHSKOBTAILS: 

BANK-
ABA: ACCT: 
OTHEP OerAILS: 

ATTN: 
ADDf^SS: 

• INVOICES 
• PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUimEliS 

(IF APPLICABLE) 

ACHNUMaens 
(IFAPPUCABtSi 

CHECKS 
(IF APPUCABLE) 

giJB.NitWral Service CfffflB4nVi.t-Lg 
ATTN: Rebecca Howell 

TH.*.' 440-974-3778 FAX$; 440-974-0B44 

EMAIL: bhowall®Bg»s.com 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

Copyright ® 2006 North American Energy Standards Board, Inc. 
All Rights Reserved 

NAESB Standard 6.3.1 
September 5,2006 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for a l 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 ofiered In said General 
Temis and Conditions. In the eveit the parties fail to ctieck a box, the specified default provision shall apply. Select the appropriate boxfes) 
firon eadi section: 

Section 1.2 
Transaction 
Procedure 

Section 2.7 
Confirm Deadline 

Section 2.8 
Confirming Party 

Section 3,2 
Performance 
Obligation 

o Oral (default) 
OR 
X Written 

X 2 Business Days after receipt (default) 
OR 
D Business Davs after receipt 

D Seller (default) 
OR 
a Buyer 
X John D. ON & Gas Marketing, LLC 

X Cover Standard (default) 
OR 
D Spot Price Standard 

Afote; The Mttmlng Spot Price Publication applies ta bath of ihe 
ImmetllMtely preceding. 

Section 2.31 
SpotPrIca 

,t foA- <$rf. 

Section S 
Taxes 

Section 7.2 
Paymanl Dale 

Section 7.2 
Method of Paymen 

Section 7,7 
Netting 

\ £ Gas Daily Midpoint (default) ' * * ^ v \ 
'-OH-lX^Ci _ T^ ' jL 

X Gas Daily Midpoint Columbia Appatachis ^ 

X Buyer Pays At and Aflw Delivery Point (default) 
OR 
a Sellef Pays Before and At Delivery Point 

X 25"" Day of Montii folhswing Month of delivery 
(defauK) 

OR 
a Day of Month following Month of delivery 

3 Wtre transfer (default) 
1 1 Automated Cleatlflglwuse Credrt (AGH) 

X Chech or Cash Account Transfer 

X ttJedIng applies (default) 
OR 
i j Netting does not apply 

D Special Provieionc Number of sheets attached: 3 
X Adtfondumts}: JOHND2012 - INTRASTATESALES - SERVICE CO! 

Section 10.2 
Additional 
Events of 
Default 

Section 10.3.1 
Eariy 
Termination 
Damages 

Section 10.3.2 
Other 
Agreement 
Setoff 

Section 15.S 
Choice Of Law 

Section 15.10 
Confidentiality 

X 

D 

D 

X 

OR 

D 

X 

OR 

D 

No Additional Events of Default (default) 

Indebtedness Cross Default 

n ParfvA: 

a Partv B: 

Transactional Cross Default 
Soecified Transactions: 

Early Temiination Damages Apply (default) 

Early Temiination Damages Do Not Apply 

Other Agreement Setoffs Apply (default) 

• Bilateral (default) 

D Tfiaiigular 

Other Agreement Setoifs Do Not >^ply 

OHIO 

X 
OR 
D 

Confidentiality applies (default) 

Confidentiality does not apply 

MPANY #1.1; JOHND2012-INTRASTATE SALES-SERWCE COMPANY #1.2 

IN WiTNESS WHEREOF, the parties hereto have eaceculed this Base Contract in duplicate. 

John D. Oil &Ga« Warlteting Company, LLC PARTY N A m GAS NATURAt SERVICE COMPANY. LLC 

yUk\ 
SJGtMTlWE: 

M 1 jbtMaSMGlkM^Sha yl/ot.^.jL^. iA 
ll Zappiteilo PRgfTEDNAME Rebecca Howell 

&Gas Martteting Conpany, LLC Corporate Controller, Gas Natural Sen>ice Company, LLC 

Copyright © 2006 North American Energy Standanjs Board, Inc. 
All Rights Resewed Page 2 of 13 

NAESB Standard 6.3.1 
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 intended to facilitate purchase and sale transactions of Gas on a Fimn or 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the parties shall be the Contract as defined in Section 2.9. 

The parties have selectBd either the "Oral Transaction Procedure" or the "Written Transaction Procedure" as indicated on 
the Base Contract. 

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction temis and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, arvd the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentfcaCon of Confirming Party. If the Transaction Confinnation contains any provisions 
other than those relating to the oomntercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contriict (e.g., arbitration oradditiona! representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but must be expressly Sigreerf to by both parties; provided that the foregoing shall not 
jnvaltdBte any transaction agreed to by the parties _ _ _ . . . _ _ _ 

Writtan Transaction Procedure: 

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

1.3. It a sending party's Transaction Confirmation is materially different Irom the rec^ving party's understanding oF the agreement 
refened to In Section 1.2, such receWr>g party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confiim Deadline, unless such receiving party has pteuloufily sent a Transaction Confirmation to the sending party. The feillure of the 
receiving party to so notify the sending party in writing by Uie Confirm Deadline constitutes the receiving party's agreement to live tenns of 
the transaction described In the sending party's TransacUoo Confwmation. If there are any material differences between timely sent 
Transactton ConfirmalKins governing the same transacllon, then neither Transaction Confimiat»an shall be binding unlH or unless such 
differ«ices ane tesoh/ed Including the use of any evidence that clearly resolves the differences tn the Transaction Conl&malions In the 
event of a conflict amraig the tenns of (I) a binding Transacikin Confirmation pursuant lo Sectbn 12, (li) Ihe oral agreement of ihe parties 
which may be evidenced by a recorded conversation, wrtiere the parties have selected the Oral Transactton Procedure df the Base 
Conlrad, (ill) Vne Base Contract, and (iv) these General Tenns and Conditions, the terms of the documents stvaJI gov&i% In the priority 
listed m this sentence 

1 A . The partes agree that each party may etectfonically record ail telephone conversations with reî Decl to this Contract between 
theb teapedive employees, without any special or firther notk» to the other party. Each party shall ofctein any necessary consent of its 
agents and employees to such recording, Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, ttie parties agree not to oDntest the validity or enforceability of tdephonic recordings eolered into in accordarwe with the 
recpremeotB of this Batse Contract. 

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

2.1. "Addittonal Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and If 
sheeted by the parties pursuant to the Base Contract. 

2.2, 'Affiliate" shall mean, BI relation to any person, any entity controlled, directly or Indirectly, by tiie person, any entity tiiat controls, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "contrtrf" of any 
entity or person means ownership of at least 50 percent of ttie voting power of the entity or person. 

Copyright © 2006 North Amerfcan Energy Standards Board, Inc. NAESB Standard 6.3.1 
All Rights Resen/ed Page 3 of 13 September 5,2006 



2.3. "Alternative Damages" shall mean sudi damages, expiBssed in dollars or dollars per MMBtu, as the parties shall agree upon in 
tiie Transaction Confinnation, i i tiie event eitiier Seller or Buyer feils to perfbmi a Finn obligation to deliver Gas in the case of SeBer or to 
receive Gas in the case of Buyer. 

2.4. "Base Contract" shall mean a conttact executed tiy the parties tiiat incorporates ttiese General Terms and Conditions by 
neferen(»; that specifies ttie agreed selections of provisions contained herein; and that sets forth c<her infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thennd unif or "Btu" shall mean the international BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in tiie U.S. 

2.7. "Confimi Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transaction Confirmation is received or, if apfrficable, on the Business Day agreed to by the parties in the Base Contract; 
provided, if the Transaction Confinnation 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 Business Day. 

2.8. "Confimiing Party" shall mean the party designated In the Base Contract to prepare and iomxd Transaction Confimnations to the 
other party. 

2.9. "Contract" shall mean the legaSly-binding relationship established by (i) the Base Contract, (il) any and all binding 
Transaction Confimiations and (Hi) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confiimed in a binding Transaction Confirmation, ail of which shall form a single integrated agreement between the parties. 

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

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

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

2.13. "Credit Support Obligation(s)* shall mean any obllgation(s) to provide or establish credit support for, or on tiehalf of, a 
party to this Contra such as cash, an Irrevocable standby tetter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties In a transaction. 

2.16. "Delivery PoSnt(s)" shall mean such point(s) as are agreed to hy Jhe parties in a transaction, 

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered Into by the parties, specifically 
relating to Ihe communication of Transaction Conflrmattons under this Confract, 

2.18. ^EFP" shall mean the purchase, sale or exchange of natural Qss as the "physical" side of an exchange lor physical 
transaction invoWng gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided thai a party's 
excuse for nonperfom-vance of its obligations to deliver or receive Qas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm* shall mean that either party may Inten-upt Its performance without liability only to the extent that such 
performance is prevented for reasons of Force Majeure; provided, however, that during Force Majeure inten-upKons. the party 
invoking Force fitajeure may be responsible for any Imbalance Charges as set forth In Section 4.3 related lo its Intenuption after 
the nomination is made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter 

2.20. "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous stale consislirvg primarily of 
methane. 

2.21. "Guarantor" shall mean ar^ entity that has provided a guaranty of the obBgalions of a party hereunder 

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or diarges (in cash or in kind) assessed by a Transporter for 
failure to satisfy ttie Tran^orter's balance and/or nomination requirements. 

2.23. "Indebtedness Cross Def»ulf shall mean if selected on the Base Contract by the parties with rasped to a party, that It 
or Its Guarantor, if any, experiences a default, or similar oinditlon or event however therein defined, under one or more 
agreements or instruments. Individually or collectively, relating to indebtedness (such indebtedness to indude any obligation 
whether present or future, contingent or othenwise, as principal or surety or otherwise) for the payment or repayment of bon-owed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 

Copyright© 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1 
All Rights Resenred Page 4 of 13 September 5,2006 



2.24. "Interaiptible" shall mean that either party may inten-upt its performance at any time for any reason, whether or not 
caused by an event of Force Majeure, with no liability, except such intetrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4,3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

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

2.26. "Month" shall mean the perkxJ 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 Contrad, 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" shad mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any other transadion or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any cither fransaction or agreement identified as a Spedfied Transaction under tiie Base Contrad. 

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 tiie listing applicable to the geographic location closest in proximity to the Delivery Polnt(s) for the relevant Day; provided, if 
there is no single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high and low prices If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following; (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 retevani Day. and (li) 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. "Transadion Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant lo Section 1 for a particular Delivery Period 

2.33. 'Transactional Cross Default" shall mean If selected on the Base Contract by the parties with respect lo a party, that it 
shall be in defauM, however therein defined, under any Specified Transaction. 

2.34. "Termination Optfon" shall mean the optiofi of ellher' party to temiinate a transaction in the event thai the olher party falls to 
pwform a Rrm obligation to ddiver Gas In the case of Seller or to receive Gas in the case of Buyer tor a designated number of days during a 
period as spedfied tm ihe applic^le Transaction ConfinmaUon 

2.35. 'Transporter(s)" shall mean all Gas gathering cn pipeline companies, or local distribution (xxr^anies, acting in the capacity of a 
tisanspofter, transporting Gas for Seller or Buyer upstream or downstieam. respedivety, of the DeHveiy Point pursuant to a particular 
transadion 

SECTIONS. PERFORMANCE OBLIGATION 
3.1. SeBer agre^ to sel and dehver, and Buyer agrees to receive and purchase, the Conlrad Quantity for a particular transadion in 
accordance with the tenns of tiie Contnsd Sales and purchases will be on a Finn or Inteniiptible basis, as agreed to by the parties in a 
transadion 

The parties have setected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Ccwitract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties In Ihe event of a breach of a Firm obligation lo deliver or receive Gas shall 
be recovery of Ihe following: (i) in the event of a breaich by Seller on any Day(s), payment by Seller to Buyer m an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing Ihe Cover Standard and the Contract Price, 
adjusted (or cowmetdally reasonable differences in transportation costs to or from the Delivery Paint(s), multiplied by the 
difference between the Contract Quantity and the quantily actually delivered by Seller for such Day(s) exduding any quantity for 
which no replacement is available; oc (IQ in the aVant of a breach by Buyer on any Day(s), payment by Buyer to Seller in the 
amount equal to the positive difference, if any, between the Contrad Price and Ihe price received by Seller utilizing the Cover 
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the 
Delivery Point(s), mulljplted by the difference behween the Contract Quantity and the quantity adually taken by Buyer for such 
D3y(s) e]n;tudlng any quantity for which no sale is availafale; and (iii) m the event Itiat Buyer has used commercially reasonable 
efforts lo replace the Gas or Seller has used commercially reasonable efforts lo sell the Gas to a third party, and no such 
replacement or sale m available for all or any portion of the Contrad Quantity of Gas, then in addition lo (i) or (li) above, as 
appKqable, the sole and exclusive remedy of the performing party witii respect to tha Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and Ihe Spot Price, adjusted for such transportation to the 
appNcable Delivery Point, multiplied by the quantity of such Gas not rej^aced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller and/or Buyer shat! t>e responsible (ot Imbalance Charges, if any, as provided in Sedlon 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. 

Copynght © 2006 North American Energy Standards Boarel, Inc. NAESB Standard 6.3.1 
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Spot Price Standard: 

3.2. The sole and exdusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the fiillowing: (i) in the event of a ijreach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
difference between the Contrad 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 subtrading the Contrad Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contrad Quantity 
and the adual quantily 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 Contrad Price. Imbalance Charges shall not be recovered under this 
Sedion 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedlon 4.3. The amount of 
such unfavorable difference shall be payable five Business Days after presentation of the peribmiing 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 Altemallve Damages in a Transaction Confirmation executed In 
writing by both parties. 

3.4. In addition to Sedions 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confinnation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperf̂ ormance triggering the Tenninafkin Option and the procedures for exercise thereof, how damages for nonperformance will 
be compensated, and how liquidation costs Mdit be calculated. 

SECTION 4. TRANSPORTATION. NOMINATIONS, AND IMBALANCES 
4.1. Seller shall have the sole nreponsihlKty for transporting the Gas to tiie Deliveiy Pdnt(s). Buyer shall have ttie sole responsibility 
for transporting the Gas from the Oefevery PoiiH(s) 

4.2. The parties shall cootdlnale their nomination activities, giving sufficient time to meet the deadlines of the affeded Transporter(s). 
Eadi party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transadion, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that adual deliveries at ttie Delivery 
Poinl{5) are greater or lesser Uian the Scheduled Gas, such party shaB promptly notify the other party 

4.3. The parties shaH use commercially reasonable atforis to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an invcHce fnam a Trarsporter that includes Imbalance Charges, the parties shall detennine the validity as well as the rause of such 
liiii3B)aflOB Charges, tf the Imbalance Ĉ harges were incuited as a result of Buyer's receipt of quantities of Gas grater than or leas than the 
Schedided Gas, then Buyer shall pay for such Imbalance Ch^es or reirr^rse Seller for such Imbalance Charges pakl by Seller. If the 
ImbMance Charges ware incurred as a result of SeHer's deliveiy of quantities of Gas greater ttian or less Ihan the Scheduled tSas. Ihen Seller 
stiatt pay for such Imbalance Charges or reimburse Buyer for such Imbalance Changes paid by Buyer. 

SECTIONS. QUALITY AND MEASUREMENT 
All Gas dellyered by Seller shall meet the pressure, quality and heat content requiremente of the Receiving Tranaporta-. The UIBI of quantity 
me«BWBmenl for purposes of this Contrad shall be one MMBtu dry. Measuroment of Gas quantities hereurxler shall bie in accordance with 
the established proceckires of tiie Receivli^ Transporter 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pspt Before and At Delivery Point" as 
Indicated on the Base Contract. 

Buyer Pays At and After Delivery Pointi 

Seller stiatl pay or cause to be paid aR taxes, fees, levfes, penalties, licenses or charges imposed by any government authority ("Taxes") 
on or with resped to lire Gas prior to the Delivery Point(s) Buyer shall pay or cause to be paid all Taxes an or with resped to the Gas at 
the Delivafy Potnt(s) and â l Taxes after the Delivery Point(si If a party Is required to remit or pay Taxes that are the olher part/s 
responslbity hereunder, the party responsible for SLK^ Taxes shall promptly reimburse Ihe other party for such Taxes. Any party entitied 
to an exen^lon from any such Taxes or charges shall furnish the otiier party any necessary documentation thereof 

Seller Pays Before and At Delivery Point: 

Seller sha l̂ pay or cmjse to be paid all taxes, fees, levies, penalties, licenses or diarges lirnjosed by any government authority ("Taxes") 
on or witfi resped to the Gas prior to the Delivery PoW{8) and all Taxes at the Delivery Point(s). Buyer sh^l pay or cause to be paid all 
Taxes on or witii resped to tiie Gas after the Delivery Polnt(8). If a party is required to remit or pay Taxes that are the other party's 
responsibility hereunda .̂ the party responsible for such Taxes shall pnamplly reimburse the other party for such Taxes. Any party entitied 
to an exemiatlon from any such Taxes or charges shall furnish Ihe other party any necessary documentation thereof. 

SECTJON 7. BILLING, PAYMENT, AND AUDIT 
7.1. Seller shall invoice Buyer for (Sas delivered and recaVed m the ptecedaig Month and for aiy otiier applieatrie chaises, providing 
supporting documentation acceptable in indusfay pradlce to support the amount charged. If the adual quantity defivered is not known by the 
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced c^antlty will then be adjusted to the actual quantity 
on the following Month's bJliing or as soon tiieneafler as adual delivery Infomiation is available. 
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7.2. Buyer shall remit the amount due under Section 7.1 in ttie manner spedfied in the Base Ccmtiad, in immedately avail^le funds, 
on or before tiie later of the Payment Date or 10 Days after receipt of tiie invoice by Buyer; provided tiiat if ttie Payment Date is not a 
Business Day, payment is due on the next Business Day foltowng ttiat dale. In ttie event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance witii tills Sedion 7.2. 

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

7.4. If ttie invoiced party. In good Mh, disputes ttie amount of any sudi invoice or any pat thereof, such invoiced party will pay sudi 
amount as it concedes to be coired; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentetion scoeptable In industiy pradioe to susport the amount paid or disputed without undue delay. In ttie event the parties are 
unable to resolve such dispute, eittier party may pursue any remedy available at law or In equity to enforce its rights pursuant to ttils Section. 

7.5. If ttie invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accaie firom the date due 
until the date of payment at a rate equal to Ihe lower of 0) the then-effective prime rate of interest pttolislied under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at te own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of the batAs, records, and telephone recordings of the otiier party only to the extent reasonably 
necessary to verify the accuracy of any ̂ atement, charge, payment, or computation made under ttie Contrad. This right to examine, audit, 
and to obtain copies shall not be available witti resped to proprietary informatton not directly relevant to transactions under this Contrad. All 
invoices and billings shall be conduslvely presumed final and accurate and all associated daims for under- or overpayments shall be deemed 
waived unless such hvdces or bHIIngs are ot^ected lo in writing, witii adequate explanation and/or documentation, within two years after the 
Montti of Gas delivery. All retroadlve adjustments tmder Sedion 7 shall be paid in full by ttie party owing payment within 30 Days of Notice 
and substantiation of such inaccuracy. 

7.7. Unless the parties have elected on Itie Base Contrad not to make this Sedion 7.7 applicable to this Contrad, 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 amounf to the ottier party in aaiordance with Sectfon 7; provided that no payment 
required lo be made pursuant to the terms of any Credit Support Obligation or pursuant to Sedlon 7.3 shall be aubjed to netting 
under this Section, If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent Inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise speciflCBlly agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s) Seller shall 
have responsibility for and assume any liability with resped to the Gas prior to its delivery to Buyer at the spedfied Delivery 
Polnt{s) Buyer shall have responsibility for and assume any liability with respect to said Gas after Its delivery to Buyer at the 
Delivery Polnt(s). 

8.2. Seller wan^nts that it will have the right lo convey and will transfer good and merchantable title to all Gas sold 
hereunder and delivered by it to Buyer, free and dear of all liens, encumbrances, and daims. DCCEPT AS PROVIDED IN THIS 
SECTION 8.2 AND IN SECTION 158. ALL OTHER WARRANTIES, EXPRESS OR IMPUED. INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save It harmless from al! losses, liabilities or claims including reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out ol daims of titie, personal injury 
(Including death) or property damage from said Gaa or other charges thereon which attach before title passes lo Buyer Buyer 
agrees to Indemnify Seller and save it harmless ftom sH Clams, ftom any and all peracHis, arising ftom or out of daims regarcfirig payment, 
personal in|ory (Including death) or property damage from said Gas or ottier charges tiieneon which attach after l ie passes to Buyer 

8.4. The parties agree that the daKvery of and Ihe transfer of title to all Gas under this Conlrad shall take place within the 
Customs Territory of the United States (as defined In general note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S C. §1202, General htotes, page 3), provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of ttie Untied Slates, Seller represents and warnanls 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 ot duties, taxes end fees, if 
any, and ail applicable record keeping requirements 

8.5. Notwithstanding Uie other provisions of tiiis Section 8, as between Seller and Buyer, Seller will be UaUe for all Claims to the extent 
tiiat such arise fi'om the ̂ Hure of Gas delivered by Seter to meet the quality requirements of Sedfon 5. 

SECTION 9. NOTICES 
9.1 . All Transaction Confirmations, invoices, payment instnjctions, and other communications made pursuant to the Base 
Contract ("Notices") shall be made to the addresses spedfied in writing by the respective parties from lime to time. 

9.2. All Notices required hereunder shall be in writing and nmy be sent by facsimile or mutually acceptable electronic means, 
a nationally recognized overnight courier service, first class mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In tiie absence of proof of the adual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful transmissfon. If ttie day on which sudi facsimile is received is 
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Early Termination Damages Apply: 

not a Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have tieen 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 eartier 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 commerdally acceptable Notice of diange In payment instrudions or ottier payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contrad 
(whether or not then due) by the other party ("Y") (induding, 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 suffident security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first prkwity 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 to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Pert'omiance shall be 
released automatically and, to tiie 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; (ii) file a petition or otherwise commence, authorize, or 
acquiesce In the commencement of a proceeding or case under any bankmptcy or similar law for the protedion of creditors or have 
such petition filed or proceeding commenced against it; (iii) othenwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with resped tp |t or substantially all of its assets; (vi) fall to perform any obligation to the other party with respect 
to any Credit Support Obligations relating to Ihe Contrad; (vli) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours Ixit at least one Business Day of a written request by the other party; (vlii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected 
party with resped to any Additional Event of Default; Ihen Ihe other party (ttie "Non-Defaulting Party") shall have the right, al Its 
sole election, to Immedtalely withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under Ihe Contrad, in the manner provided in Sedion 10.3, in addition to any and all other remedies available 
hereunder 

10.3. If an Event of Default has occurred and Is continuing, the Non-Defaulling Party shall have Ihe right, by NalK» to the 
Defaulting Party, to designate a Day, no eartier than the Day such Notice is given and no later than 20 Days after such Notice is 
given, as an eariy termination date (the "Early Termination Date") for Ihe liquidation and termination pursuant to Section 10.3.1 of 
all Iransadions under Ihe Contrad. each a 'Terminated Transadion*. On the Eariy Terniinalion Oate, all Iransadtons will 
terminate, other than those transactions, if any, that may not be liquidated and temiinated under applicable law (*Exduded 
Transadions"), which Exduded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued consistent with Sedfon 10.31 below With resped to each 
Exduded Transaction, its adual termination date shall be the Eariy Termination Date for purposes ot Section 10.3.1 

The parties tiave selected either "Early Termirtation Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

10.3.1. As of Ihe Eariy Termination Date, the Non-Defaulting party shall determine, in good faith and in a commercially 
reasonatrfe manner. (1) Ihe amount owed (whettier or not tfien due) by eadi party with respect to all Gas delivered and received 
between the parties under Terminated Transactions and Exduded Transadions on and tiefore the Early Terminalion Date and all 
other applicable diarges 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 and (H) the Market Value, as 
defined fcietow, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Tenninated 
Transaction at Its Market Value, so that each amcwnl equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transadion(8) shall be due to the Buyer under the Terminated Tran5adlon(s) if such Market 
Value exceeds the Contrad Value and to the Seller If ihe opposite Is the case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value In a commerdally reasonable manner as of the Early Termination Date (to take 
account of the period between the dale of liquidation and the date on which such amount would have olhen/vise been due pursuant 
to the relevant Terminated Transadions). 

For purposes of this Sedion 10.3.1, "Contrad Vatue' means the amount of Gas remaining to be delivered or purchased under a 
transadion multiplied by the Contract Price, and "Market Value" means the amount of Gas remaining lo be delivered or purchased 
under a transaction multiplied by the tnari<et price for a similar transaction at the Delivery Point determined by Uie NorhDefaulting 
Party In a commerclalty reasonable manner. To ascertain Itw Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of ttlYMEX Gas futures contrads, quotations ftom 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 temn and differences in transportation costs, A party shall not be required to enter Into a replacement ti-ansadion(s) in 
order to detennine ttie Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Eariy 
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 to which one party has the right to e}dend the term of a 
transadion shall be considered in determining Contrad 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. 

Early Termination Damages Do Not Apply: 

10.3.1. As of the Eariy Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commerdally 
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 Transadions and Excluded Transadions on and before the Eariy Termination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Sedion 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 Setoffo Apply" or "Other Agreement Setoffo 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 Sedion 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At Its sote option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settiement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contrad; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulling Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Parly is 
hereby authorized lo setoff (i) any Nel Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating lo the Contnad; ()i) any Net Settlement Amount against any amount(s) (Induding any excess 
cash margin or excess cash collatenal) owed by or lo a party under any other agreement or arrangement lielween Ihe parties; (Iii) 
any Nel SelUemeni Amount owed to the Non-Defaulting Party against any amount(s) (Including any excess cash margin or excess 
cash cdlateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement: (Iv) any Net Settlement Amount owired to the Defaulting Party against any amounl(s) (Induding any excess cash 
margin or excess cash cdlateral) owed by the E>efaulling Party to the Non-Defaulting Party or its Aflillates under any other 
agreement or arrangement; and/or (v) any Net Setllement Amount ov/ed to tiie Defaulting Party against any amount(s) (including 
any excess cash mai^in or excess cash collateral) owed by the Defaulting Party or Its Affiliates lo the Non-Defaulting Party under 
any olher agreement or arrangement 

Other Agreement Setoffs Do Not Apply: 

10,3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between Ihe parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party lo the 
other (tho "Net Selttement Amounf) At its sole option and without pnor Notice to the Defaulting Parly, the Non-Defaulling Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party In connection with any Credit Support 
Obligallon relating to the Contract. 

10.3.3. If any obligation that is to be included in any netting, aggregation or setoff pursuant to Sedion 10.3.2 is 
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in 
respect of the estimate, subjed to the Non-Defaulting Party accounting to the Defaulting Party when the obligation Is ascertained. 
Any amount not ihen due whidi is induded in any netting, aggregation or setoff pursuant to Section 10.32 shall be discounted to 
net present value in a commercially reasonable manner determined by Ihe Non-Defaulting Party. 

10.4. As soon as practicable after a liquidatton, Notice shall be given by the Non-Defaulting Party fo the Defaulting Party of 
the Net Settlement Amount, and whether the Net Soltloment Amount is due to or due from the Non-Defaulting Party The Notice 
shall Indude a written statement explaining in reasonable detail the calculation of the Net Settiement Antount, provided that failure 
to give such Notice shall not affect Ihe validity or enfwceability of the liquidation or give rise to any daim by the Defaulting Party 
against Ihe Non Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
SedkHi 10,3.2, shall be paid by the dose of business on ttte second Business Day fdlowing such Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any unpaid portion of ttie Net Setllemsnt Amount as actuated by setc^ shall accrue 
fttDm the tfeile due until Itie date of payment at a rate equS lo ttw lower of (i) ttie ttien-effective prime rate of Inters^ puWisbed tmder "Money 
Rates" by The Wall Stne^ Joumal, plus two percent per annum; or (li) tiie maximum a^licable lawful interest rate. 

10.5. The parties agree that the transadions hereunder constitute a "fonvard contract" within the meaning of the Untted 
States Bankmptcy Code and that Buyer and Seller are each "forward contrad merchants" within the nwaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Sedlon 10 are the sole and exdusive remedies of the Non-Defaulting 
Party with respect to the occunrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterdaims and other defenses tiiat it is or may be entitled to arising from the Contrad. 
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10.7. With resped to this Sedion 10, if the parties have executed a separate netting agreement with close-out netting 
provistons, the terms and conditions therein shall prevail to the extent inconsistent herewrth. 

SECTION 1 1 . FORCE MAJEURE 
11.1. Except with regard to a party's obligation to make payments) due under Sedlon 7, Section 10.4. and Imbalance Charges 
under Sedion 4, neither party shall be liable to the other for failure to perform a Firm obl^ation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within the contrd of the party claiming 
suspension, as further defined in Sedion 11.2. 

11.2. Force Majeure shall indude, but not be limited to, the following: (i) physical events such as ads of God, landslides, 
lightning, earthquakes, fires, storms or storm wamlngs, such as hunicanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Flim transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, Insurrections or wars, or acts of terror; and (v) governmental adions such 
as necessity for compliance with any court cMder, law, statute, ordinance, regulation, or policy having the effed 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 occurrence once it has occurred 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 affeded 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 curtailed, (li) ttie party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, to indude, without limitation. Seller's ability to sell 
Gas at a higher or more advantageous price ttian the Contrad Price, Buyer's ability to purdiase Gas at a lower or more advantageous 
price than the Contract Price, or a regul^ory agency disallowing, In whole or In part, the pass ttinaugh of costs resulting from this 
Contrad; (iv) the loss of Buyer's morket(s) or Buyer's inability to use or resell Gas purchased hereunder, except. In eitiier case, as 
provided in Sedion 11.2; or (v) the loss or failure of Seller's gas supply or depletion of resen/es, except, in either case, as provided In 
Sedion 11.2. The party claiming Force Majeure shall nol be excused ft-om its responsibility for Imtialance Charges. 

11.4. Notwithstanding anything to Ihe contrary herein, the parties agree that the settlement of strikes, tockouts or trther 
industrial disturbances shall be witiiin the sole disonBtion of the party experiencing such disturbance, 

11.5. The party whose performance Is prevented by Force Majeure must provide Notice to the other party. Initial Notice may 
be given orally; however, written Nolie» witii reasonably full particulars of the event or occurrence Is naquired as soon as raasonatjly 
possible Upon providing vwitten Noltee of Force Majeure to Uie ottier party, the affeded party will be relieved of its oWlgallon. from the 
onset of Ihe Force Majeure event, to make or accept delivery of Gas, as applicable, to Ihe extent and for Ihe duration of Force Majeure, 
and neither party shall be deemed to have flailed in such oWl^tions to the other during such occurence or event 

11.6. Notwithstanding Sedions 11 2 and 11.3. the parties may agree to alternative Force Majeure provisions in a Transadion 
Conflrmation executed In writing by both parties. 

SECTION 12. TERM 
TWs Contrad may be tenninated on 30 Day's written Notice, but shall remain In effed until Ihe expiration ot the latest Delivery Period of 
any transadion{s). The tights of either party pursuant to Sedlon 7.6, Sedion 10. Sedion 13, Ihe obligations to malce payment hereunder, 
and the obltgalfon of either party to indemnity the ottiar, pursuant hereto sh^t survive the terminalion of ihe Base Contrad or any 
transadion. 

SECTION 13. LIMITATIONS 
FOR BREACH OF MiV PROVISION FOR WHICH AN EXPRESS REUCDY OR MEASURE OF DAMAGES IS PROVIDED. SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY A PARTYS LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION. AND ALL OTHER REMEDIES OR DAMAGES AT lAVJ OR 
IN 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 OTHER REMEDIES OR DWWAGES AT LAW OR IN EQUITY 
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OThlER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE. IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE 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 UQUIDATEO, THE PARTIES ACKNOWLEDGE THAT THE DMrtAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE. OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occunred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for detennining 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 affeded Day then ttie replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either jaarty 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 fador of the price agreed to in tiie transadion as being based upon a spedfied index. 
"Maricet Disruption Event" means, with resped to an Index specified for a transadion, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Ffoating Price; (b) the failure of trading to commence or 
the pemianent discontinuation or matenal suspension of trading on the exchange or maritet acting as ttie 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 detennining the Floating Price has 
occurred. For ttie purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourtti dedmal number is five or greater, tiien the third dedmal number shall be Increased by one and if the 
fourth dedmal number is less than five, then the third dedmal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contrad shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respedive parties hereto, and the covetiants, conditions, rights and obligations of tills Contrad shall run for ttie foil tenn of this 
Conti'ad. No assignment of this Conlrad, in whole or in part, will be made without the prior written consent of the non-assigning party 
(and shall not relieve the as8ignlr«g party fttwn liability hereunder), which consent wilt nd be unreascmably withheld or delayed; provided, 
either party may (1) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any finandng or other finandal arrangements, or (11) transfer its interest to any parent or Affiliate by assignment, merger or othenwise 
witiiout the prior approval of the other party. Upon any such assignment, trfflisfer and assumption, the transferor shall remain principslly 
liable for and shall not be reBewed of ot discharged from any obligations hereunder. 

15.2. If any provision in this Contrad is determined lo be invalW, void or unenftwceable by any court having juriadidion, such 
delemnlnalian shall not invalidate, void, or make unenforceable any otiier provision, agreement or coversinl of tills ContrBd. 

15.3. No waiver of any breach of this Conti'ad shall be held to be a waiver of any other or subsequent breach. 

15.4. Ttiis Contrad sMs fortti all understandings between the parties respeding each ti-ansadion subjed hereto, and any prior 
contracts, understandings and representations, whettier oral m written, relating to such transadions are merged into and superseded by 
tills Contrad and any effedive transadlon(s). This (ionlfBcl may be amended only by a writing executed by bolh parties 

15.5. The interpretation and perfonnance of th® Contrad shall be governed by the laws of ttie junsdtetlon as Indcated on ihe Base 
Contrad, excluding, however, any conflid of laws rule which would apply ttie law of another jurisdntion. 

15.6. This Conlrad and all provisions herein wai be subject to all appilcaUe and valid statutes, rules, orders and regulations of any 
governmental authority having jurisdiction over tiie parties, their fiadlities. or Gas supply, this Contrad or transadion or any provisions 
ttienoof 

15.7. There Is no ttiird party benefidary to this Contract, 

15.8. Each party ta this Conti-act represents and warrants that it has full and complete authority to enter Into and petfonn this 
Conlrad Each person who executes this Contrad on behalf of either party represents and wanants that It has full and complete authority 
to do so and thai such party will be bound Uiereby. 

15.9. The headings and subheadtngs contained in fhte Conti'ad are used solely for convenience and do nol constitute a part of this 
Conlrad beivi/een the psriies and shaN not be used to construe or Interpret Uie provisions of this Contract. 

15.10. Unless the parties have eleded on the Base Contrad not to make tills Sedton 15.10 applicabte to ttiis Contrad. neither party 
^aB disdose difedly or bidiredly without the prior vwltten e»nsent of ttie crther party Wis terms of any transadion to a ttilrd party (other 
than the employees, lenders, royalty owners, counsel, accountants and olher agents of the party, or prospective pufchaseiB of all or 
substBTilially all of a party's assets or of any rights under this Contrad, provided such persons shall Iwve agreed to keep such tenns 
confidential excepi (i) In order to comply with any applicabte law, order, regulation, or exchange aile, (il) to Uie extent necessary for ttie 
enforcement of this Conlrad , (iii) to the extent necessary to implement any transadion, (iv) to ttie extent necessary to comply with a 
regulatory agency's neportlng requiremwtls Induding but not limited to gas cost recovery proceedings; or (v) to the extent such infomiation 
is delivered to such third party for the sote purpose of calculating a published index Each party shall notify the diher party of any 
piooeeding of whfch H is aware which may result In dlsdosure of the terms of any transadion (other than as permitted hereunder) and use 
reasonable efforts lo paievent or limit the cfisdosure. The existence of ttiis Conti'ad is not sufcijed to tiiis confidentiality obligation. Subjed 
to Sedion 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seeit relief in connection with tiiis 
confldentt^ity obligation. The terms of any transadion liereunder shall t>e kepi confidential by ti\6 fmt\ms hereto for one year from the 
expiration of the transadion. 

In the event that disclosure is required by a governmental body or applicable law, the party subjed to such requirement may 
disclose the material temris of this Contract to the extent so required, but shall promptly notity the other party, prior to disclosure. 
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and shall cooperate (consistent with the disctosing party's legal obligations) with the other party's efforts to obtain protedive orders 
or similar restraints vvith resped to such disdosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Conti-act or in a 
Transadion Confinnation executed in writing by both parties 

15.12. Any original executed Base Contrad, Transadion Confirmatbn 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 Transadion Confinnation, if introduced as evidence in automated facsimile form, Uie 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 judidal, 
arbitration, mediation or administrative proceedings will be admissible as between ttie parties to the same extent and under the 
same conditions as other business records originated and maintained in documentary fonm. Neitiier Party shall objed 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. Howevei', nothing herein shall be constived as a waiver of any other objedion to the admissibility of 
sudi evidence. 

DISCLAIMER: The puiposes of this Contract are to fadlttste trade, avoid misunderstandings and make more definite the terms of contracts of purchase and 
sate of natural gas. Further, NAESBdoes not mandate tha use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AMD ANY \JSER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIWER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATWNS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL 1IVKH.IED WARRANTIES OR CONlMTIOli© OF TITLE, NON-INFRINGEMENT, MERCHANTABIUTY, OR FITNESS OR SUfTABlLITY FOR 
ANY PARTICULAR PUra»OSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WFETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE tH 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 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date: 
Transadion Confinnation #: 

This Transaction Confirmation is subjed to the Base Contrad between Seller and Buyer dated November 28, 2012. The temis 
of this Transadion Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otheiwise 
specified In the Base Contrad. 

SELLER: 
John D. Oil and Gas Marketing Company. LLC 
Attn: Mike Zappiteilo 
Phone: 440-669-2929 
Fax: 440-255-1985 
Base Contract No.: JOHND2012 - INTRASTATEsales • 
Service Company #1 
Transporter: 
Transporter Contrad Number, 

BUYER: 
Gas Natural Service Company, LLC 
Attn: Jonathan A. Harrington 
Phone: 440-974-3770 
Fax: 440-974-0844 
Base Contrad No.: JOHND 2012 - INTRASTATEsales • 
Service Company #1 
Transporter: 
Transporter Contrad Number 

Contrad Price: $_ /MMBtu or 

Delivery Period: Begin;. End: 

Performance Obtigation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): 
MMBtus/day 

n EFP 

Firm (Variable Quantity): 

MMBtus/day Minimum 

MMBtus/day Maximum 
sutijed to Sedlon 4.2. at eledion of 
i" Buyer or D Seller 

interruptible: 
Up to MMBtus/day 

Delivery Polnt(8): 
(If a pooling point Is used, list a specific geographic and pipeline location): 

Speciat Conditions; 

Sellan. 

B y : _ 

Title: 

Date 

Buyer: 

B y : _ 

Title: _ 

Date: 
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(£) 
INTRASTATE 

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

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, 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, IvIER may submit 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, 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 executed 

Confirmation Agreements thereto PLUS THE FOLLOWING ADDITIONAL TERMS AND 

CONDrriONS: 

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

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 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 
parties, which consent shall not be unreasonably withhold. Not-withstanding the 
foregoing, no consent shall be required if MER assigns this contract to etn 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 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 sur-vive 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 hereimder. 
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 pro-vision, 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 tlierein 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 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 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 Mentor Energy and Resources Company agree to the foregoing terms and 

conditions. 



INTRASTATE 
Natural Gas Sales Contract 

IDENTIFIER: MER2Q12 - INTRASTATEsales - Service Company #1M.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 to each counterparty. 

GAS NATURAL SERVICE COIVIPANY, LLC 

By: j/ V .^ i^ggu*f t /Vo^o^^ 
Name: Rebecca Howell 
Title: Corporate Controller, 

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

MENTOR ENERGY AND RESOURCES 
COMPANY 

BV: A u x J f h d ^ 
Name: Richard M. Osbome 
Title:President 

Date: November 28,2012 



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

Ttie parties to ttiis Base Contrad are the following: 

PARTY A 

Mentor Energy And Resources Company 

8500 Station Street 
Suite 113 
Mentor, Ohio 44060 

www. 

MER2012-INTRASTATEsale8 - Service Company 
#1M 

US FEDERAL: 

n OTHER: 

X Corporation t l C 

• Limited Partnership D Partnership 

D LLP D Olher: 

PARTYNAH^ 

ADDRESS 

BUSINESS V^^BSITE 

CONTRACT NUMBER 

D-U.N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(IF APPLICABLE) 

P A R T ^ B 

Gas Natural Service Company, LLC 

8500 Station Street 
Suite 100 
Mentor, Ohio 44060 

www. 

MER2012-INTRASTATEsales - Service Company 
#1M 

X US FEDERAL: 27-494-8226 

a OTHER: 

Ohio 

a Corporation X LLC 

D Limited Partnership a Partnership 

a LLP D Other: 

CONTACT INFORMATION 
Iflwity Entrgy ̂ nd Rwfliirtt* ggmpanv 
ATTN: MHcs ZaDoKello 

rEL«.' 440-8«9-2$2> F A m 440-255-19iS 

£M^1L.- mtBppltello&:obriiplpellne.coin 

Mmtef.Ei»|ifHy «m» Ht*mtf|:«t Company 
ATTN: MIIiB appitel lo 

T £ l * 4ittt4Wa-29J9 FAX$; 440-Z5S-1SSi 

EMAIL: maippfteHo@eobrapipellne.com 

M«nlOf eiwmv and ResoUrcM Comoanv 

ATTN: »lliwZ«DDlt«No 

TELP: 440'B«9'292S FAXH: 440-255-nBS 

EMAIL: mrapprre9i»flcofiraprp«*/ne.com___, 

UlyntPf gnffrgy JTIfl RtlWairtH Company 
ATTN: Mlk«2aDi>il»llo 
TEUk Ma-SeS-2!29 FAX»; 440-2SS-19a$ 

EMAIL: mmpplfelloeLCOIifaplpeliite.eom 

Mentor Enerav and tieaourcea Comoanv 

ATTN: MIkoZiioolltllo 

TELB; 4 « . « 6 » . Z 9 2 » FAXm440-2SS-1iaS 

EMAfL: n«9PpneHofS^cbnplpMne.com^ 

ACCO 
MmiWT Entrav and RenourcMi Comoanv 

ATTN: MikeZaDDllcllo 

7 H J ; 440.889-29W FAX*: 441^-255'imS 

EtHM.: mtappH^to^obrafUpellne.com 

BANK: 
ABA' ACCT: 
OTHER DETAILS: 

BAtiK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

• COMMERCIAL 

• SCHEDUUNS 

» CONTRACTANt) 
LEGAL w o n c e s 

• cKEorr 

• TRANSACTION 
CONFIRMAmtNS 

UNTING INFORM/ 

• INVOICES 
• PAYMENTS 
' SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACH NUMBERS 
{IF APPLICABLE) 

CHECKS 
(IFAPPUCABLJE) 

Gaa natural Service Comoanv. LLC 

ATTN: Rebecca How/all 

TEL«! 440-974-3770 FAX»: 440-974.fl844 

Gas WaHiral Service Company. LLC 

ATTN; pebeceaHQW^H 

TELi: 440-974-3770 FAXH; 440-974.0844 

g?^ Mineral ggrvlg? Cprnpî ny. LLP 
ArrW; Reliecca Hmrsll 

TEL#: 440-S74'37TQ FAXP; 440-974-01144 

EAIAIL: Uiowefllgeffas.com 

Gas Natural Ssrvlca Comoanv. UC 

ATTN: Rebf«fi||H9Wfl! 
retft- 440-974-3T70 FAXt: 440.fl74-0B44 

EliAU.: bfiowelf&eaa».i:om 

Gaa Natural Servita Compaity, LLC 

f^TTN: Rs,t^c.ca.l:tffiH[| 
TB.«: 440-974-3770 FAXP: 440-974-0844 
EMAIL: bhow^mjeaai.cam 

\TION 
Gaa Natural Service Company, LLC 

ATTW: Rebecca HoweB 

TELm 1140-974-3779 FAXtf. 440-974-M44 

EMAIL: bhowetl@aaaa.com 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

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

This Base Contrad incorporates by reference for all purpc»es the General Teims and Conditions ftx^ Sate and Purchase of Natural Gas 
published by the North American Energy Standanjs Board. The parties hereby agree to the following provisions ottered in said General 
Temis and Conditions. In the event the parties tail to check a box, the specified detaidt provision shaH apply. Seled the appropriate boxfes^ 
from eadi sedion: 

Sedlon 1.2 a Oral (default) 
Transaction OR 
Procedure X Written 

Section 2.7 X 2 Business Days after receipt (deteult) 
Confirm Deadline OR 

D Business Oava after leceiot 

Section 2.8 o Seller (default) 
Confirming Party OR 

p Buyer 
X John D. OH a Gas Marketing. LlC 

Section 3.2 X Cover Standard (default) 
Performance OR 
Obligation n Spot Price Slanflard 

Wofe,- The fallcming Spot Price Publication applies to bolh ofthe 
ImmeiSaMy preceding,-..-^ 

Section 2.31 ^ V Gas Daily Midpoint (default) 
Spot Price OR 
Publication - |^ Q^^ Qaj,y Midpoint Columbia Appalachia 

Section fi X Buyer Pays At and After Delivery Point (default) 
Taxes OR 

u Sistler Pays Before Bi»d At Delivery PoW 

Section 7,2 X 25"* Day of IVlonth following IVtonth ol delivery 
Payment Dale (default) 

OR 
a Day ot Month foltowina Month of delivery 

Section 7.2 D Wire transfer (defauR) 
Method of Payment D Automated Cleaitnghouse Credit (ACH) 

X Check or Cash Account Transfer 

Section 7.7 X Netting applies (default) 
Netting OR 

a Melting does not apply 

Section 10.2 
Additional 
Events of 
Default 

Section 10.3.1 
Early 
Temiination 
Damages 

Section 10,3.2 
Other 
Agreement 
Setoffs 

Section 15.S 
Choice Of Law 

Section 1S.10 
ConfidBJitiality 

X 

D 

D 

X 

OR 

a 

X 

OR 

a 

No Additional Events of Default (default) 

Indebtedness Cross Default 

a Partv A; 

n Partv B: 

Transadlonal Cross Default 
Soecified Transactions: 

Early Temiination Damages Apply (default) 

Early Termination Damages Do Not Apply 

Other Agreement Setolft Apply (default) 

D Bilaleral [default) 

a Trtarvgulsr 

Other Agreement SetofTi Do Not Apply 

OHIO 

X 
OR 
a 

Confidentially applies (default) 

Confidentiality does not apply 

u Special Provisions Numiwr of sheets attached: 3 
X AddenduinjsJ: MER2012- INTRASTATESALES - SERWCE COMPANY m U . i . 

IN WITNESS WHEREOF, the parties hefeto have executed this Base Contrad in duplicate. 

MEWTpR ENERGY AUD RESOURCES CI PAKTYNAliK S NATUBAL SERVICE COMPANY. LLC 

Bv: h y o i ^ g r •<? i-V A /o ; / i :^.A I . 
SIGNATVHe 

Richard M. Osbome m u m ) NAME Rebecca Howail 

Mentor Energy And Resources Company mLE Controller 

Gas Natural Service Company, LLC 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Inten-uptible 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 Contrad as defined in Sedion 2.9. _ _ _ _ _ _ ^ ^ _ _ _ _ _ 

The parties have selected either the "Oral Transactton Procedure" or the "Written Transaction Procedure" as indicated on 
the Base Contract. 

Oral Transaction Procedure: 

1.2. The parties will use the following Transadion Confimiation procedure. Any Gas purchase and sale transadion may be 
effeduated in an EDI transmission or l^ephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing* and lo have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transadion by sending the other party a Transadion 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Sedion 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commercial lemns of the transaction {i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contrad or General Terms and 
ComJitiorts of this ContrBd (e.g., arbitration or additional representations and warranties), such proviskHiB shall not be deemed to 
be accepted pursuant to Sedion 1.3 but must be expressly agreed to by both parties; provided Ihet Ihe fonagolng shall not 
invalidate any transactltai 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 transadion for a particular Delivery Period, the Confirming Party shall, and Ihe olher party may, recort 
that agreement on a Transadion Confirmation and communicate such Transaction Confinnation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the dale of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconfliding Transadion ConfinnatlonB or the 
pasaaae of the Contirm Deadline without objectton from the receiving party, as provided in Section 1 3 

1.3. If a sending party's Transadion Confinnalion Is materially different from the receiving party's understanding of the ^reement 
referred to In Sedion 12, such receivlr^ party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by 
the Confinn Deadline, unless such receiving party has previously sent a Transadion Conflrmation to Ihe sending party. The feilute of the 
receiving party to so notify Ihe sendirrg party in writing Isy the Confirm Deadline constitutes the receiving party's agreement to the terms of 
the transadion described in the sending party's Transadion Confinnatron If there are any material differences between timely sent 
Transaction Confinmalions governing the same transaction, then neither Trensadton Confinnation shall be bMng until or unless such 
differences are resolved biduding the use of any evidence that cleariy resolves Ihe differences in the Transadion Conlinnations, In the 
event d a confltet among the terms of (I) a binding Transadion Confinnation pursuant lo Section 12, («) Uie oral agreem«it of the parties 
which may be eviderKed by a recorded conversafon, where the parties have seleded the Oral TransadiCBi Procedure of the Base 
Contrad. (IR) the Base Conlrad, and (iv) ttiese General Terms and Conditions, the terms of the documents sha8 govern In the priorrty 
listed in this sentence 

1.4. The parties agree that each paity may eledronically record all telephone conversations with reaped to this Contrad between 
their respedive employees, without any spedal or further notice to the other party Each party shall obtain any necessary consent of its 
agents and emptoyJees to such recording. Where the parties have selected the Oral Transadion Procedure in Sedion 1.2 of the 
Base C^trad, the partis agree not to contest the valldrty or enfbrceabliily of telephonic lecordings entered Into In accordance with ttie 
requirements of this Base Contract 

SECTION 2. DEFINITIONS 
The terms set forth tielow shall have the meaning a8ail}ed to them below. Other terms are also defined elsewhere In the Contract 
and shall have the meanings ascribed to them herein 

2 .1 . "Additional Event of Default' shall mean Transactjonal Cross Default or Indebtedness Cross Default, each as and if 
seleded by the parties pursuant to the Base Contract 

2.2. "Affiliate" shall mean. In relation to any person, any entity oontroted, directly or indirectly, bythe person, any entity that contrds, 
diredly or indiredly, the person ex any entity directly or indiredly under cwnmon contrd with the person. For this puipose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transadion Confimiat'on, in the event either Seller or Buyer tials to pertbmi a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas BI the case of Buyer. 

2.4. "Base Contract" shall mean a contrad executed by the parties that incorpcrates these General Terms and Conditions by 
reference; that spedfies the agreed seledions of provistons contaned herein; and that sets forth other information requited herein and any 
Spedal Provisions and addendum(s) as identified on page one. 

2.5. "British themnal unit" or 'Btu" shall mean the International BTU, whteh 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 Transadion Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contrad; 
provided, if the Transaction Confinnation 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 Business Day. 

2.8. "Confimiing Part/' shall mean Ihe party designated in the Base Contrad to prepare and fonward Transadion Confimnations to the 
dher party. 

2.9. "Contrad" shall mean the legally-binding relationship established by (i) the Base Contrad, (ii) any and all binding 
Transaction Confirmations and (Hi) where the parties have selected the Oral Transaction Procedure in Sedion 1.2 of the Base 
Contrad, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confimied in a binding Transadion Conflrmation, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Sedion 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commerdally reasonafcile efforts to (i) If Buyer Is the 
performing party, obtain Gas, (or an alternate fuel if eleded by Buyer and replacement Gas Is nol available), or (ii) if Seller Is the 
performing party, sell Gas, in either case, at a prk:e reasonable for the delivery or produdion area, as applicable, consistent with: 
the amount of notice provided by the nonperformlng party, the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sates requirements, as applicable; the quantities involved: and the antidpated lenglh of failure by the nonperfomriing party. 

2.13. "Credit Support Obligation(B)" shall mean any obllgatlon(8) to provide or establish credit support for, or on behalf of, a 
party to this Contrad such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

2.15. "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties In a transadion. 

2.16. "Deltvery Poinf(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EDI" shall mean an eledronic data Interchange pursuant to an agreement entered into by the parties, spedficaliy 
relating lo (he communication of Transadion Confirmations imder this Contrad 

2.16. "EFP" shall mean the purchase, sale or exdiange of natural Gas as the "physical" side of an exchange (or physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperfonnarKe of its otjllgations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodliy Exchange Act. 

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

2.20. "Gas" shall mean any mixture of hydrocarbons and noncwnbustible gases in a gaseous stale consisting primarily of 
methane. 

2.21. "GuaranlOt" shall mean any entity that has provided a guaranty of the obligations of a party hereunder 

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

2.23. 'Indebtedness Cross Default" shall mean if seleded on the Base Contrad by the parties with resped to a party, that it 
or ilB Guarantor, If any. experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or othen/vise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the Uireshold specified in the Base Contrad with resped to such party or its 
Guarantor, if any, wrfiich results in such indebtedness becoming immediately due and payable. 
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2.24. "intemjptible" shall mean that either party may inten-upt its performance at any time for any reason, whether or not 
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

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

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately 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 Contrad, 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 Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transadion(s)" shall mean any other transactoi or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other transadion or agreement identified as a Spedfied Transadion under the Base Contrad. 

2.31. • "Spot Price " as referred to in Sedion 3.2 shall mean ttie price listed in the publication indicated on the Base Contract, 
under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided. If 
there is no single price published for such location for such Day, but there is published a range of prices, then 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) 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 (ii) 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. "Transadion Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the temis of a 
transaction formed pursuant to Sedion 1 for a particular Delivery Period 

2.33. "Transadlonal Cross Default" shall mean if seleded on the Base Contiad by the parties with resped to a party, that it 
shall bs in default, however therein defined, under any Spedfied Transadion. 

2.34. "Terniinalion Option" shall mean the option of eWn&t party to Ifflrninate a tiartsadion in the event that the aihm party fails to 
perform a Firm obllgafion to deliver Gas in the case of S^er or lo receive Gas In the case of Buyer for a designated number of ctays during a 
peroid as speeded on the applicable Transadion ConlimialJon. 

2.35. "Transporter(s)" shall mean sS Gas gatherkig or fspeline companies, or local distribution companies, ading in the capacity of a 
tr^sporier, transporting Oas for Seller or Buyer upstream or downstream, respectively, of the Deltvery Point pursuant lo a particular 
tr^sadion. 

SECTIONS. PERFORMANCE OBLIGATION 
3.1. SeBer agrees lo sell and di^lver, and Buyer agre^ to receive and purchase, the Contrad Quantity for a particular transadion in 
accordance with the terms of the Corrtiad. Sales and purdsases will be on a Rrrn or Interruptible basis, as agreed to by the parties in a 
transaction. 

The parties have selected either the "Cover Standaitl" or the "Spot Price Standard" aa Indicated on the Base Contract. 

Cover Standard: 

3.2. The sole and exdusive remedy of the parties in the event of a breach of a Finn obligation lo di^iver 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 
tho positive dlffaronce. If any, betvreen the purchase price paid by Buyer utilizing Ihe Cover Standard and the Conlrad Price, 
adjusted tor commefcially reasonable differences In transportation costs to or from the Delivery Polnt(s), muHiplled by the 
difference between the Contrad Quantity and the quantity adually delivered by Seller for such Day(s} excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Oay(s), payment by Buyer to Seller in the 
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover 
Standard for the resale of such Gas. adjusted for commercially reasonable differences in transportation costs to or from the 
Delivery Point(s), multlptied by the difference behween the Contrad Quantity and the quantity actually taken by Buyer for such 
Day(s) excluding any quantity for which no sale is available; and (iii) In the event that Buyer has used commercially reasonable 
efforts lo replace the Qas or Seller has used oommerclally reasonable efforts to sell the Gas lo a third party, and no such 
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (it) above, as 
applicable, the sole and exclusive r@nedy of the perfbrming party with respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contract Price and Ihe Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion 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 exdusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be 
recovery of the follownng: (i) in the event of a IJreach by Seller on any Day(s), payment by Seller to Buyer In an amount equal to the 
difference between the Contrad Quantity and the adual quantity delivered by Seller and received by Buyer for such Day(s), 
multiplied by the positive difference, if any, obtained by subtracting the Contrad Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contrad 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 subtrading the applicable Spot Price from the Contrad Price. Imbalance Charges shall not be recovered under this 
Sedion 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 
set forth the basis upon which such amount was calculated. 

3.3. Notwithstanding Sedion 3.2, the parties may agree to Alternative Damages in a Transadion Confimiation executed in 
writing by both parties. 

3.4. In addition to Sedions 3.2 and 3 3, the parties may provide for a Termination Option in a Transaction Confimiation 
executed tn writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperf̂ ormance 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 tfte sole responslbity for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility 
for transporting the Gas fiom the DeHvery PotnKs), 

4.2. The parties shall coonSnale their nomination adivities, giving sufficient time to meet the deadines of the affeded Transporter(s). 
Each party shall give tiie otiier party fimely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transadion, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or tesserthan ttie Scheduled Gas. sudi party shdl promptly nofify the other party 

4.3. The parties shaS use commerdally reasonable eflwls to avoid imposition of any Imbalance Charges If Buyer CM- Setler receives 
an invoice from a Transporter that indudes Imbalance Charges, ttie parties shall delerrnine the iralidlty ss WBH as the cause of such 
Imbalance Charges, tt the Imbalance cawiges were incurred as a result of Buyer's receipt of quantities of Gsa greater than or less than the 
Scheduled Gas, then Buyer shall pay tor such Imbatanoe Charges or reimburse Seller for such Imbalance Chaiges paid fay Seller. If the 
i n * * n c e Charges wer» incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas. then Seller 
shall pay (or such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

SECTIONS. QUALITY AND MEASUREMENT 
Al Gas delivered by Seller shall meet Ihe pressure, qualSy and heat content requirements of the Receiving Transport̂ -. The unit d quantity 
meaauneiin«it for puipose of ttiis Contrad shall be one MMBlu dry. Measurement of Gas quantities hensunder shall be in accordance with 
the estahlffihed proMdures of tiie Receiving Transporter, 

SECTION 6. TAXES 
The parties have setected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Delivery Point" as 
indicated on the Base Contract. 

Bu^ r Pays At and After Delivery Point: 

Seller shaM pay oi cause to be paki an taxes, fees, levies, penalties, licenses or diarges Imposed by any government authority fTaxes") 
on or with res|»d to the Gas prior to Ihe Delivery Pdnt(s). Buyer shall pay or cause to be paid all Taxes on or vwih resped lo ihe Gas at 
the Delivery Polnl(s) mvi all Taxes afler the Delivery Polnl(s). If a party is required to remit or pay Taxes that are the olher party's 
responsBJiltty hereunder, Ihe party responsible for such Taxes shall promptly reimburse Ihe other party for such Taxes. Any party entitied 
to an exenytion from any sudi Taxes or charges shaM furnish Ihe otiier party any necessary documentation thereof̂ ^ 

Seller Pays Before and At Delivery Point: 

SeRer shall pay or cause lo be paid all taxes, tees, levies, penalties, lk»nses or charges Imposed by any government authority ("Taxes") 
on or wilh nesped to Ihe Gas prk>r to the Delivery Palnt{s) and all Taxes at the Delivery Point(s). Buyer sliall pay or cause to be paid all 
Taxes on or with respad to the Gas ^iter tiie Delivery Poinl(s). If a party is required to remit or pay Taxes ihat are the other party's 
responsibldty hereimder. the party responsible for sudi Taxes shall promptly reimburse Ihe other party for such Taxes. Any party entitled 
to an exemption from any such Taxes or charges shall furnish the otiier par^ any necessary documentatton thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7.1. Seller shall Invoice Buyer for Gas ddlvered and received In the preceding Month and for any other ar^licabts charges, provWing 
supporting documentatton acceptable in Indusby practice to support ttie amount charged. If the adual quantity delivered is not knovtm by the 
billing date, tinlling will be prepared based on the quantity of Scheduled Gas. Tlie invoiced quantity will then be adjusted to the actual quantity 
on ttie following Month's billing or as soon tiiereafter as adual delivery infomiation is available. 
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7.2. Buyer shall remit the amount due under Sedion 7.1 in ttie manner spedfied in the Base Contrad, in immediately available funds, 
on or before the later of tiie Payment Date or 10 Days afta- receif^ of ttie invoice by Buyer; provided that if ttie Payment Date is not a 
Business Day, payment Is due on the next Business Day f: l̂owlng that date. In ttie event any payments are due Buyer hereunder, payment 
to Buyer shal be m^te in accordance wHh this Sedion 7.2. 

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

7.4. If the invotoed party, in good faith, disputes tiie amount of any such invotoe or any pact thereof, such invoiced party will pay such 
amount as it concedes to be coned; ptovided, however, if ttie invotoed party disputes the amount due, it must provide supporting 
documentation accep^ble In industry practice to support the amount pakj or dsputed witiiout undue delay. In ttie event the parties are 
unable to resolve such dispute, either party may pursue any remedy avaBable at law or in equity to enforce its rights pursuant to tills Sedion. 

7.5. If the invoiced party fails to tenet ttie full amount payable when due, interest on the unpaid portion shall accrue fi-om the date due 
until ttie date of payment at a rate equ^ to ttra tower of (i) the ttien-effedive prime rate of interest published under "Money Rates" fciy The WaH 
Street Journal, plus two percent per annum; or (B) the maximum applicable lawful Interest rate. 

7.6. A party shall have the tight, at Us own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of ttie relevant portion of the books, records, and telephone recorcSngs of the ottier party only to the extent reasonably 
necessary to verity the accuracy of any statement, diaige, payment, or computation made under ttie Contrad. This right to examine, audit, 
and to obtain copies shall not bs availatite with resped to proprietary Infonnation not dredly relevant to transadions under this Conti'ad. All 
invoices and billings shall be concluslv^y presumed final and accurate and all assodated daims for under- or overpayments shall be deemed 
waived untess such invoices or tiiinga are objeded lo In writing, writh adequate explanation and/or documentatton, within two years alter the 
Montti of Gas delivery. All retroadlve acSustmants under Sedton 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 hawe eleded on Jhe Base Contrad not to make this Section 7,7 applicable to this Contrad, 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 angle payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required to be made pursuant to the tenns of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting 
under Ihis Section. If Ihe parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent Inconsisten! herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title lo the Gas shall pass from Seller to Buyer at tlie Delivery Poinl(s) Seller shall 
have responsibility for and assume any liability with resped to the Gas prior to Its delwery to Buyer at the specified Delivery 
Point(s) Buyer shall have responsibility for and assume any liability with respect to said Gas after Its delivery lo Buyer at the 
Delivery Point(s), 

8.2. Seller warrants that it will have the right to convey and v^ll transfer good and merchantable titie to all Gas sold 
hereunder and delivered by it to Buyer, free and dear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS 
SECTION 82 AND IN SECTION 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
WERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save li harmless from all losses, liabilities or daims induding reasonable 
attorneys' fees and coals of court ("Claims"), from any and all persons, arising from or out of daifns of tiUe, personal injury 
(induding death) or property damage from said Gas or olher charges thereon v^lch attach before title passes lo Buyer Buyer 
agrees to Indemnify Setter and save It hanmless ftom aR Claims, from any and all persons, arising from or out of daims regarding payment, 
personal injury (induding death) or property damage from said Gas or other chaises thereon which attadi after titie passes to Buyer. 

8.4. The parties agree ttiat the delivery of and ttie transfer of title to all Gas under this Contrad shall take place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19 
u s e , §1202, General Notes, page 3). provided, however, that in the event Seller took title lo the Gas outside the Customs 
Terrltoiy of the Untied States, Seller represents and virarrants that it is Ihe importer of record for alt Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as vroll as the payment of duties, taxes and fees, if 
any. and all applicable record keeping requirements. 

8.5. Notwilh^andlng the ottier provistons of ti^s Seetidn 8, as betwemi Seller and Buyer, Seller IMII t » llabte Ibr all C^inis to the extent 
ttiat such arise trxxn the failure of Gas defivered by Seller to meet the quality requirements of Sedion 5. 

SECTION 9. NOTICES 
9.1. Al! Transadion Confirmations, invoices, payment instructions, and other communications made pursuant lo the Base 
Contrad ("Notices") sttall be made to the addresses specified in writing by the respedive parties from time to time. 

9.2. All Notices required hereunder shall be In writing and may be sent by facsimile or mutually acceptable eledronic means, 
a nationally recognized overnight courier service, first class mall or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the at)sence of proof of the actual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall kie 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 shall be deemed to have been received on the next 
following 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 eartier 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 commerdally acceptable Notice of change in ĵ ayment Instrudions or ottier payment information shall 
nd be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If eittier party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not Uien due) by the other party ("Y") (including, wittiout 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 suffident security in the fomi, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, induding, 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 prtority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the fomi of cash transferred by Y to X pursuant to this Sedion 10.1, Upon the return by X to Y of such Adequate 
Assurance of Performance, the securHy interest and lien granted hereunder on that Adequate Assurance of Perfomiance 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 its Guarantor shall: (i) make an 
assignment or any general affangement for the benefit of creditors; (11) file a petition or ottienwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced sgainst it; (iii) othera/ise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they tali due; (v) have a receiver, provisional liquidator, consen/ator, custodian, trustee or other similar 
official appointed with resped to il or substenllaily all of its assets; (vl) fail to perform any obligation to the other party with respect 
to any Credit Support Obligations rdatihg to Ihe Contract; (vli) fail to give Adequate Assurance of Performance under Section 10.1 
witiiin 48 hours but at least one Business Day of a written request by the other party; (vlii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Nottoe that such payment is due; or ix) be the affected 
party with respect lo any Additional Event of [3efautl; Ihen Ihe olher party (the "Non-Defaulting Party") shall have (he right, at rts 
sole eledion, to Immediately withhoW and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transadions under the Contrad, in Ihe manner provided In Sedion 10.3, in addition to any and all olher remedies available 
hereunder. 

10.3. If an Event of Default has occurred and \t> continuing, tiie Non-Defaulting Party shall have the right, l>y NoCceto the 
Defaulting Party, to designate a Day, no eartier than the Day such Notice is given and no later than 20 Days after such Notice is 
given, as an eariy termination date (the "Early Termination Date") for the liquidation and termination pursuant to Sedion 10.3,1 of 
all transadions under the Contrad, each a "Terminated Transaction". On the Eariy Temiination Date, all transadions will 
terminate, olher than those transadions. if any, thai may not be liquidated and terminated under applicable law ('Excluded 
Transactions"), which Excluded Transadions must t>e liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transaction and be valued cwisistent with Sedion 10.3.1 below. With resped lo each 
Excluded Transadion. its adual termination date shall be Ihe Early Termination Date for purposes of Section 10.3.1. 

The parties have selected either "Early Termination Damages Apply" or "Eariy Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Damages Apply: 

10.3.1, As of the Eariy Termination Date, the Non-Defaulting Party shall determine, in good faith and tn a commercially 
reasonable manner, (i) the amount owed (whether or nol Ihen due) by each party with respect to all Gas delivered and received 
between (he parties under Terminated Transadions and Excluded Transactions on and before the Eariy Termination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Sedion 3.2), 
for which payment has not yet been made by the party lhat owes sudi payment under this Contract and (il) the Market Value, as 
defined below, of each Terminated Transadion. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Ti-ansadion at its Market Value, so thai each amount equal to tiie difference between such Mari<el Value and the Contract Value, 
as defined below, of sudi Terminated Transadion(s) shall t>e due to ttie Buyer under the Terminated Tran8ar:tion(8) if sudi Mari<et 
Valtie exceeds the Contrad 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 commerdally reasonable manner as of the Early Termination Date (to take 
account of the period between the date of liquidation and the date on which such amount would have otherwise been due pursuant 
to the relevant Terminsled Transactions). 

For purposes of this Sedion 10.3.1. 'Contrad Value* means the amount of Gas remaining to be delivered or purchased under a 
transadion multiplied by the Conti'ad Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transaction mutttplied by the maricet price for a similar transadion at the Delivery Point determined by the Non-Defaulting 
Party in a commerdally reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers In energy swap 
contrads or physical gas trading markets, similar sales or purchases and any other trona fide third-party offers, all adjusted for the 
length of the term and differences In transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to detemiine the Marttet Value. Any extenslon(s) of ttie term of a transaction to which parties are not bound as of the Eariy 
Termination Date (including but not limited to "evergreen provisions") shall not be considered in determining Contrad Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has ttie right to extend the term of a 
transaction shall be considered in determining Contrad 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. 

Eariy Termination Damages Do Not Apply: 

10.3.1. As of the Eariy Termination Date, the Non-Defaulting Party shall detemiine, in good faith and in a commercially 
reasonable manner, the amount owed (whether or not then due) by eadi party with respect to all Gas delivered and received 
between the parties under Terminated Transadions and Exduderi Transadions 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 Sedion 3.2), 
for whidi payment has not yet been made by the party that owes such payment under this Contrad. . . _ ^ 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffe 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 Sedion 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 Settiement Amount"). At Its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or ottier collateral held by a party in connection with 
any Credit Support Obligation relating to the Contrad; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by Ihe party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the 'Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby autiiorized lo setoff (I) any Net Settlemenl An'iount against any margin or other collateral held by a party in connedlon v«th 
any Credit Support Obligation relating lo the Contrad; (ii) any Net Settlement Amount against any amount(8) (induding any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Selttement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owred by the Non-Defaulting Party or its Affiliates lo the Defaulting Party under any other agreement or 
arrangement; (Iv) any Net Settlement Amount owed to the Defaulting Party againsi any amourit(s) (Induding any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defauiting Party or Us Affiliates under any other 
agreement or arrangement; and/or (v) any Net Seitlsmenl Amount owed to the Defaulting Party against any amount(8) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or Us Affiliates to ihe Non-Defaulting Party under 
any other agreement or arrangement 

Other Agreetnent Setoffe Do Not Apply: 

10.3,2 The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedlon 10.3 1. so that all such amounts are netted or aggregated lo a single liquidated amount payable by one party to the 
other (the "Net SBttlement Amounf). At Its sole option and without isrior Nottoe to the Defaulting Party, the Non-Defauiting Party 
may setoff any Nel Settlement Amount against any margin or olher collateral held by a party in connedlon with any Credit Support 
Obligation relating to ihe Contrad. 

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

10.4. As soon as practicable after a liquidation. Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Nel Settlement Amount, and whether the Net Selttement Amount is due to or due from the Non-Defaulting Party The Notice 
shall Include a written statement explaining in reasortable detail the calculation of the Net Settlemenl Amount, provided that failure 
to give such Notice shall not affed the validity or enforoeatwlity of the liquidation or give rise to any dairn by the Defaulting Party 
againsi the Non-DBraulling Party. The Net Setflement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall t>e paid by the dtise of business on the second Business Day foltowing sudi Notice, which date shall not be 
eartier than ttie Early Termination Date. Interest on any unpaid portion of the Net Settiement Amount as adjusted by setolfe, shaS accrue 
from the date due until the date of paymarrt at a rate equsri to the tower of (i) Ihe then-effective prime rate of intend published under "Money 
Rales" by The W^l StreelJoumal, plus two percent per annum; or (ll) the maximum applicable lawful interest rate 

10.5. The parties agree that the transactions hereunder constitute a "fonvard contrad" within the meaning of ttie United 
Stales Bankruptcy Code and that Buyer and Seller are each "tonward contrad merchants" vwthin the meaning of the United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Sedion 10 are the sole and exdusive remedies of the Non-Defaulting 
Party with respect to the occurrence of any Eariy Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitied to arising from tiie Contrad. 
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10.7. Wrth resped to this Sedion 10, if the parties have executed a separate netting agreement with dose-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 1 1 . FORCE MAJEURE 
11.1. Except wltti regard to a party's obligation to make payment(s) due under Section 7, Sedion 10.4, and Imbalance Charges 
under Sedion 4, neither party shall be liable to the other for failure to perfonn a Finn 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 daiming 
suspension, as further defined in Sedion 11,2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as ads of God, landslides, 
lightoing, earthquakes, fires, stomns or storm warnings, such as hurricanes, which result in evacuation of the affeded area, floods, 
washouts, explosions, breakage or acddent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weatiier related 
events affeding an entire geographic regfon, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportation and/or storage by Transporters; (iv) ads of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurredions or wars, or acts of terror; and (v) governmental adions such 
as necessity for compliance with any owrt order, law, statute, ordinance, regulation, or policy having the effed of law promulgated 
by a governmental authority having jurlsdidton Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order fo resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affeded by 
any or all of the following drcumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm transportation is also curtaited: (II) the party daiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (hi) economic hardship, to include, without limitation, Seiter's ability to sell 
Gas at a higher or more advantageous price Uian Ihe Contrad Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contrad Price, or & regulatory agency disallowing, in whde or in part, the pass through of costs resulting fiom this 
Contrad; (iv) the loss of Buyer's market(s> or Buyer's inability to use or resell Gas purchased hereunder, except in eittier case, as 
provided in Sedion 11.2; or (v) the loss or failure of Seller's gas supply or depletion of resenres, except, in either case, as provided in 
Section 11,2. The party claiming Force Majeure shall not bo excused from its responsibility for Imbalance Charges. 

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

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the olher party. Initial Notice may 
be given orally; however, written Notice with reasonably fuH particulars of the event or occurrence Is required as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to the ottier party, the affected party w/ill be rallieved of Its obligation, from the 
onset of Ihe Force Majeure event, to make or accept delivery of Gas, as applicable, to Ihe extent and for Ihe duration of Force Majeure, 
and n^lher party shall be deemed to have (ailed in such d^igations to tiie other during such occurrence or event 

11.6. Notwllhstanding Sedions 112 and 11.3. the parties may agree to altemative Force Majeure provisions in a Transaction 
Confirmalion executed in writing by bPlh parties. 

SECTION 12. TERM 
This Contrad may be lemnNiated on 30 Day's written Notice, but shall remain In efled until Ihe expiration o( Hie latest Delivery Period of 
any transadion(5). The r^hts of either party pursuant to Sedlon 7.6, Sedion 10. Section 13, the obligations lo make paymeol hereunder, 
arvd Ihe obligation of either party to indemnify ttie other, pursuant hereto shall sunrive ttie temiination of the Base Ctwtrad or any 
transadion 

SECTION 13, LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, A PARTYS LIABIUTY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION. A PARTYS LIABILITY SHALL BE LIMfTED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES. LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING TTHE NEGLIGENCE OF ANY PARTY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CWCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRH) TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCON\)ENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASCHVWBLE 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 detennining a replacement price for the Floating Price) for ttie affeded Day, and if the parties 
have not so agreed on or before the second Business Day following the affeded Day then the replacement price for the Floating 
Price shall be detemiined within the next two following Business Days with each party obtaining, in good faith and from non
affiliated market partidpants In the relevant market, two quotes for prices of Gas for the affeded Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party 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 transadion as being based upon a specified index. 
"Maricet Disruption Event" means, with resped to an index specified for a transadion, any of the following events: (a) the failure of 
ttie Index to announce or publish information necessary for detennining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of detennining 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 deqmal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth dedmal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELU\NEOUS 
15.1. This Contrad shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respedive parties hereto, and Ihe coverants. conditions, rights and obligations of this Conti'ad shall mn for the full term of this 
Contrad. No assignment of this Conlrad, 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 liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) ti-ansfer, sell, pledge, encumber, or assign this Contrad or the accounts, revenues, or proceeds hereof In connedlon 
with any finandng or other financial anangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or othenwse 
without ttie prior af^roval of ttie ottier party. Upon any such assignment, transfer and assumption, the transferor shall remain prindpally 
liable for aid shall not be refleved of or discharged from any obligations hereunder. 

15.2. If any proviston m ttiis Contrad Is detemibied Id be invalid, void or unenforceable by any court having jurtsdidlon, such 
delerrrtnotion sh^l nol invalidate, void, or make unenforceabfe any dher provision, agreement or covenant of this Contrad, 

15.3. No waiver of any breach of this Contrad ̂ a l l be held to be a waiver of any other or subsequent breach. 

15.4. This Conlrad sets forth all understandings between ttie parties respeding each transadion subjed hereto, and any prior 
conlrads, understandings and representalions, whettier oral or written, rd^ng to such Iransadtons are merged Into and superseded by 
this Contrad and any effedive transadion(s). This Conlrad rnay be amended only by a writing executed by both parties. 

15.5. Tlie interprelalton and pertormance of ttiis Conlrad shall be governed by the laws of the jurisdidion as indicated on the Base 
Contrad, exdutSng, however, any conBId of laws aile which would apply ttw law of another jurisdidion 

15.6. This Contract and all provisons herein wilt be subjed to all appNcabte and vdkl stetiJtes, rules, ordeiis and regulations of any 
govemmefital auttiorily having jurisdiction over the parties, their fedlities, or Gas supply, this Conlrad or transadion or any provisions 
thereof 

15.7. There is no third party beneficiary to tills Contiad, 

15.8. Each party to this Contrad represents and warrants that it has tun and complete auttiority to enter into and perfomn this 
Conlrad Each person who executes this Conb^d on tiet^if of eittier party reFvesenls and warrants lhat il has tult and compiele auttiority 
to do so and ttial such party will be bound thereby. 

15.9. The hidings and subheadings contained in Uiis Contrad are used sdely for convenience and cto not constitute a part of this 
Contrad betv^een the parties and shaN not be used to construe or interpret tiie provisions of this Conti^cL 

15.10. Unless the parties have eleded on the Base Contiad not to make this Sedion 15.10 applicable to INa Contirad. ndttter party 
shall dfficlose dire<*y or indiredly without the prior written consent of the other party the terms of any transadion to a ihW party (other 
than the employees, lenders, royalty ownere, oounsd, accountants and ottier agente of Ihe party, or prospective purchasers of all or 
substantially all of a party's assets or o( any rights under (his Contrad, provided such persons shaB have agreed to keep sudi tenns 
confidential) except (i) In order to comply wltti any applicable law, order, regulation, or ewchange aile, (K) to the extent necessary for the 
enforcement of this Gonlract, (iii) to the extent necessary to Implement any transadton, (iv) to ttie exlail necessary to comply with a 
regulatory ^ency's n^ortlng requirements Including but not l i f ted to gas cost recovery proceedings; or (v) to Ihe extent such infomiation 
is delivered to such third party for the sote purpose of calculating a published Index. Each party sl-^1 notify the olher party of any 
proceeding of which it Is aware which may result in dlsckmure of ttie terms oi any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit ttie disdosure. The extetsnce of this Contrad Is not subjed to this confklsnUality obtigation. Subjed 
to Sedkm 13, tiie parties shall be enlilted to all remedies available at law or In equity to enforce, or seek r^ief in connedkin with this 
confidenliaHy obligation The temns of any transadton hereunder shaH be kefrt confidential by the parties hweto for one year from the 
expiration of the transadion. 

In the event that disclosure is required by a governmental body or applicable law, the party subjed to such requirement may 
disclose the material terms of this Contrad to ttie 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 ttie other party's efforts to obtain protedive orders 
or similar restraints with resped to such disdosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Spedal Provisions attached to tiie Base Contrad or in a 
Transaction Coiifirmation executed in writing by tmth parties 

15.12. Any original executed Base Contrad, Transadion Confinnation or ottier related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreemenf). The Imaged Agreement, if introduced as evidence 
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if intt-oduced as 
evidence in its original fomi, and all computer records of the foregoing, if introduced as evidence in printed fomiat, in any judicial, 
arbitration, mediation or administi-ative 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 objed to the 
admissibility of Uie recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary fonn. However, nothing herein shall be consfmed as a vraiver of any ottier objedion to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of tills Contract are to facPilate trade, avoid misunderstandings and make more definite the tenns of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate tha use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR mPUED, ORAL OR WRITTEN, WITH RESPECT TO THIS C0N1W\CT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTO OR CONDTTIONS OF TITLE, NON-INFRINGEMENT MERCHANTABIUTY, OR FfTNESS OR SUITABILtTY FOR 
ANY PARTICULAR PURPOSE (WHET>SR OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WHETHSl ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF THIS COMTOACT 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 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date: 
Transadion Confinnation #: 

This Transaction Confirmation is subject to tiie Base Contract between Seller and Buyer dated November 25,2011. The tenns 
of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
speciffed in the Base Contrad. 

SELLER: 
Mentor Energy And Resources Company 
Attn: Mike Zappiteilo 
Phone: 440-669-2929 
Fax: 440-255-1985 
Base Contract No.: MER2012 - INTRASTATEsales -
Sen/ice Company #1M 
Transporter; 
Transporter Contrad Number 

BUYER; 
Gas Natural Sen/Ice Company, LLC 
Attn: Jonathan A. Hamngton 
Phone: 440-974-3770 
Fax: 440-974-0844 
Base Contract No.; MER2012 - INTF^ASTATEsales - Sen/ice 
Company #1M 
Transporter: 
Transporter Contrad Number: 

Contrad Price; $_ /MMBtu or 

Delivery Period: Begin: End: 

Performance OfaUgntion and Contract Quantity: (Seled One) 

Firm (Fixed Quantity); 
. MMBtus/day 

ii EFP 

Firm (Variable Quantity): 
_____ MMBtus/day Minimum 
_____ MMBtus/day Maximum 
subjed to Section 4.2. at etection of 
I Buyer or O Seller 

Interruptible: 
Up to „ MMBtus/day 

Dellvetry Point<s): 
(If a pooling point is used, list a spectfic geographic and pipeline location): 

Special Conditions: 

Seller: 

By: 

Title-. 

Dat©; 

Buyer; 

B y : _ 

Title: _ 

Date; 
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c? 

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

The parties to this Base Contrad are the following: 

PARTY A 

OsAir, Inc, 

8500 Stat ion Street 
Suite 113 
Mentor, Ohio 44060 

w w w . 

O s A i r 2 0 1 2 - I N T R A S T A T E s a l e s - S e r v i c e C o m p a n y 
#1 

X US FEDERAL: 

D OTHER: 

X Corporation LLC 

D Limited Partnership n Partnership 

• LLP D Otner 

PARTYNAME 

ADDRESS 

BUSINESS WEBSITE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(IF APPUCABLE) 

PARTYB 

Gas Natural Service Company, LLC 

8500 Stat ion Street 
Suite 10P 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Conh^ad IncorjMnates by reference for all purposes ttie General Tenns and Conditions for Sale and Purdiase of Natural Gas 
(Xiblished by tiie North American Eneigy Standards Board. The parties hereby agree to the foltowing provisions cfiered in said General 
Terms and ConcStions. In the event ttie parties faa to check a box, the specified default provison sliall apply. Seled the appropriate txixfes) 
from each section: 

Section 1.2 n Oral (default) 
Transadton OR 
Procedure X Written 

Section 2.7 X 2 Business Days after receipt (default) 
Confimi Deadline OR 

a Business Davs after receipt 

Section 2.8 a Seller (defaull) 
Confirming Party OR 

D Buyer 
X John D. CHI & Gas Maricetins Company, LLC 

Sedion 3.2 X Cover Standard (default) 
Performance OR 
Obligation a Spot Price Standard 

Note: The foltovtilng Spot Price Publication applies to boif> of the 
ImmediaMjt pracedlng. , ,^ . 

Section 2.31 g:::^ > l ^ G a s Dally Midpoint (default) 
Spot Pfica ^ OR 
PubiioBtion ^ Gas Daily Midpoint Columbia Appalachia 

Sedlon 6 a Buyer Pays At and After Delivery Point (default) 
Taxes OR 

n Setler Pays Before and At Delivery Polnl 

Section 7.2 X 25'" Day of Month following Month ol delivery 
Payment Dat*. (default) 

OR 
Ll Day of Month following Month of ttelivery 

Section 7.2 n Wire transfer (default) 
Method of Paymenl iJ Automated Clearinghouse Credit (ACH) 

X Check or Cash /Vecounl Transfer 

Section 7.7 X Netting applies (default) 
Netting OR 

n Netting does not apply 
D Special Provisions Number of sheets attached 3 
X Addendumffi): OsAir2ai2 - I N T R A S T A T E S A L I S - SEFTVICE COM 

Section 10.2 
Additional 
Events of 
Default 

Section 10.3.1 
Eariy 
Termination 
Damages 

Section 10.3.2 
Other 
Agreertient 
Setoffs 

Section 15;5 
Choice Of Law 

Section 15.10 
Confidentiality 

PANYISII.I 

X 

D 

D 

X 

OR 

a 

X 

OR 

P 

No Additional Events of Default (default) 

Indebtedness Cross Default 

a Partv A: 

a Partv B: 

Transactional Cross Default 
Specified Transactions: 

Early Temiination Damages Apply (default) 

Eariy Termination Damages Do Not Apply 

Olher Agreement Setoffs Apply (defautlj 

D Bilateral (default) 

n Triangular 

Other Agreement Selotfs Do Not Apply 

OHIO 

X 
OR 
n 

Confidentiality applies (detauft) 

Oonfklentlalily does not apply 

IN WITNESS WHEREOF, the parties hereto have execuled this Base Conti-act in duplicate. 

OSAIR, INC, 

.mno m.Qt)Q^ )̂eĵ e 

PMnvnAm 

nmreoNAMit 

GAS NATyRAL SERVICE COMPANY. LLC 

Rel}ecca Howell 

OsAir, Inc. Corporate Controller, Gas Natural Sen/toe Company, LLC 
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General Terms and Contritions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Tenns and Conditions are intended to facilitate purchase and sale transadions of Gas on a Firm or 
Interruptible t>asis. "Buyer" refers to the party receiving Gas and "Sellei" refers to the party delivering Gas. The entire agreement 
between the parties shall be the Contrad as defined in Sedion 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 
effeduated in an EDI transmission or teleplione conversation with the offer and acceptance constituting the agreemenf of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and lo have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confimi a telephonic transadion by sending the other party a Transadion 
Confirmation by facsimile, EDI or mutually agreeable eledronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transadion Procedure) provided that the failure to send a Transaction Confirmation shall not Invalidate the oral 
agreement of the parties. Confimiing Party «»dopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and aulhonticstion of Confirming Party. If the Transadion Conflrmation contains any provisions 
other than those relating to the commerclol terms of the transaction (i.e., price, quantity, perf'ormance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this CcMittad (e.g., arbitration or additional representations and warranties), swch provisions sliall not be deemed to 
be Bcceplod pursuant to Section 1.3 but must be expressly agreetl to by both parties; provldeti thai the foregoing shall not 
Invalidate any transaction agreed to by the parties 

Written Transaction Procedure: 

1.2. The parties will use the following Transadion Confirmation procedure. Should the parties come lo an agreement regarding 
a Gas purctiase and sate transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transacllon Confimiation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the dose of the Business Day following the dale of agreement The parties 
acknowladgo thai their agreement will not be binding until the exchange of nonconfliding Transadion Confrrmatlon.? or the 
passage of the Conriim Deadline without objection from the receiving party, as provided in Section 1.3. _̂__ 

1.3. If a sending party's Transection Confirmation is materially different from the receiving party's understanding of the a^eemenf 
referred to in SHction 1 2, such receiving party shall ndify the sending paity via facsimile, EOl or mutually agreeable eledronic means by 
ttie Confimi OessiWm, untoss such recefvina party has pravicMJBly sent a 1 ransadion Confimiatiwi to the senrfing party. The failure of the 
reviving party to so noli^ the sending party in writing by ttie Confimi DeacUlne constitutes tlie re<slving paily's agreement lo the temis of 
ttie transadion descnbed In the sending party's Transadion Confimiation It there are any material differences betvwen timely sent 
Transaction Confmialions governing the same transaction, Uien neither Transaction Confimiation shall bo binding until or unless such 
differences are resolved induding the use of any evkience lhat deariy resolves the differences in Ihe Tranaaditm Confirmations, In the 
ever* of a contlld among the terms oi (1) a binding Transadkjn Confinnation pursuarit to Sedion 1.2, (M) the oral agreement of tho parties 
wliich may be evidervced by a recorded conversation, where the parties have seleded the Oral Transadiwi Procedure of ttie Base 
Conlrad, (iii) the Base Contrad, and (iv) these General tenns and Conditions, the temns of the documents shall govern in Ihe priority 
lislwl in ttiis sentence. 

1.4. The parties agree that each party may etedfomcatly record all telephone conversations with tesped lo this Contrad between 
tiieir lespsdive emptoyees, vwthout any special or further notice to the other party. Each party shall obt^n any necessary consent of its 
agents and employees to such recorcling Where the parties have seleded the Oral Transaction Procedure in Section 1.2 of the 
Base Contrad, ttie parties agree not to contest the v^Mity or enforceability of telephonic recordings entered into In accordance wrth the 
reqiiran»i($ of thte Base Contract 

SECTION 2. DEFINITIONS 
The larms set forlh below shall have the meaning asoibed to them below. Other terms are also defined elsewhere in Ihe Contract 
and shall have the nneanings ascribed to them heren. 

2.1. 'Additional Event of DefauH" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
setected by the partes pursuant to ttie Base Contrad 

2.2. "Affiliate" shall mean, in relation to any person, any entity conti-olled, diredly or indiredly, by ttie person, any entity ttiat controls, 
diredly or indiredly, tiie person or any entity directiy or incSred^ under common contrd with the person. For this purpose, "control" of any 
entity or person means ownership of atleast 50 percent of the voting pow/erof the entity or person. 
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2.3. "/yiemative Damages" shall mean such damages, expressed in ddlars or dollars per MMBttj, as the parties shall agree upon in 
ttie Transadion Confinnation, In ttie event eittier Seller or Buyer fails to perform a Fimi obligation to defiver Gas in ttie case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Conti-act" shall mean a contrad executed by the parties that incorjxirates ttiese General Terms and Conditions by 
reference; ttiat spedfies ttie agreed selections of prowsions contained herein; and that sets forth ottier infonnation required herein and any 
Spedal Provistons and addendum(s) as identified on page one. 

2.5. "British ttiemri^ uiit" or "Btu" shall mean tiie International BTU, which Is also called ttie Bto (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S. 

2.7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contrad; 
provided, if the Transadion Confirmation 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 Business Day. 

2.8. "Conflmning Party" shall mean Itie party designated in the Base Conti-ad to prepare and forward Transaction Confimiations to the 
dher party. 

2.9. "Contract" shall mean the legaliybindlng relationship established by (I) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parties have selected the Oral Transadion Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confimied in a binding Transadion Confinnation, all of which shall form a single integrated agreement between the parties. 

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

2.11. "Contract Quantity" shall mean Hio 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 Uiere is an unexcused failure to take or deliver any 
quanlily of Gas purauanl to tins Contiad, then the periormlng parly shall rise commercially reasonable efforts to (i) it Buyer is the 
perfonning party, obtain Gas, (or an altemate fuel it otecled by Buyer and replacement Gas is nol availatjle), or (ii) If Seller is the 
perfomiing party, sell Gas, in either case, at a price tea&onable for the delivery or production area, as applicable, consistent with: 
the amount of notice provided by ttie nonperibrmlng party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sates requirements, as applicable; the quantities involved; and the anticipated lenglh of failure by ttie nonperformlng party, 

2.13. "Credit Support Obligation{s)" shall mean any obllgation(s) to provide oi establish credit support for, or on behalf of, a 
party to this Contract such as cash an irrevocable starKlby letter of credit, a margin agreement, a prepayment, a security Interest in 
an asset, guaranty, ot oilier good and sufficient security of a continuing nature. 

2.14. "Day" shall mean a period of 24 consecutive hours, coextensive vi/ith a "day" as defined by the Receiving Transporter in 
a particular transadton 

2.15. "Delivery Pertod" shall be tire period during which deliveries are to be made as agreed to by Ihe parties In a transaction. 

2.16. "Dellvety Palnt(s)" shall mean such polnt(s) as are agreed to tiy Ihe parties In a transadion 

2.17. "EPI" shall mean an eledronic data interdiange pursuant lo an agreement entered Into by tho parties, specifically 
relating to the communication of Transaction Confinnallons under Uiis ConlracL 

2.IB. "EFP" ahall mean the purdiase, sale or exchange of natural Gas as the "physical" side of an exchange (or physical 
transadion involving gas futures contrads. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse toi" nonperfomiance of its obligations to deliver or receive Gas will be governed by the rules of the relevanl futures 
exchange regulated under the Commodity Exchange Ad. 

2.19, "Firm" shall mean that either party may interrupt its performance without liability only lo the extent lhat such 
performance is prevented for reasons of Force Majeure, provided, however, that during Force Majeure inten-upWons, Ihe party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth In Sedion 4.3 related to its Interruption alter 
tho nomirtatton is made lo the Transporter and until ttw change In deliveries and/or receipts Is confirmed by the Transporter 

2.20, 'Gas'* shall mean any mixture of hydrocarbons and noncombustible gasos in a gaseous state consisting primarily of 
methane. 

2.21, 'Guarantor" shall mean aiyer^ity that has providerj a guaranty of tiie obligations of a party hereimder. 

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

2.23, 'Indebitedness Cross Default' shall mean If seleded on the Base Contrad by the parties with resped to a party, that it 
or Its Quatantor, If any. experiences a default, or similar condition or ovant however therein defined, under one or more 
agreements or instruments. Individually or colledively, relating to indebtedness (such indebtedness to indude any obligation 
whether present or future, contingent or otherwise, as principal or surety or othenwise) for the payment or repayment of bon-owed 
money in an aggregate amount greater than the threshold specified in the Base Contract with resped to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "Intemjptible" 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 Sedion 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

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

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

2.27. "Payment Date" shall mean a date, as indfcated on the Base Contrad, on or before whidi payment is due Seller for Gas 
received by Buyer in the previous Montti. 

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 Ihe quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transadian(s)" shall mean any other transadion or agreement between the parties for ttie purchase, sale or 
exchange of physical Gas, and any other traisadron or agreement klentifled as a Spedfied Transadion under the Base Conti'ad. 

2.31. "Spot Price" as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contrad, 
under the listing applicable ta Ihe geographic location closest in proximity fo the Delivery Poinf(8) for the relevant Day; provided. If 
there is no single price published (or such locatten 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 It no price or range of prices is published for sudi Day, then the Spot Price shall be 
the average of the following (i) the price (rielermined as stated above) for the first Day for which a price or range of prices is 
published that next precedes Ihe letevanl Day, and (li) the price (determined as stated above) for the first Day for which a price or 
range of prices Is published that next follows the relevant Day. 

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

2.33. Transadiorral Cross Default" shall mean If selected on tho Base Contrad by the partie-s wilh resped to a party, that it 
shall be In default, however therein defined, under any Specified Transaction. 

2.34. TemiBiation Option" shall mean the of*on ot esther party to tenminate a tiansaction In the evrail thai the other party fails to 
perfoim a Firni oblfeatlon to deliver Gas In the case d Seller or to receive Gas in the case ot Buyer for a designated numfcier ot days during a 
period as spedfied on the ai^licatile Transaction Confimriatton 

2.35. "Transporter(s)" shal meat all Gas gathering or f̂ pellne companies, or local distribution companies, ading in Uie capacity of a 
tran^oiter, Iransporting Gas fc«- Sdloi ot Buyer upstream or downstream, respectively, of the Delivery Poml pursuait to a particular 
tran^dion. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1, Sefior agrees to sell and dtfiver and Buyer agrees fo receive and purchase, the Conlr^J Quantity for a partkailar tnansadion in 
acoordanm with the terms of the Conlrad. Sales and purdisses will be on a Finn or Intemjptible basis, a& agreed to by Ihe parties in a 
transadion 

Tha partlgs have selactgd either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2, The sote and exclusive remedy of the parties In the event of a breach of a Firni obligation to ddiver or receive Gas shall 
be rocovety ot the following: (i) in the event of a bieach by Seller on any Day(s), payment by Seller lo Buyer in an amount equal to 
the positive difference. If any, between Uie purchase price paid by Buyer utilizing the Cover Standard and the Contrad Price, 
adjusted for commerciiilly reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the 
difference betweait the Contrad Quantity and the qimnlily adually delivered by Seller for such Day(&} excluding any quantity for 
which no replacement IE available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Sellor in the 
arnount equal to the positive difference, if any. twtWEon the Contrad Price and the price received by Seller utilizing the Cover 
Standard (or the resale of such Gas. adjusted for cominercially reasonable differences in transportation costs lo oi from the 
Delivery Point(s), multiplied by the diffeience between the Contrad Quantity and the quantity adually taken by Buyer for such 
D3y(») exduding any quantity for whidi no sale is available; and (iii) In the event that Buyer has used commercially reasonable 
eftorts to replace Ihe Gas or Seller has used commerdally reasonable efforts lo sell the Gas lo a third party, and no such 
replacement or sale Is awailable for ail or any portion of the Contrad Quantity of Gas, then in addition to (i) or (il) above, as 
appBcaWe, the sole and exdusive remedy of the perfonning party with resped to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difforence between the Contract Price and the Spot Price, adjusted for sudi transpc^tation to the 
applicable Delivery Point, multiplied by the quantity of sudi Gas not refHaced or sold. Imbalance Charges shall not be recovered 
under this Sedion 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 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 Contrad Quantity and the adual quantity delivered by Seller and received by Buyer for such Day(s), 
multiplied by the positive difference, if any, obtained by subtracting the Contrad Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller |n an amount equal to the difference between the Contrad Quantity 
and the adual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, 
obtained by subtrading the applicable Spot Price from the Contrad 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 Sedion 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. _ _ _ ^ _ ^ _ _ _ 

3.3. Notwithstanding Section 3.2, ttie parties may agree to Altemative Damages in a Transaction 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 Optfon in a Transadion Confimiation 
executed in writing by both parties. Ttie Transaction Confirmation containing the Termination Option will designate the length of 
nonperfomiance 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 ttie sole respon^bSlty tat transporting tiie Gas to the Delvery Point(s). Buyer shall have the sde responsibility 
for transporting ttie Gas from tlie Delivery Point(s) 

4.2. The parties shall coadinate thfeir nomination adivities, giving suflicienf time to meet the deadlines of tiie affeded Ti-ansporter(s). 
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(8) involved in the transadion, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery 
PoiMt(&) are greater or lesser than the Scheduled Gas, sudi party shall r>rempt1y nolity the other party. 

4.3. The pfrties shaR use commsanlally reasonable efforts to avoid impiosition of any Imbalance Charges, If Buyer or Selter receives 
an Invoice from a Transpoiter ttiat indtxles Imbalance Chargss, ttie parties shall deteimine ttie validity i ^ well as the cause of such 
Imbalance Charges If Ihe Imbalance Cliarges were BicUrrod as a result of Buyer's recent of quantities of Gas greater than or less Ihan the 
Sdiediied Gas, then Buyer shall pay for such Imba1anc» Charges or reimburse Seller for such Imbalance Charges paid by S ^ r . If the 
Imbalance Charges v/ere incurred as a resull of Seller's detlvery of quantities of Gas greater than or less than the Sdieduled Gas, then Seller 
shall pay lor such ImtaalarKS Charges or rein^urse Buyer for such Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
Alt Gas cteKveied by Seller ahall meet llie pressure, quality and heat content requirements of ttie Receiwiig Transporter. The unit ol quantity 
measurement (or ptirposes of this Conlrad shall be one MMBlu dry. Measwnement of Gas quantities henajmter shall be in acconiance with 
the eslabflshed procedures of the Receiving Transporter 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Pt^nl" or "Seller Pays Before and At Oellvery Point" 
indicated on the Base ContracL 

Buyer Pays At and After Delivery Point: 

Setter shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govumment auUiorily (•Taxes") 
on or with lesped to tho Gas prior to the Delivery Poinl{s) Buyer shall pay or cause to bo paW all Taxes on or wltti resped to the Gas at 
the Deliveiy Polnt(s) and all Taxes alter the Delivery Point(s). If a party is required to remit or pay Taxes lliat are the other party's 
responsibility harwinder, the party responsible for such Taxes shall promfHly reimburse the other party for such Taxes. Any party entitied 
to en exemption trom any such Taxes or charges shall fumtsli Uie other party any necessary documenlalton thereof. 

Seller Paya Before and At Delivery Point: 

Sete sliall pay or cause to be paid aB taxes, fees, levies, penalties, licenses or charges Impeded by any government auHiorily fTaxes") 
on or with resped to the Gas prior fo the Delivery Paint(s) and all Taxes at Uie Detiveiy Point(s). Buyer sh^l pay or cause to tw paid all 
Taxes on or with respect to the Gas after the Delivery Poinl(8). V a party is required lo remit or pay Trixes that are ttie oilier party's 
reaponsibiHty hereunder, the party responsfcle for such Taxes shall promprtty reimburse Ihe other party for such Taxes. Any party entitied 
to an exemption from amy such Taxes or diarges shall furnish the dher party any necessary documentalion Ihereof 

SECTION 7. BILLING, PAYMENT AND AUDIT 
7.1 . Seller sh^l Irrvoice Buyer kff Gas delivered and reoeived In Ihe priKjecMng Montti and for any otfier ajî BcaWo charges, providing 
supporting documentation acceptable n indusby practice lo support ttie amount charged. If ttie adual quantity delivered Is not known by the 
billing date, billing will be prepared based on ttie quantity of Scheduled Gas. The invoked quantity will then be adjusted to ttie adual quantity 
on ttie fdlowrig Montti's billing or as soon th«Bafter as adual delivery informatton is available. 
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7.2. Buyer shall remit ttie amount due under Sediwi 7.1 in ttie manner specified in ttie Base Contract, in immedately availabte fijnds, 
on or before the later of the Payment Date or 10 Days after recdpt of the Invoice by Buyer; provWed ttiat if ttie Payment Date is not a 
Business Day, payment is due on the next Business Day foltowing that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance wilh ttiis Sedion 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 
nonperformlng party for an accelerated payment setting forUi the basis upon which the invoiced amount was calculated. Payment 
from the nonperformlng party will be due five Business Days after receipt of invoice. 

7.4. If the invoiced party, in good faitti, disputes ttie amount of any sudi invoice or any part thereof, sudi invotoed party will pay sudi 
amount as it concedes to be conBct; provided, however, if ttie invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industiy practice to supjjort the amount paW or disputed without undue delay. In the event ttie parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to ttiis Sedion. 

7.5. If the invdced party falls to renml Ihe full amount payable when due, interest on the unpaid portfon shall accaie from the date due 
until ttie date of payment at a rate equal to Ihe lower of (i) the then-effedlve prime rate of Interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum, or (li) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable Nottoe and at reasonable times, to examine and audit and to 
obtein copies of the relevant poitlon of Ihe btxiks, records, and telephone recordings of the otiier party onty to the extent reasonably 
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract This right to examine, audit, 
and to obtein copies shall not be available with resped to proprietary InfiM-mation not diredly rdevant to transadions under this Contract All 
invdces and billings shall be conctelveiy presurtwrd final and accurate and all associated daims for under- or overpayments shall be deemed 
waived unless such invoices or hillings are objected to in writing, wilh adequate explanation and/or documentetion, within two years after the 
Month of Gas dellvety. All retroadlve adjustments under Sedlon 7 shall be paid In full by the party owing payment vi/ithh 30 Days of Notice 
and substentiation of such inaccuracy, 

7.7. Unless the parties have elected on the Base Conti'ad not to make this Sedlon 7.7 applicable to this Conti-ad, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contrad such that the party owing the greater 
amount shall make n Bingle payment of the net amount lo the olher party in accordance with Section 7; provided lhat no payment 
required to be made pursuant to the lerms of any Credit Support Obligation or pursuant to Sedion 7,3 shall be sut^ed to netting 
under thle Section If the parties have executed a separate netting agreement, the lerms and conditions therein shall prevail to the 
extent Irrconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to Ihe Gas shall pass from Seller to Buyer at the Delivery Poinf(s), Seller shall 
have le^xmslbility for and assume any liability wilh resped to the Gas prior to its delivery to Buyer at the spedfied Delivery 
Polnt(s), Buyer shall have responsibility for and assume any liability with resped to said Gas after Us delivery lo Buyer at the 
Delivery Poinl(s) 

8.2. Seller warrants that it will have the righl to convey and will transfer good and merchantable title to all Gas sold 
hereunder and delivered by it to Buyer, free and dear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS 
StfCTlON e.2 AND IN SECTION 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED. INCLUDING ANY WARRANTY OF 
MERCHANTABIUTY OR OF FITNESS FOR ANY PARTICULAR PURPOSE. ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save ii harmless from all losses, habltllies or claimK Induding reasonable 
attoineys' fees and costs of court ("Claims"), firom any and all persons, arising from or out ol claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before liUe passet> to Buyer Buyer 
agrees to indemnify Seller and save it hannless from aH Glajms, from any and aU persons, arising from or out of claims regarding payment, 
personal ifi|Uiy (including death) or property damage from said Gas or ottiei charges thereon whtoh attach alter title passes te Buyer. 

8.4. The parties agree that the delivery of and the transfer of title to all Gas under this Conlrad shall take place wilhin the 
Customs Tonrilory of Ihe United States <as defined in gerwral note 2 of Uie Harmonized Tariff Schodule of the United States 19 
U.SC. §1202, General Notes, page 3); provided, however, that in Ihe event Seller took title lo the Gas outside the Customs 
Terrilory of Ihe United States, Seller represents and warrants that it is Ihe Importer of record for ail Gas entered and delivered into 
the United States, and shall be responsilile for entry and entry summary filings as well as the paymenl of duties, taxes and fees, if 
any, arid all applicable record keeping requirements 

8.5. Notwtthsfanding ttie other pit>viak}ns of ttiis Sedic^i 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent 
that such arise from Ihef^lure of Gas daHvared by Seller to meal ttie quality mqulrements of Sedion 5. 

SECTION 9. NOTICES 
9.1. All Transadion Confirmalfons. invoices, payment instructions, and other communications made pursuant to Ihe Base 
Conlrad fNotices") shall tie made to the addresses specified in writing tjy the respedive parties from lime to time. 

9.2. All Nottees required hereimder shall be In writing and may be sent by facsimile, or mutually acceptable olsctronic means, 
a nationally recognized overnight courier service, first dass mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
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 shall be deemed 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 eartier time as is confimied by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party r«»iving a commerdally acceptable Notice of change in payment instmdions or other payment infomiation shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If eittier party ("X") has reasonable grounds for insecurity regarding the perfomiance of any obligation under this Contrad 
(whether or not Uien due) tiy the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufRdenl seairity 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 priority security interest In, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash tfansferred by Y to X pursuant to this Sedion 10.1. Upon ttie return 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 exteni 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 fot Ihe benefit of creditors; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commence.'rient of a proceeding or case under any bankmptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (Hi) othenwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it or subslanlially all of its assets; (vi) fail to perform any obligation to the other party with resped 
to any Credit Support Obligationsi relating to Ihe Contract; (vii) fail fo give Adequate Assurance of Performance under Sedion 10.1 
within 48 hours but at least one Business Day of a written request by the other party; (vlii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affeded 
party with respect lo any Additional Event of Default; Ihen the other party (the "Non-Defaulting Party") shall have the right, a! Its 
sole etection, to immedialely withhold and/or suspend deliveries or payments upon Notice and/or lo tenminate and liquidate the 
transadions under Ihe Contrad, in ihe manner provided in Section 10.3, in addition to any and all other remedies available 
hereunder 

10.3. If an Event of Default has occurred and Is continuing, the Non-Defaulling Party shall have the right, by Notice to the 
Defaultmg Party, to designate a Day, no eartier than the Day such Notice is given and no later tfian 20 Days after such Notice is 
given, as an eariy lerrnination date (the 'Eariy Termination Date") for the liquidation and termination pursuant to Sedton 10.3.1 of 
all Iransadions under Ihe ContracL each a "Terminated Transactton" ,̂ On Uie Eariy Terminatton Date, all Iransadions will 
termlnafe. other than those transadions, if any, lhat may not be liquidated and terminated utvder applicable law ("Exduded 
Transadions"), which Excluded Transadions must bo liquidated and terminated as soon therealter as is legally permissible, and 
upon termination shall be a Terminated Transadion and be valued consistent with Section 10.3 1 below With respect to each 
Excluded Transaction, Its actual termination date shall be the Early Termination Date for purposes ol Sedlon 10.3 1 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Tefmlnatlon Damages Apply: 

10.3.1. Afv ol Ihe Eariy Temilnalton Date, the Noir-Defaulting Party shall detemiine. in good lailh and in a commercially 
reasonable manner, (t) Iho amount owed (whether or not Ihen due) by each party with resped lo all Gas delivered and received 
bet«»een the parties under Temiinated Iransadions and Excluded Transactions on and before the Eariy Termination Data and all 
other applicabte charges relating to such deliveries and receipts (including without llmitetlon any amounts ov̂ red under Section 3.2), 
foi which paymflnt has not yet been made by the party that owes such payment undnr this Contract and (ii) the Markel Value, as 
defined trelow, of each Terminated Transadion. The Non-Defaulting Party shall (x) liquidate gnd acoilerate each Tenninated 
Transaction at lis Markel Value, so that each amount equal to the difference between such Markel Value and tiie Conlrad Value, 
as defined below, of such Terminated TransacHon(6) shall be due to the Buyer under the Terminated Tr3nsgdion(s) If such Mari<et 
Value exceeds the Contrad Value and to the Seller if Ihe opposite is Itie case; and (y) where appropriato, discount each amount 
then due under clause (x) above to present value in a commerdally reasonable manner as of the Early Termination Date (to take 
account of (he pertod between the date of liquidation and ttie date on which such amount would have otherwise been due pursuant 
to Ihe retevant Terminated Transadions). 

For purposes of this Sedlon 10.3.1, "Contract Value' means the amount of Gas rsmaining to be deliverBd or purchased under a 
transadion multiplied by the Contrad Price, and "Market Value" means Ihe amount of Gas remaining to be delivered or purdiased 
under a transaction multiplied by the market price for a similar ti'ansactton at the Detlvery Point determined by tha Non-Defaulting 
Party in a commerdally reasonable manner. To ascertain tha Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlemenl prices of NYMEX Gas futures conlrads, quotations from leading dealers in energy swap 
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the temi and differences in transportation costs. A party shall not be required to enter into a replacement tt"ansad!on(s) in 
order to determine the Market Value. Any exlension(s) of the term of a transadion to which parties are not bound as of the Eariy 
Termination Date (including but not limited to "evergreen provisions") shall not be considered in detemninihg Contrad 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 Contrad Values and Market Values. The rate of interest used in calculating net 
present value shall be detemiined by ttie Non-Defaulting Party in a commercially reasonable manner. 

Eariy Termination Damages Do Not Apply: 

10.3.1. As of the Eariy Termination Date, ttie Non-Defaulting Party shall determine, in good faitti and in a commercially 
reasonable manner, the amount owed (whether or not then due) by eadi party with respect to all Gas delivered and received 
between the parties under Terminated Transadions and Exduded Transadions 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 Sedion 3.2), 
for which payment has not yet been made by the party Uiat owes such payment under this Contrad. 

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

Other Agreement Setoffs Apply: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10.3.1, so that alt such amounts are netted or aggregated to a single liquidated amount payable by one party to Uie 
other (the "Net Setflement Amount"). At its sote 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 tha Contract; and (ii) any amount(s) (induding any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party sh.i!l net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10.3,1, so that all sudi amoimts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settiement Anount"). At itssele option, and without prior Nolle© to the Defaulting Party, the Non-Defaulting Party Is 
hereby authorized to setoff (i) any Net Settiement Amount against any margin or olher collateral held by a party in oonnedion with 
any Credil Support Obligation relating to ttie Contrad, (ii) any Net Settlement Amount against any amount{s) (induding any excess 
cash margin or excess cash collateral) ov/ed by or lo a party under any other agreement or arrangemeni between the parties; (iii) 
any Net .Settlement Amount owed to ttie Non-Defaulling Party againsi any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
ariangament, (iv) any Net Settlement Amount owed lo Ihe Defaulting Party againsi any amounl(B) (induding any excess cash 
margin or excess cash collateral) ov^ed by the Detaulling Party to Ihe Non-Delaulting Party or ils Atfiliates under any other 
agieenieiil or anangemenl; and/or (v) any Net Selllemen! Amount owed to the Defaulting Party against any amount(5} (induding 
any excess cash margin or excess canh collateral) owed by the Defautting Party or its Affiliates to the Non-Defaulting l̂ arty under 
any ottier agreement or arrangement. ^ _̂_ _.„,„„ „ __ „ , , . . 

Other Agreement Setoffs Do Not Apply: 

to 3.2 The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between tlie parties 
under Section 10 3 1. so that all such amounts are netted or aggregated to a single liquidated amount payable by one parly to the 
other (ttre 'Hel SelllantenI Amount") Al its sole option and without prior Notice to the Defaulting Party, Ihe Nort-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connedlon with any Credit Support 
Obligallon relating to the Contrad, _ ^ 

10.3..3. If any obligation that Is to be included In any netting. agBregation or setoff pursuant to Sedton 10.3.2 is 
unascertained, ttie Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in 
resped of the estimate, subject to the Non-Defaulling Party accounting to the Defaulting Party whan the obligation is ascertained. 
Any amount not Ihen due which is included in any neltiny, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
nel present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as piadicable after a liquidation. Notice shall be given by the Non Defaulting Party to the Defaulling Party of 
the Net Settlement Amount, and wliether the Net Setllement Amount is due to or due from the Non-Defaulting Party The Notice 
shall Include a written statement explaining in reasonatiie detail the calculation of the Net Settlement Amount, provided lhat failure 
to give uilch Notice shall not affed the validity or enforceability of the liquidation or give rise to any daim by the Defaulting Party 
against the Non-Defaulting Party. Thrs Net Settlament Amount as well as any setoffs applied against such amount pursuant to 
Sedion 10.3.2, shall t>e paid by the dose of business on Ihe second Business Day foltowing sudi Notice, which date shall not be 
eartier than the Early Termination Date. Interest on arv ur^aid portion of the Net Settlement Amount as adjured by setoffs, ̂ al l accrue 
from the date due until lh« date of paymenl at a rate equal to tt« kiwer of (i) the then-effediva prime rate of intend pubyshod under "IWoney 
R^es" by Tfte Wall Street Journal, plus two percent per armunt; or (il) the maximum applicable lawful interesi rate. 

10.5. The parties agree that the transadions hereunder constitute a "forward contract" within the meaning of Ihe United 
States Bankruptcy Code and ttiat Buyer and Seller are each "fonward contrad nfrerchaots" 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-DefauHing 
Party with respect to ttie occurrence of any Early Temiination Date. Each party reserves to itself all other rights, setoffs, 
counterdaims and other defenses that it is or may be entitled to arising from the Conti'ad. 
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10.7. With resped to this Sedion 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 regarcl to a party's obligation to make payment(s) due under Sedion 7, Section 10.4, and Imbalance Charges 
under Sedlon 4, neither party shall be liable to the other for failure to perform a Finn obligation, to the extent such failure was caused by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably within tiie contiol of Uie party daiming 
suspension, as further defined in Sedion 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as ads of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, w/hidi result in evacuation of the affected area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographk; region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Finn transportation and/or storage by Transporters; (iv) ads of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurredions or wars, or ads of terror; and (v) govemmenlal adions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall he entltted to the benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following ciraimstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path. 
Firm transportation is also cuitalled; (ii) the party daiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (ill) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous price Uian tiie Contrad Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contrad Price, oi a regulatory agency disallowing, in whole or in part, ttie pass through of costs resulting from this 
Contrad; (iv) the loss of Buyer's mari«<M(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of resen/es, except. In either case, as provided in 
Sedfon 11.2, The party claiming Force Majeure shall noi be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, tockouts or olher 
indusltial disturbances shall be within the sole discretion of Ihe party experiencing soch disturiaance. 

11.5. The party whose perforriiflnce is prevenled Ijy Force Majeure must provide Notice to (he other party. Initial Notice may 
be given oraHy; however, written Notice with reasonably full particulars of the event or occurrence Is required as soon as reasonably 
possible Upon provicfiitg written Notice ol Force Majeure to the other party, ttie affeded party will be lelteved of its obligation, from the 
onset of tho Force hteieure event, to make or accept delivery of Gas, as applicable, to Ihe extent and frjr lt»e duration of Force Majeure, 
and neittier party sliall be deemed to have failed in sudi obligations to the other durincj such ocxjurrenoe or event 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to altemative Force Majeure provisions In a Transadion 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
Ttiis Contrad may be terminated on 30 Days written Notice, but shall remain In effed until the expiration of the latest Delivery Period of 
any lransadion(5) The lights of either party pursuant to Section 7.6, Section 10, Sedion 13, the otiligatrons ta make payment hereunder, 
and Jhs obligation ol olthor party to indemnify the olher, puisoant hereto sliall sun/ive the termination ol the Base Conti-ad or any 
transadton. 

SECTION 13. LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE CF DAMAGES SlIAa 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 WW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MFiASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARTYS LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALt OTHER REfirtEDIES OR DAMAGES AT lAW OR IN EQUITY 
ARE WAIVED. UNI.E8S EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE. EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAfkflAGES, 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 
REGAJ=!D TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH 
NEa.lGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFRCULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN AtJEQUATE 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 Maricet DIsaiption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for ttie 
Floating Price (or on a method for detennining a replacement price for the Floating Price) for the affected Day, and if ttie parties 
have not so agreed on or before the second Business Day foltowing the affeded Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days vvith each party obtaining, in good faith and from non
affiliated maricet participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographtoal location dosest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of Uie other party's two quotes shall determine the replacement price for the Floating Price. 
"Floating Price" means the price or a fador of Uie price agreed to in the transaction as being based upon a spedfied index. 
"Mari<et Disruption Event" means, with respect to an index specified for a transadion, any of the following events: (a) the failure of 
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market ading 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) bolh parties agree thut H material change in the formula for or the method of determining the Floating Price has 
occun-ed. 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 dedmal numtjer 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 Ihe third dedmal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contract shall be binding upon md inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respedive parties hereto, and Hie covenants, conditions, rights and obligations of this Contrad shall run for the full term of this 
Contrad, No assignment of this Contract, in wtioie or In part, will be made without the prior written consent of the non-assigning party 
(and shall not relieve the assigning party ftom liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (1) transfer, sell, pledge, ervcumlicir, or assign this Contract or the accounts, revenues, or proceeds hereof in connedlon 
with any financing or other financial arrangements, or (ii) ti-ansfer its interest to any parent or Affiliate by assignment, merger or othenwise 
witiiout ttie prior approval of tlie other party. Upon any such asagnmert. bansfer and assumptfon. the transferor sh^l remain principally 
liable for and shall nol be relieved of or discharged (torn any obligations hereunder. 

15.2. If any provision In tills Contrad Is detennined to be Invalid, void or unenforceable by any court having Jurlsdfctlan, such 
determination shall nd invalidate, voW, or make unenforceatoe any other revision, agreement or covenant of this Contrad 

15.3. No waiver of any breach of this Contrad shall be held to be a waiver of any other or subsequent breach 

15.4. This Contract sets fortti all understendings beJttmen the parties respecting each ti-ansadion subjed hereto, and aiy prior 
contracts, undRrstandtngs and represmilaWons, whether oral or written, relating to such transadions are merged Into and superseded by 
ttiis Contract and any effedive transadioti(s). This Conlrad may be amended only by a writing executed by both parties 

15.5. Tha inlerpfelBtion and performance of this Contrad shall be governed by ttie laws of the junadidion as indicated on Ihe Base 
Contrad, exduding. however, any conffld of laws rule which wraiild apply the law of another Jurisdidion 

15.6. This Conlrad and all provisions herein wlil be sulked to all applicable and vaUd statutes, lutes, orders and regulations of any 
governmental auttKMity having jurisdlctitHi over the parties. Iheir facilities, or Gas supply, thi!; ConlrHCI or liarisartlon or any provisions 
thereof. 

1:5.7. There Isno ttiiitl party benefidary to this Conlrad 

15.8. Each pasty to Ihis Contrad represents and warrants that it has toll and complete authority to enter into and perform this 
Contrad Each person who executes tiiis Contirad on behalf of either party nepresents and wanrants thai it has fiiB and oomptele authority 
to do so and that such patty will be bound thereby. 

15.9. The headings and subheadings contained in this ConttBd are used solely fo« convenience anti do nol constllule a part of this 
Contrad tietween the parties and shall not t)e used to constnie or interpret the provisions of this Corrtr^. 

15.10. Unless the parties have etedcrf on the Base Contrad not to make this Sedion 15.10 applicalale to this Conlrad. neittier party 
shaH disdose diredfy or Indiredly witboul Ihe prior wmtten consent of the other party the terms of any transaction to a third party (other 
than Ihs employees, tenders, royalty owners, counsd. »5coiintants and other agents of the party, or prospective purchasons of ail or 
substantially all of a patty's assets or of any rights under this Contract, provided such persons shall have agreed to keep such tenns 
confidential except (i) in order to comply witti any a^licable Jaw, order, regulation, or exchange rule, fli) to Ihs extent necessaty for flie 
entorcsment of this Contract, (iiQ to the extent necessary to implement any transadion, (iv) to the extent necessary to comply with a 
regulatofy agency's r^ortlng requirements induding but nol limited to gas cost recovery proceedings; or (v) to the exteni such -ffiformation 
Is delivered to sudi third party for the sole purpose of calculating a published index Each party shall notify the otiiei party of any 
proceeding of which it Is aware which may resutt In disctosiire of the terms of any transaction (other ttian as pwmilted hereuncfef) and use 
reasona^e efforts to prevent or limit ttie disdosure. The existence of this Conb^d is not subjed to ttiis conRdentî ity obligation. Sut>ject 
to Sedton 13, ttie paifles shall be entitled to all remedtes available ai law or in equity ta enforce, or seek relief in oonnedion with this 
conitttentlaHty obtigatirai. The tenns of aiy transadion hereumder shaH he kept confidential by B»ia parties heralo for one year from the 
expiration of the transadion. 

In the event that disclosure is required by a governmental body or applicable law, Uie party subjed to such requirement may 
disclose the material temis of this Contract to the extent so required, but shall promptly notify the other party, prior to disdosure. 
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and shall cooperate (consistent with the disdosing party's legal obligations) with the other party's efforts to obtein protective orders 
or similar restraints with resped 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 Contrad or in a 
Transadion Conflrmation executed in writing by both parties 

15.12. Any original executed Base Contract, Transadion Confinnation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"). The Imaged AgreemenL if introduced as evidence 
on paper, the Transactton 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 fomiat, 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 Confinnation, or the Imaged Agreement on the basis that such were not originated or 
maintained in documentary form. However, nothing herein shall be conshxied as a waiver of any ottier objedion to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to faciSlate trade, avoid misunderstandings and make more definite the temis of contracts of purchase and 
sate of natural gas. Further, NAESB does nol mandate the use dthis Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDSES AND AGREES TO 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 CONIMTIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETHER OR WOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, ORIS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), VWETHER ALLEC^D TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY 
COURSE OF DEALING, EACH USER OF THS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INQDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date: 
Transadion Confinnation #: 

This Transaction Confirmation is subjed to the Base Contrad between Seller and Buyer dated November 25,2011. The terms 
of this Transactton Confinnation are lilnding unless disputed in writing within 2 Business Days of receipt untess othenwise 
specified in the Base Confrad. 

SELLER: 
OsAir, inc. 
Attn: Mike Zappiteilo 
Phone: 440-669-2929 
Fax: 440-255-1985 
Base Contrad No.: OsAir2012-
Service Company #1 
Transporter: 

INTRASTATEsales -

Transporter Contrad Numtien. 

BUYER: 
Gas Natural Service Company, LLC 
Attn: Rebecca Howell 
Phone: 440-974-3770 
Fax: 440-974-0844 
Base Contract No.: OsAir2012 - INTRASTATEsales - Senrice 
Company #1 
Transporter: 
Transporter Contrad Number: 

Contract Price: $_ /MMBlu or 

Delivery Period; Begin; End; 

Performance Obllsatian and Contract Quantity: (Seled One) 

Firm (Fixed Quantify}: 

MMBtua/day 
UEFP 

Fimn (Variable Quantity): 
MMBtus/day Minimum 

MMBtus/day Maximum 
subjed to Section 4.2. at election of 
I Buyer or D Seller 

Interruptible: 
Up lo MMBtUB/day 

Delivery Pointfs); 
(If a pooling point is used, list a spocific geograpttic and pipeline location): 

Special Conditions: 

Seller.. 

B y : _ 

Tille;. 

Date: 

Buyer: 

B y : _ 

Title; __ 

Date; 
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(D 
INTRASTATE 

Natural Gas Sales Contract 
IDENTIFIER: OsAir2012 - 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 

contiaet 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 mutual covenants contained herein, and other 

good and valuable consideration, OsAir 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: 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/TVIcf 
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 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 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 intermediaries, 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 foi-th in Paragraph 1 of this contract shall siuvive 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 ha-ving jurisdiction, then such determination shall not invalidate, void, or make 
tmenforceable 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 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: OsAir2012 - INTRASTATEsales - Service Company #L1 

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 N4];URAL SERVICE COMPANY, LLC OSAIR, INC. 

XLSUlKyMJL̂  By:̂ |̂  \<?4::>0 tJlLf^t / J/C-S êxM^X,-̂  By: 
Name; Rebecca Howell Name: Richard M, Osbome 
Title: Corporate Controller, Gas Natural, Inc. Title: President 
Date: November 28,2012 Date: November 28,2012 



( ^ 

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 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: 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, 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, 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 agrees 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 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 Resources. 



INTRASTATE 
Natural Gas Sales Contract 

IDENTIFIER: Resources2012 - 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 Oliio, 

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 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 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 I 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 
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 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 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, 
waiTanties, 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, Resources, LLC 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 contract to 
be delivered to each counterparty. 

GAS NATURAL SERVICE COMPANY, LLC 

%jQ>JUt/?. SH_/\lc^>i.X>J)Ji_, By:. 
Name: Rjbecca Howell 
Title: Corporate Controller, Gas Natural, Inc, 
Date: November 28,2012 

JOHN D. RESOURCES, LLC 

Name; Richard M. Osbome 
Title: President 
Date: November 28,2012 



3 
Base Contract for Sale and Purchase of Natural Gas 
This Base Contrad is entered into as of the following date: November 28,2012 

The parties to this Base Contrad are the following; 

PARTY A 

John D. Resources, LLC 

8500 Station Street 
Suite 113 
Mentor, Ohto 44060 

WWW. 

RESOURCES2012-lNTRASTATEsales - Service 
Company #1 

X u s FEDERAL 

Q OTHER: 

X Corporation LLC 

D Limited Partnership a Partnership 

D LLP • Olhm, 

PARTYNAME 

ADDRESS 

BUSINESS WEBSTTE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(IF APPUCABLE) 

PARTYB 

Gas Natural Service Company, LLC 
8500 Station Street 
Sui telOO 
Mentor, Ohio 44060 

w w w . 

R E S O U R C E S 2 0 1 2 - I N T R A S T A T E s a l e s - S e r v i c e 

Company #1 

X US FEDERAL; 27-494-8226 

D OTHER: 

Ohio 

a Corporation X LLC 

a Limited Partnership D Partnership 

a LLP p Other: 

CONTACT INFORMATION 
JolKl D. R^ource*. LLC 

ATTN: MlkaZaDDtlsltH) 

TELS: 4«lJ-8«9-29ai FAX#; *W-2554SeS 

EMAH. • itaappltefle^iOtraplpBllne.com. 

John P. BtBourcea. LLC , 

ATTN: MlhoZaDDHBllo 

TELm *««69-2926 FAX»: 440-255.imS 

t-MAn. «>zjimK(e/A)$gcoiirit{trpe/uie,com 

John P. Resources. LLC 

ATTN: MlkDZlUDitslSo 

TELU: ««e«8-2«2» FAXH: 440-255-fS«« 

Enr^Jt: naappHello^iairaBtBellne.com 

John D. j^cBourtyes, LLC 

AtTNt MlteZaopHelto 

TEL0; 440'8«9'»3« FAX»: 440-255-19^ 

EMMiL' mzappttiritii&:abiaplpellne.com 

Jo^riD.n6Bnuriee?,LLC 

ATTN: mkeZaj^Uena 

reter 44B.869.Z9M FAXK: 440-2SS-i9aS 

EUAU^ aaappiteIto^idm^^el lne.com 

* COMMERCIAL 

• SCHEDUUNG 

• CONTRACT AND 
LEGAL NOTICES 

' CRESXT 

• TRANSACTION 
CONFIRMATIONS 

Gas Nalural Service Conwanv. LLC 

ArjIW; Rebecca HOWBII 

TELH: 440-974-3770 FAXit: 440-974^844 

EMAIL: 6/jowe/;@asas-Com 

Gas Nalural Service Comoanv. LLC 

ATTN: i;ebeccaH<iw«ll 

r e t * 440-974-3770 FAXH: 440-974O844 

EMAOJ: <>howB«@eg«s,cain 

Gas Natural Service Comoanv. LLC 

ATTN: pebeccaHoiKEl! 

TEL«: 440-974-3770 FAX#! 440-974O844 

EMAIL: bbowetl&egas.com 

Gas Natural Servtce Comoanv. LLC 

4TrW.- Ret|«fi(H|»(!Ml|j 

TEL#: 440-9743770 FAXH: 440-97443844 

EMAIL: bhow^meSM.eom 

Gaa Natural Service Comnsnv. LLC 

ATTN: Rebecca Howell 

TEiL*- 440-974-3770 FAXU: 440-974-0844 

EMAIL. bhowell@eaas,cam 

ACCOUNTING INFORMATION 
•iStinPt^W<'"rc^.S,t,C — 

ATTN: Mike Zappitsllo 

TELB: *4B-869-2ta FAX»: 440-2SSiSI>5 

EMAIL: nnappltelleSieobraoloeline.com 

BANK: 
ABA: ACCT: 
OneER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

• INVOICES 
• PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBE/tS 
ItFAPPLICAmjE) 

CHECKS 
(IF APPLICABLE) 

Gas Natural Service Comoanv. LLC 

ATTW, Rebecca Ho««M 

TELH: 440-974-3770 FAXS: 440-974-0844 

EMAIL: bhov¥ell@eaiis.com 

BANK; 
ABA: ACCT: 
OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER BETWLS: 

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

This Base Contrad incorporates by reference for alt purposes the General Terms and CoruStionsfor Sale and Purdiase of Natural Gas 
pubSshed by the North American Energy Standards Board, The parlies hereby agree to the following provisions offered In said General 
Terms and Conditfons. tn the event the parties fell to check a box, the specified default provision shall apply. Seled the appropriate txixfes) 
from each sedion: 

Section 1.2 D Oral (default) 
Transadion OR 
Procedure X Written 

Section 2,7 X 2 Business Days after receipt (default) 
Confirm Deadline OR 

a Business Days aflar receipt 

Section 2,8 a Seller (default) 
Confirming Party .OR 

D Buyer's Brolter 
X John D. a i m Oas Marketing, ILC 

Section 3.2 X Cover Stamtar<l (default) 
Performance OR 
Obligation a Spot Price Stanriord 

Note: Th« following Spot Price Publication applies to both of tbe 
immetHBtelv preceding, A . 

Section 2.31 0 ^ V ^ B B Dally MMpomt (default) 
Spot Ptke OR 
PublicaJlon j t ^ G«s Daily MklpoinI Columbia Ap(«iachta 

Sectton 8 X Buyer Pays At ami After Delivery Polnl (default) 
Taxes OR 

• SeBnr Pays Before and At Deliveiy Point 

Section 7.2 X 25*" Day of Month following Month of dehvery 
Paynnent Dale (default) 

OR 
0 Day ot Month f ollowino Month of delivery 

Section 7.2 D WHB transfer (default) 
Method of PayiTieni n Automated Clearingliouse CrediJ (ACH) 

X Ctet* or Cash Account Transfer 

Section 7.7 X N««lng applies (default) 
Netting OR 

VJ Netilno does not apply 
n Spoclat Provisions Numbw of sheets atlachctl: 3 
X Ad«tendum{»J: Be«ources2012 - INTRASTAT&alss- SERVICE C( 

Section 10.2 X 
Additional 
Events of ° 
Default 

D 

No Additional Events of Oefault (default) 

Indebtedness Cross Default 

D Partv A: 

D Partv B: 

Transactional Cross Default 
Specified Transactions; 

Section 10.3.1 X 
Early 
Termination OR 
Damages 

D 

Section 1D.3.2 X 
Other 
Agreement 
Setofts 

OR 

n 

Early Termination Damages Apply (default) 

Eariy Termination Damages Do Not Apply 

Other Agreement SetofiB Apply (defauH) 

n BRalarai (default) 

D TflanfUiar 

Other Agreement Seioffs Do Not Apply 

Section 1B.5 OHIO 
Choice Ot tjiw 

Section 15,10 X 
Confidentiality OR 

a 

)MPANy(M.1. 

Confidentiality applies ((tefault) 

Confklentiality does not apply 

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

JOHN P. Resourps. UC JOHN P. Resources. PARTYNAME G A S NATURAL SEf^VICE COMPANY. U C 
i " ' • ' • - J - i-i • • ' 

siGNATime 

Richard M. Osborne PimTEOHMIE 

^ ^ ^ ^ i ' i-1V /s/csL.i L ̂ . i / A 

Rebecca Howell 

John D. Resources, LLC mLE Corporate Control ler 

Gas Natural Service Company, LLC 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Terms and Conditions are intended to facilitate purchase and sale Iransadtons 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 Contrad 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 followlna Transaction Confirmation procedure. Any Gas purchase and sale transadion may be 
effeduated in an EDI transmission or telephone conversation with the offer and acceptance constituting ttie agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction temris and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". hJotwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, end the other parly may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI oi mutually agreeable electronic means within three Business Days of a transadion covered by this 
Section 1.2 (Oral Transadion Procedure) provided that the failure to send a Transadion Confirmation shall 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 identificatton and authentication of Confirming Party. If the Transadion Confirmation contains any provisions 
other than those relating to the commeraial lemns of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or Genera! Terms and 
Conditions of thui Conlrad (o,g , arbitration or additional reprBsenlatinns and warranties), swdi provisions shail not be deemed to 
be accepted pureuanl to Sedion 1.3 but must be expres^y agreed to by both parties; provided thai the foregoing shall not 
invalidate any transaction agreed to by Itie parties. „ _ _ _ 

Written Transaction Procedure: 

1.Z, The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particulai Delivery Period, ttie Confimiing Par^ shall, and the olher party may, record 
that agreement on a Transadion Confirmation and communicate sudi Transadion Confinnation by facsimile, EDI or mutually 
ajtreeable eledronic means, to the other party by the close of the Business Day following the date of agreement The parties 
acknowledge that liieir agreement will not be binding until the exdiange of nonconfliding Transadion Conflmiations or the 
passage of the Confirm Deadline without objection from the receiving party, as provided in Section 1 3. 

1 ..1. If a sending party's Transadton Confirmalion is materially diffenent from the receiving part/s understonding of the agreement 
refened to In SediiW 1.2, such receivlrtg party shall notify Ihe sending party via facsimile, EDI or mutually agreeable electronic means by 
the Conlirm Deadlims. unless such receiving party has previously sent a Transadion Confiimallon to Ihe sending party. The failure of the 
receiving party to so noUty the sending party in writing by the C^nfinn Deadline constitutes the receiving part/s agreemoni to the terms of 
the transadton described in the sending part/s Transadion Confirmation If there are any irraterial differences between timely sent 
Transadion Confimiatlona governing the same transadion. then neither Transadton Confimialion shall be binding until or untess such 
differences are resolved induding the use of any evitle*ic8 that dearly resolves llw differences in the Trgnsadeon Contimratrons, In the 
event ctf a coritltot amrng ihe terms ot (i) a binding Transadton Confirmation pursuant to Sedion 1.2, (ii) Ihe oral agreement ot the parties 
which m ^ be evidenced by a reconded conversation, where the parties have seleded the Oral TransadicMi Procedure of Ihe Base 
CcMilrad. (iifl) the Base Conlrad, and (iv) these General Terms and Condittons, the terms of the doaimonts sfiafl govern in the priority 
listed In this sentence 

1.4. The parties agree that eadi party may eledronlcaly record all telephone convofsations with reaped to this Contrad between 
Iheli respedive emfdoyees, without any special or furtliw notice to the otiier party. Each party shall obtan any necessary consent of its 
agents and emfrioyees to such recordaig Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contrad, the parties agree not to contest the validity or enforceabiBty of telephonic recordings entered into In accordance with the 
requirements of this Base Contract 

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

2 .1 . "Addittonal Event of Default" shall mean Trarvsadional Cross Defaulter Indebtedness Cross Default, each as and if 
seleded by the parties pursuant to the Base Contrad 

2.2. "Affiliate" shall mean, in relation to any person, any entity contrdled, directly or indirectly, by the person, any entity that contrds, 
diredly or indirectly, the person or any entity directly or indiredly under common control with the person. For this purpose, "contrd" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or pei^on. 
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2.3. "Alternative Damages" shall mean such damages, expressed In ddlars or dollars per MMBtu, as the parties shall agree upon in 
the TransadicMi Contimnatfon, in the evait ether Seller or Buyer fells to perform a Rnn diligation to deliver Gas in the case of Seller or to 
recdve Gas in the case of Buyer 

2.4. "Base Contrad" shall mean a contrad executed by the parties that incorporates these General Terms and Conditions by 
reference; that spedfies the agreed selecttons of provisions contained herein; and that sets forth other infoimation required herein and any 
Spedal Provisions and addendum(s) as identified on page one. 

2.5. "British themial unit" or "Bto" shall mean the Intemattonal BTU, whkdi is also called the Bto (IT), 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transadions 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 Transadion Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; 
provided, If the Transaction Confirrwation 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 Business Day. 

2.8. "Confimiing Part/' shall mean the party designated in the Base Contrad to prepare and fonward Transadion Confirmations to the 
other party. 

2.9. "Contract" shall mean the legally>binding relationship established by (i)the Base Contract, (11) any and all binding 
Transadion Confimiations and (iii) where the parties have selected the Oral Transadion Procedure in Section 1.2 of the Base 
Contrad, 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 Transadion Conrnmation, all of which shall form a single integrated agreement between the parties. 

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

2.11. "Contract Quantity" shall mean Ihe 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 Sedion 3,2, shall mean that if there is an unexcused failure to take or delivei any 
quantily of Gas pursuant lo Ihis Contrad, then the perloinilng party sliall use commercially reasonable efforts to (i) If Buyer is Ihe 
perfonning party, obtain i.5as, (or an altRrnale fuel if eleded by Buyer and replacement Gas Is nol available), or (il) if Seller Is the 
peiifonming party, sell Gas. in either caae, at a price reasonable for the delivery oi produdion area, as applicable, consistent with: 
the amount of notice provided by the nonperformlng parly; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requiremenls, as applicable; the quantities involved: and the antidpated length of failure by the nonporforming party. 

2.13. "Credit Support Obllgation(s)' shall mean any obligalion(s) to provide or establish credit support for, or on behalf of, a 
party to this Contnad sucti as cash, an irrevocable standby letter of credit, a margin agreement, a prepaynnenl, a security interest in 
an asset, guaranty, or other good and suffident seairity of a continuing nature. 

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

2.15. "Delivery Pertod" shall be Ifie period during which deliveries are to be made as agreed to by the parties in a liansadion. 

2.16. "Deliveiy Poinl(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2.17. "EOr shall mean an electronic data interdiange pursuant to an agreement entered Into by Ihe parties, spedficaliy 
relating to the communication of Transadion Confirmations under this Contiiicl 

2.18. 'EFP" shaU mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transacllon Involving gas futures contrads. EFP shall incorporate the meaning and remedies ol "Firm*, provided that a part/s 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by Ihe rules of the relevant futures 
exchange regulated under the Commodity Exchange Act, 

2.19. "Firm" shall mean that either party may interrupt its performance vwithout liabiltly onty to the extent that such 
perfonnance Is prevented for reasons of Force Majeure, provided, however, that during Force Majeure interruptions. Ihe party 
invoking Force Majeure may be responsible for any Imtjalance Charges as set forth in Section 4,3 netoted to its Interruption after 
the nomination is made lo the Transporter and until the diange In deliveries and/or receipts is confirmed by Ihe Transporter 

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

2.21. "Guarantor"' shall mean any entity that has provided a guaranty cf the obligations of a party hereunder 

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

2.23. "Indebtedness Cross Default" shall mean If seleded on the Base Contrad by the parties with resped to a party, that it 
or Ils 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 Indude any obligation 
whether present or future, contingent or othen/vise, as principal or surety or othenwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold spedfied in the Base Contrad with resped to 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 party may interrupt its perfomiance 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 Sedion 4.3 related to its intermption after the nomination is made to the Transporter and until the diange in 
deliveries and/or receipts is confirmed by Transporter. 

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

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately 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 receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter deliverirtg Gas at a Delivery Point 

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

2.30. "Specified Transadion(s)" shall mean any other transadion or agreement between the parties for the purchase, sale or 
exdiange of physical Gas, and any other Irairaaclion or agreement identified as a Specified Transadion under the Base Contrad. 

2.31. "Spot Price" as referred to in Sedion 3.2 shall mean the price listed in the publication indicated on the Base Contrad, 
under the listing applicable to Ihe geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if 
there is no single price publlstied for such loitation for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high and tow price,^. If no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the following: (i) Ihe 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; end (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published thai next follows the relevant Day. 

2.32. "Transadion 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 Pertod 

2.33. "Transactional Cross Default" shall mean it seleded on the Base Contract by the parties wrilh resped lo a party, that it 
shall be In default, however therein defined, under any Spedfied Transaction. 

2.34. "Temiinallwi Option" shall mean the option of etther party to tenminate a frffltsaction in the event Ural the oWief party feils to 
perform a Firm obligation to deliver Gas tn Ihe case of Seller or to receive Gas in the case of Buyer for a designated number of days during a 
perkxi as spedfied on ttie applicatile Traisa:tion Conftm^on 

2.35. " rransportor{s)"' shall masi all Gas gathering or pipeline companies, or local distritiution companies, ading in Ihe capadty of a 
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Pdnl pursuant to a partkxilar 
transadton. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and dellvei, and Buyer agrees to receive and purchase, the Contiad Quantity fot a particular transaction in 
acoirdance with the terms of the Corilrad. Sales and piirch.̂ ses will be on a Firm or Intenuptibte basis, as agreed to by the parties in a 
transaction 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" aa Indicated on the Base Contract 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall 
be lecovery of the follovWrig: (i) in the event of a breach tiy Seller on any Day(s). payment by Seller to Buyer In an amount equal to 
thp positive difference, if any, between the purchase pries paid by Buyer utilizing the Cover Stantfarel and the Conlrad Price, 
adjusted for commerdally reasonable differences in transportation costs to or from the Delivery Poittl(s), multiplied by the 
difference between tbe Confi-act Quantity and the quantity actually delivered by Seller for such Day{8) exduding my quantity for 
which no replacement Is available; or (li) in the event of a breach by Buyer on any Oay{s), payment by Buyer to Seller in the 
aniount equal to the positive difference, if any, between the Contrad Price and the price received hy Seller utilizing the Cover 
Standard for the resale of such Gas, adjusted for comrnerclally reasonable differences in transportation costs to or from the 
Delivery Point{8), muttiplied by the difference between the Contrad Quantity and Ihe quantity actually taken by Buyer tor such 
Day(s} exduding any quantity for wtiich no sale is available; and (iii) in the event that Buyer has used commerdally reasonable 
efforts to replace the Gas or Seller has used commerdally reasonable efforts lo sell the Gas to a third party, and no such 
replacement or sale Is available for all or any portion of the Contrad Quantity of Gas, then in adcfition to (i) or (II) above, as 
applicable, the sde and exclusive remedy of the performing party witti respect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Conlrad Price and the Spot Price, adjusted for such frarrepcHtation to the 
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges sfiall not be recovered 
under this Sedion 3.2; but Seller and/or Buyer shall be responsible for tmfcialance Charges, if any, as provided in Sedion 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 foltowing: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer In an amount equal to ttie 
difference between the Contract Quantity and the adual quantity delivered by Seller and received by Buyer for such Day(s), 
multiplied by the positive difference, if any, obtained by subtrading the Contrad Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity 
and the actual quantity delivered by Seller and received by Buyer for such Day{s), multiplied by the positive difference, if any, 
obtained by subtrading the applicable Spot Price from the Contrad Price. Imbalance Charges shall not be recovered under this 
Sedion 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 perfonning party's invoice, which shall 
set forth the basis upon which such amount was calculated. 

3.3. Notwithstanding Sedion 3.2, the parties may agree to Alternative Damages in a Transaction Confinnation 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 writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperi'ormance will 
be compensated, and how liquklation costs will he calculated. 

SECTION 4 . TRANSPORTATION. NOMINATIONS, AND IMBALANCES 
4.1. Seller shall have tfie sole responsibility tor ti^ansporting the Gas to the Delivery Point(s), Buyer shall have the sole responsibility 
for transporting the Gas from tl» OaSvery Pohl{s) 

4.2. The parties shall coMdinale ttielr i-ffimlrialion adivities, giving sufficient time to meet the deadlines of the affected Transporter(s). 
Each party shall give the other party timely prior Notice, sufffcient 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 either party become aware that adual deliveries at tiie Delivery 
Pdrt(s) are greater or tesser than the Scheduled Gas, sudi party shall promptty notify the other party 

4.3. The fmiitm shall use commerdally reasonable efkHls to avoid imposition of any Imbalance Charges, 11 Buyer or Seter receives 
an Invoice from a Transporter ttiat includes Imbalance Charges, the parties shall deterrnsie the v^ltfily as well as tlie cause of such 
ImbaSarwe Charges If tlie imbalance Charges were incuned as a result of Buyer's receipt of quantities ol Gas greater than or less than the 
ScJiedutei Gas, than Buyer shall pay for such Imbalance Charges or reinrtiurse Seller for such Imbalance Changes paid by Seller, If the 
Imbalance Chaiges were irKurred as a resuti of Seller's detiweiv of quantities of Gas greater ttian or less Ihan Ihe Sdieduled Gas, then Seller 
shaR pay for such Imbalance Charges or ramburse Buyer tor such Imbalance Charges paid tly Buyer, 

SECTIONS. QUALITY AND MEASUREMENT 
All Gas deWvened by Seller shall meet Itie pressure, quality and lieat content requirements of Ihe Receiving Transporter, The unit of quantity 
meastfiemenl for purposes of this Conlrad shall be one MMBlu dry. Measurement of Gas quantities hwounder shal) be in accordance with 
tho eslaHistwd procediffes of tiie Receiwig Transporter 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delhrery Point" or "Seller Pays Before and At Delivery Point" as 
indicated on the Base Contract 

Buyer Pays At and After Delivery Point 

Selier shall pay ca cause to be paid aB taxes, fees, levies, penalties, licenses or charges imposed by any govtwnment authority (* Taxes") 
on or wilh resped to the Gas prior to the Delivery Point(s) Buyer shall pay or cause to be paid all Taxes on or with resped to the Gas at 
the Delivery Polntfs) and all Taxes after Ihe Delivery Poinlfs) If a party is required to remit or pay Taxes ttiat are the other part/s 
resporisllalily hei«uncler, the party resptMislble for such Taxes shall promptly reimburse tho other party tor such Taxes. Any party entitied 
to an exemption from any such Taxes or charges shall tumish Ihe other party any necessary documentalion thereof, 

Seller Paya Before and Al Delivery Point: 

Seller shall pay or cause to be paid aB taxes, fees, lewes, penalties, iKonses or charges Imposed by any government auliroriiy (Taxes") 
on or VDilh resped to the Gas prior to the Delivery Pointjs) and all Taxes at the Delivery Pciint(s). Buyer shall pay or cause to be pad all 
Taxes on or vwth resped to the Gas after the Delivery Poinds). If a party Is required lo remit or pay Taxes that are ttie other part/s 
responsitdWy hereunder, the party responsibte for such Taxes shall promi^y reimburse the ottier party for such Taxes. Any party entitied 
to an exemption from any such Taxes or diarges shall furnish Bie other party any necessary documentation thereof 

SECTION 7. BiaiNG, PAYMENT, AND AUDIT 

7.1, Seller shall invoice Buyer fix Gas delivered and receiVBd in the preceding Month and for«ny other app^cMe charges, provkling 
supporting doojmentation acceptable tn ridustiy practice to support the amount changed. If ttie actual quanlily delivered Is nd known by ttie 
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will tiien be adjusted to ttie adual quantity 
on ttie following Month's billing or as soon thereafter as adual deiveiy infonnation is available. 
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7.2. Buyer shall remit ttie amount due under Sedion 7.1 in tfie manner specified in the Base Contract, in immediately available fiinds, 
on or before ttie later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided fliat if the Payment Date is not a 
Business Day, payment is due on the next Business Day following ttiat date: In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with this Sedbn 7.2. 

7.3. In the event payments become due pursuant to Sections 3,2 or 3.3, the peri'orming party may submit an invoice to the 
nonperformlng party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment 
from the nonperformlng party will be due five Business Days after receipt of invoice. 

7.4. If the invok»d party, In good feitti, disputes the amount of any such invoice or any part thereof, such iivdced party will pay such 
amount as It concedes to be corned; provided, however, If ttie invdced party disputes the amount due, it must provkle supporting 
documentatton aceeptabJe in industry pnadfce to support the amount paid or disputed witiiout undue delay. In the event the parties are 
unatile to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to ttiis Sedion. 

7.5. If the invoiced party feils to remit tiie fiJll amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equal to the lower of (i) the Ihen-efliective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus tsNo percent per annum; or (il) the maximum applicable lawful interest rate. 

7.6. A party shall have the light, al Is mm expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portion of Ihe books, records, and telephone recordings of the otiier party only to the extent reasonably 
necessary to verily the accuracy of any statement charge, payment, or computation made under the Contract. This right fo examine, audit, 
and to obtain copies shall not tm available vwth resped to proprietary information not directly relevant to transadions under this Contrad. All 
invdces and txllings shall be candListvely presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices oi bjllincis are objeded lo in writing, with adequate explanation and/or documentation, within two years afterthe 
Month of Gas delivery. All retroactive adjustmonts under Section 7 shall be paid in Hill by the party owing payment within 30 Days of Notice 
and substantiation of such inaccurate. 

7.7. Unless the parties liave eleded on the Base Contrad not to make this Section 7.7 applicable to this Contract, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater 
amount Htiall make a single payment of the net amount to the other party in accordance with Sedion 7; provided lhat no payment 
required lo be made pursuant to tha terms of any Credil Support Obligallon or pursuant to Section '/.3 shall be subjed to nelling 
under this Sedion. II the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent Inconsisten! herewilh. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8.1. Unless ottienwise specificslty agreed, titte to the Gas shall pass from Seller to Buyer at Ihe Delivery Point(s) Seller shall 
have responsibility for and assume any liability with resped to the Gas prior to its delivery to Buyer al the specified Delivery 
Polnt(s). Buyer shall have responstbiliiy for and assume any liability with resped to said Gas aflor its delivery to Buyer at the 
Delivery Point(s), 

8.2. Seller warrants that it will have the lighl to convey and wrtll ti'ansfer good and merchantable title lo alt Gas sold 
hereunder and delivered by it to Buyer, free and dear of ail liens, enaimbrances, and daims. EXCEPT AS PROVIDED IN THIS 
SRCTION 8.2 AND IM SECTION 15.8. ALL OTHER WARRANTIES, EXPRESS OR IMPUED, INCLUDING ANY WARFIANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE. ARE DISCLAIMED. 

8.3. Seller agrees lo indemnify Buyer and save ll harmless from all losses, liabilities or claims induding reasonable 
attorneys' tees and costs of court fClaims"), from any and ail persons, arising from or oul of claims of title, personal injury 
(induding dealh) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees ta irKlemnMy Seliar and save it tiamitess ftom all Claims, fi-om any fmd all persons, arising from or oul of daims regarding payment. 
persuriEd ln|ury (induding death) or propeity damage from said Gas or dher charges theieon which attach after titte passes to Buyer. 

8.4. The parties agiee that the deSvery of arvd the transfer of titte to all Gas under this Contrad shall take place wilhin the 
Customs Territory of tho United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United Slates 19 
U.S.C §1202, General Notes, page 3); provided, however, that in the event Seller took titie lo tlie Gas outside the Customs 
Territory of the United Slates. 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 ttie payment of duties, taxes and fees, if 
any, and all applicabte record keeping requirements 

8.5. Notwithstanding the ottier provistons of Uiis Sedian fi, as betwe^ Selier and Buyer, Seller will be liable for all Cladms to the extent 
that sudi arise fixxn the foilure of Gas delivered by Seller to med the quaity requirements of Sedion 5. 

SECTION 9. NOTICES 

9.1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuani to Ihe Base 
Conlrad ("Notices") shall be made to the addresses spedfied in writing by the respective parties from time to time. 

9. Z, All Notices required hereunder shall be in writing and may be sent by fecsimjle or mutually acceptable otactronic means, 
a nationally recognized overnight courier service, first dass 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 adual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successful ti'ansmission. 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 ovemight mail or courier shall be deemed to have been received on the next Business Day after 
it was sent or such earlier time as is confimied 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 Noti(» of change in payment instrudions or other payment infomiation 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 fX") has reasonable grounds for insecurity regarding the performance of any obligation under this Contrad 
(whether or not then due) by the other party ("Y") (induding, without limitation, the occurrence of a material diange in the 
credftworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean suffident seairity In the form, amount, for a term, and from an issuer, all as reasonatJIy acceptable to 
X, induding, 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 prtority 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 Sedion 10.1. Upon the return by X to 'y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent posslbte, without any torther action by either party. 

10.2. In the event (each an "Event of Drtfault") either party (the "Defaulting Part/') or its Guarantor shall: (I) make an 
assignment or any general arrangement fot the benefit of creditors; (11) file a petition or otherwise commence, authorize, or 
acquiesce In the commencemont of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding cmnmenced against it; (iii) othenwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, tmstee or otiier similar 
offidal appointed with resped to il or substantially all of its assets; (vl) fail to perform any obligatton to the other party with respect 
to any Credit Support Obligations relatliig to Ihe Contrad; (vii) fail to give Adequate Assurance of Performance under Section 10.1 
within 48 hours but at least one BLreiness Day of a written request by the other party; (vlii) not have paid any amount due the other 
party hereunder on or before the second Business Day following written Notice that such, payment is due; or ix) be the affected 
party with resped lo any Additional Event of DefauW; then (he other parly (the "Non-Oefauliing Pari/') shall have Ifie tighl, at Its 
solo election, to (mmodiately withhold and/or suspend deliveries or payments upon Notice and'or fo terminate and liquidate the 
transadions under the Contrad, In the manner provlderj In Sedion 10.3, in addition to any and all olher remedies available 
hereunder 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shaH have the right, by Nolle© to the 
Defaulting Party, to designate a Day. no eartier than the Day such Notice is given ariid no later than 20 Days after such Notice is 
givan. as an earty termination date (the "Eariy Termination IDate") for the liquidaticm and terminalion purauent to Sedion 10 3.1 of 
all IranBadions under the Contract, each a "Terminated Transaction". On ttie Early Termination llate, all Iransadions will 
temiinate, olher Ihan those transadions, if any. that may not be liquidated and terminated under applicable law ("Excluded 
Transacltons"), which Excluded Transactions must be liquidated and terminated as soon thereafter a® is legally permissibte, and 
ujMn teimination stial! be a Terminated Transaction and be valued consistent with Sedion 10.3.1 below. With respect lo each 
Exduded rranBadton. ils adual terminalion date shall be the Early Termination Date for purposes of Sedion 10.3.1 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract 

Early Termination Damages Apply: 

10.3.1, As of ttie Eariy Temiination Date, the Non-Defaulting Patty shall detennine. in good failh and In a comnfiercially 
reasonabte manner, (i) tho amount owed (whether or not then due) by each party with resped lo all Gas delivered and received 
between tho parties under Terminated 1 ransadions and Fxduded Transactions on and before the Earty Terminalion Date and all 
other applicable diarges relating to such deliveries and receipts (including without llmitotion any amounts owed under Section 3.2), 
for whidi payment has not yet been made by the jtwrty that owes such payment under this Conlrad and (H) the Maritot Value, as 
defined below, of each Tenninated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Temiinated 
Transaction at lis IWarkel Value, so Ihal each amount equal to the difference between such Market Value and the Contract Value, 
as dotined below, of such Temnlnated Transaction(6) shall be due to tfre Buyer under the Temninaled lransaction(s) if such Market 
Value exceeds the Conlrad Value and lo the Seller if the opposite is Ihe case; and (y) where appropriate, discount eadi amount 
then due under clause (x) above to present value In a commercially reasonable manner as of the Early Termination Date (to take 
account of the period between the dale of liquidation and the date on which such amount would have otheiwise been dua pursuant 
to Ihe relevant Terminated Transactions), 

For purposes of Ihls Sedion 10.3,1, "Contrad Value" means the amount of Gas remaining to be delivered or purchased under a 
transaction multipfied by the Contrad Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a tnansaction mwlllplied by the market price for a similar transaction at the Dellvary Point determined by the Nan-Defaulting 
Party In a commercially reasonable manner. To ascertain Ihe Market Value, the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlemenl prices of NYMEX Gas futures contracts, quotations from leedlny 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 tenn and differences in transportation costs. A party shall not be required to enter into a replacement transadion(s) in 
order to detennine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Eariy 
Temiination Date (including but not limited to "evergreen provisions") shall not be considered in determining Contrad 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 shail be considered in detennining Contrad Values and l\/lart(et 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 Eariy 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 resped to all Gas delivered and received 
between the parties under Terminated Transadions and Excluded Transadions on and before the Eariy Termination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Sedion 3.2), 
for whidi payment has not yet been made by the party that owes sudi payment under this Contract. 

The parties have selected either "Other Agreement Setoff^ 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 shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At Its sote option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlemenl Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation rolaling to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by Ihe party that is enlliled to the Net Settlement Amount under any other agreement or arrangement 
behween the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlemenl Amount"). At its^ola option, and wtlhout prior Notice to the Defaylting Party, Itie Nan Defaulting Party is 
hereby authorized lo setoff (i) any Nol Settiement Amount against any margin or otiier collateral held by a party in connedion with 
any Credit Support Obligation relating to the Contract, (ii) any Net Settlement Amount against any amQunt{s) (including any excess 
cash margin or excess cash collateral) owed by or to a pjirty under any other agreement or arrangement botween the parties; (iii) 
any Nel Selttement Amount owed to Uie Non-Defaulling Party against any amount(») (including any excess cash margin or excess 
cash collateral) ovk*d by the Non-Defaulting Party or lis Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Setflemflnt Amount owod to the Defaulting Party against any amount(s) (including any excess cash 
margin oi excess cash collateral) owed by the Defaulting Party to Ihe Non-Defaulting Party or Ils Affiliates under any other 
agreement ot arrangement; and/or (v) any Net SelllsmBnl Amount owed to the Defaulting Party against any amounl(s) {induding 
any ftxcess cash margin or excess cash collateral) owed by the Defaulling Party or Its Affiliates lo the Non-Defaulling Parly under 
any olher agreement or arrangement _̂  ._ 

Other Agreement Setoffs Do Not Apply: 

10.3.2. Tho Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts ov/ing between the parties 
under Sedir^n 10.3.1. so lhat all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (Ihe "Nel Seltiaotenl Amount'), At its sole t^lion and without prior Notice to the Defaulting Party, Ihe Non-Defaulling Party 
may setoff any Nel Settlement Amount against any margin or olhor collateral held by a party In connedion with any Credit Support 
Obligation relating to Ihe Contract. 

10.3.3. II any obligation that is to be induded In any netting, aggregatton or setoff pursuani to Sectton 10,3.2 Is 
unascertained, the Non-DefauHing Party may In good faith estimate that obligation and net, aggregate or setoff, as applicable, in 
respect of the estimate, subjed to the Non-Defaulting Party accounting lo the Defaulting Party when the obligation is ascertained. 
Any amount not then due which is induded in any netting, aggregation or setoff pursuant to Sedlon 10.3.2 shall be discounted to 
nel presenl value in a commercially reasonable manner determined by the Non-DefauHIng Party. 

10.4, As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party lo tiie Defaulting Party of 
the Net Settiement Amount and whettier the Net Settlernerit Amount Is due to or due from ttie t'lon-D&faulling Party, The Notice 
shall indude a written statement exptolning in reasonable detail the calculation of Ihe Net Settlement Amount, provided that failure 
to give such Notice shall not affed the validity or enforceability of the liquidation or give rise to any daim by the Defaulting Party 
against the Non-t)©faulUng Party. Tlie Net Settlemenl Amount as well as any setoffs applied against such amount pursuant to 
Sedbn 10.3.2, shall be paid by the close of business on the second Business Day following sudi Notice, which date shall not be 
eartier than the Early Termination Date Interest on any unpaid portion of the Net Settlement Amount as ̂ justed by seloHs, shall accaie 
from the date due until the date of paynrerit at a rate equ^ to ttie lower of (I) the ttien-effedive prime rate of ir^resl published under '^oney 
Rates'* by The Wail Street Journal, plus two percent pet annum; or {10 the niaxlmum applic^e lawfiil interest rale, 

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

10.6, The Non-Defaulting Party's remedies under this Sedion 10 are the sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occun-ence of any Eariy Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses that it is or may be entitled to arising fi-om ttie Contract. 
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10.7. With resped to this Sedion 10, if the parties have executed a separate netting agreement with dose-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 1 1 . FORCE MAJEURE 
11.1. Except witti regard fo a part/s obligation to make payment(s) due under Section 7, Sedion 10.4, and Imbalance Charges 
under Sedion 4, neither party shall be liable to the other for failure to perfonn a Finn obligation, to the extent such failure was caused by 
For(» Majeure. The temi "Force Majeure" as employed herein means any cause not reasonably witiiin the contrd of the party daiming 
suspension, as further defined in Sedton 11.2. 

11.2. Force Majeure shall indude. 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 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; (li) weather related 
events affecting an entire geographto region, such as tow temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Fimi transportation and/or storage by Transporters; (iv) ads of ottiers such as strikes, 
lockouts or other Industrial disturt>at>ce9. riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental adions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effed of law promulgated 
by a governmental authority hawng jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impads of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Neither party shall he entitled to the benefit of the provisions of Force Majeure to the extent performance is affeded by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, In-path, 
Firm fransportation is also airtalled; (li) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations wilh leasondbls dispatch; or (iii) economic hardship, to include, without limitation. Seller's ability to sell 
Gas at a higher or more advantageous price tiian the Contrad Prk;e, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contrad Price, or a regulatory agency disallowing, in whole or in part, Uie pass through of costs resulting from this 
Contract; (Iv) the loss of Buyer's mari<6t(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided In Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except. In either case, as provided in 
Sedlon 11 2. The party daiming Force Majewre shail not tie excused from its responsibility for Imbalance Charges. 

11.4. Notwilhslandtng anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 
Induslrlal disturbances shall be within the sole discTBtion of the party experiencing sudi disturbance. 

11.5. Ttie party whose performance! is prevented by Force Majeure must provide Notice to tha otfier party. Initial Notice may 
be given orally; however, written Notice with reasonatiiy fuB particulars of the event or occurrence is required as soon as reasonably 
posstota, Upon providing written Notice of Force Majeure to the other party, tiie affeded party will be relieved of its obUgation, from the 
onset of Ihe Force fitejeure event, to make or accepl deBvery of Gas, as ^3plicable, to the extent and for thB dmation of farce Majeure, 
and neittier party shaM ho cteemed to have failed in such obligations to the olher during such occurrence or event. 

11.6. tvtotwithslanding Secttons 11 2 and 11.3, Ihe parties may agree to altemative Force Majeure provisions In a Transadion 
Confirmalion executed in writing by both parties. 

SECTION 12. TERM 
This Contrad may be terminated on 30 Oa/s written Notice, but shall nemain in effed until the exjMratioti of Uie latest Delivery Period of 
any Iransactiori(s). TTie rights of either party pursuani to Sedion 7.6, Sectton 10, Sedion 13, Ihe obligations to make payment hereunder, 
and Ihe obligallon of either party to indemnify the other, puisuant henato shall survive the teimination of the Base Contrad or any 
transadion 

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 LIABIUTY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARtYS LIABILITY SHALL BE LIMITED TO DIRECT ACTU/y. DAMAGES ONLY SUCH DIRECT ACTUAL 
DAMAGES SHALL BF THF SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAIVED, UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
D/WAGES, BY STATUTE, IN TORT OR CONTRACT, UNDEI? ANY INDEMNITY PROViSION OR OTHERWISE. IT IS THE INTENT OF 
THE PARTES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAHilAGES BE WITHOUT 
REG«?D TO THE (2AUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH 
NEOUGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER / « E UQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAtWAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCUlJ^TED 
HEREUNCOR COfMSTITUTE A REASONABLE APPROXIMATION OF THE HAf?M OR LOSS, 

Copyright © 2006 North American Energy Standaitis Board, Inc. NAESB 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 detennining 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 affeded Day then the replacement price for the Floating 
Price shall be detennined within the next two following Business Days with each party obtaining, in good faitti and from non
affiliated mari<et participants in the relevant market two quotes for prices of Gas for the affeded Day of a similar quality and 
quantity in the geographical location dosest 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 detemiine the replacement price for the Floating Price. 
"Floating Price" means the price or a fador of the price agreed to in the transadion as being based upon a spedfied index. 
"Market Disruption Event" means, with lespect to an Index specified for a transadion, 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 pennanent discontinuation or material suspension of fi-ading 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 ading as the 
index; or (e) both parties agree that a rnalerial change In the formula for or the method of determining the Floating Price has 
ocairred. 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 dedmal number is five or greater, then the third decimal number shall t>e increased by one and if the 
fourth decimal number is less than five, then Uie third decimal number shall remain unchanged, 

SECTION 15. MISCELLANEOUS 
15.1, This Contract shall be ijinding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respedive parties hereto, and the covenants, conditions, rights and obligations of this Contrad shall run for the full term of this 
Contrad. No assignment of this Contract, In whole or in part, vwll be made writiiout the prior written consent of the non-assigning party 
(and shall not relieve the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, seH. f̂ EKige, encumber, or assign this Contrad or the accounts, revenues, or proceeds hereof in connedlon 
with any finandng or other financial arrangements, or (ii) transfer its interest to any parent CM- Affiliate by assignment, merger or othenwise 
wittiout the prior approval of the oilier party. Upon any such assignment trflnsfer and assumption, the transferor st^ll remain principally 
liaWo for and shall not be relieved of or discharged from any obligations hereunder. 

15.2, If any provision in this Conlrsd is detennined to be invalid, vda or unentorceable by any court having )urisdiction, such 
determination shail not Invalidate, void, or make unenforceable any other provision, agreement or covenant of Uils ContrfSd. 

15.3. No waivar ol any breach of this Contract sfiall tw held to be a waiver of any other or subsequent breach. 

15.4. This CcmliBd sets forth ail unrlerstandings between Uie parties respecting each transadion subjed hereto, and any prior 
contracts, understandings arto nepresentaltons, whetfter oral or written, relating to sudi Iransadions am merged Into and superseded by 
this Conlntd and any offecfive ti-ansadion{s). This Contract may be amended only by a vimting executed by both parties 

15.5, The interpretation and pertormance of this Cctfitrad shall be governed by ttie laws of the jurisdidion as indkated on ttie Base 
Conlrad, exduding. liowever, any conllid of laws rule wihtch would apply the law of another Jurisdidion, 

15.6, This Conlrad and all provtefons herein will be subjed to all applicable and valid statotes, rules, orders and regulalicms of any 
govemmemal aufliorKy having jurisdidion over the parties, Iheir fadlittes, or Gas supply, Ihis Contrad or Iransadion or any provisions 
thereof 

15.7. ThwD Is no third party benefidary to this Contrad. 

15.8, Eadi party lo ttiis Contî ad represents and warrants that it has lull and complete authority to enter into and perfonn this 
ConlracL Each person who executes this Contrad on behalf of either party lepTesenls and wanrants lhat it fias full and complete authority 
fo do 80 and that such p»ty will be bound thereby. 

15.9. The headings and subhefHfings contained In this Contrad are used solely for convenience and do not constitute a part of this 
Contract tielw^n the parties and shall not be used to construe or interpret Ihe provisions of this Contrad 

15.10. Unless the parties have eleded on the Base Conlrad not to make this Sedton 15.10 applicatile lo ihis Conlrad, rieWier party 
shall disclose diredly or indiredly withotit ttie prior written consent of ttie other party the tenns of any transadion to a ttiird party (other 
than ttie employees, tentfers, royalty owners, couns^, accountants and ottier agents of Ihe party, or prospective purchasers of all or 
subslanlially all of a party's assets or of any rights under Ihfe Contrad, provided such persons shall have agreed to keep such tenns 
confidential) except (i) in order to comply vwth any applkable law, order, regulation, or exchange rule, (ii) to the extent necessary for the 
enforcement of this Contrad , (iii) to the extent necessary to implement any transadion, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements Induding but not limited to gas cost recovery proceedings;«(v) to the extent such infomiation 
is silvered to sudi third party for ttro sole purpose of calculating a putilished index Each party shall nolity the other party of any 
pno€«eding of which M is aware which may resutt in disclosure of the terms of any fransadion (other thai as pemiitted hereunder) and use 
reasonable efforts to {Mewent or limit ttio disdosure. The existence of this Contrad is not subject to this conlktentlality obligation. Subjed 
to Sedion 13, ttie pattes shall be entitled to all remecHes available at law or in equity to enforce, or seek relief In connedlon vAth this 
confidaiballty obligalirm. The terms of any fransadion hereunder shaH be kept confidential by the parties h e r ^ tot one year fi'om the 
expiration of the transaction. 

In ttie event that disdosure ts required by a governmental body or applicable law, the party subjed to such requirement may 
disdose the material terms of this Contrad 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 part/s legal obligations) witti the other part/s efforts to obtain protective orders 
or similar restraints with respect fo such disclosure at ttie expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contrad or in a 
Transaction Conflrmation executed in wn-itlng by both parties 

15.12. Any original executed Base Contrad, 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 Transadion 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 objed 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. Hcmraver, nothing herein shall be construed as a waiver of any ottier objedion to the admissibility of 
such evidence. 

DISCLAIMER: The purposes of this Contract are to fedState trade, avoid misunderstandings and make more definite the terms of contracts of purdiase and 
sale of natural gas. Further, NAESB does not mandate the lee of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES. AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONCSTIONS OR 
REPRESENTATIONS, EXPRESS OR IMPUED, ORAL OR WRrtTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITtONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABtUW 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 CUSTOM OR USAGE INTHE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF T>«S CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF Af^ USE OF THIS CONTRACT 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date: 
Transaction Confirmation #: 

This Transadion Conflrmation is subject to the Base Contract between Seller and Buyer dated November 25,2011. The terms 
of this Transaction Confinnation are binding unless disputed in writing within 2 Business Days of receipt unless othenwise 
specified in the Base Contrad. 

SELLER: 
John D. Resources, LLC 
Attn: Mike Zappiteilo 
Phone:440-669-2929 
Fax: 440-255-1985 
Base Contrad No.: Resources2012 -
Service Company #1 
Transporter: 

INTRASTATBsales -

Transporter Contract Number,. 

BUYER: 
Gas Natural Service Company, LLC 
Attn: Rebecca Howell 
Phone: 440-974-3770 
Fax: 440-974-0844 
Base Contract No.: Resources2012 - INTRASTATEsales -
Service Company #1 
Transporter: 
Transporter Contrad Number: 

Contrad Price: $_ MMBlu or 

Delivery Period; Begin; End: 

Performance Obligation and Contract Quantity: (Select One) 

Fimi (fnxed Quantity): 
MMBtus/day 

D EFP 

F^rm (Variable QMSntity): 
._ MMBtus/day Minimum 

MMBtus/day Maximum 
subject to Section 4.2. at election of 
11 Buyer or D Seller 

Interruptible: 
Up lo MMBtus/day 

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

Special Conditions: 

Seller: 

B y _ 

TlSle:. 

Dale: 

Buyer; 

B y : „ 

Title: _ 

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

The parties to this Base Contrad are the fdlowing: 

PARTY A 
Orwell Natural Gas Company; Brainard Gas Corporat ion; 

Northeast Ohio Natural Gas Company ("LDCs") 

PAPtTYNAME 
PARTYB 

Gas Natural Service Company, LLC 

8500 Station Street 
SuitelOO 
Mentor, Ohio 44060 

ADDRESS 
8500 Station Street 

Suite 100 
Mentor. Ohto 44060 

w w w . BUSINESS WEBSITE www. 

Service Company2012 -
LDCs #1 

INTRASTATESales- CONTRACT NUMBER Service Company2012 - INTRASTATESales -
LDCs #1 

D-U-N-S® NUMBER 

X US FEDERAL: 

D OTHER: 

Onweil Natural Gns 34-1534903 

Northeast Ohio 34-1686145 
Brainard 34-1896535 

Tax ID # 

X US FEDERAL: 27-4948226 

D OTHER: 

Ohio JURISDICTION OF 
ORGANIZATION 

Ohio 

X Corporation(s) 

Cl Limited Partnership 

D LLP 

D LLC 

a Partnershlfi 

n Other. 

COMPANY TYPE 

a Corporation 

D Limited Partnership 

D LLP 

X LLC 

a Partnership 

a Other: 

Gas Natural, Inc. QUARANTOR 
(If APPllCABlE) 

CONTACT INFORMATION 

Cpmpanv; Btalnard Ga* Cartwratlon 

ATTN! VmmsisJ.Smifb 

TEUf: M0 9746K0 FAXit 

e im iL : amith13l^gas.nel 

• COMMERICAL 

Gaa Malural Service Company. LLC 

ATTN: Rebecca HimntI 

TEU: 440-974-3770 

EMAIL: bhowell@esia8.ttal 
FAX*'<40-974-0844 

Qrwell Watttfaf Qas Conwanv: Mortheast Otito Matural Gas 

ATTN: Tliatn$sJ.Smm 

I^Uk 440 974 5120 

EMAIL: tsmilh1i&>a>l»r.i>M.. 

Gaa Nalural Service Comwinv. LLC 

• SCHEDULING 
FAXU 

ATTN: Rebecca Howan 

TELU; 440-974-37rtS 

EMAIL; bhow^l@Bgn»,ntt 

FAXIi-440.974-0644 

theast C 
Comtniiv; Hrninanl Gan Corooratfon 

ATTN: rftOflwaJ.SmWi 

m i m 44«974«120 FAim 

CONTRACT AND 
LEGAL NOTICES 

Gas Natural Seryk:» Company. LLC 

ATTN:- Retiecca Hamelt 

TELft: 440-974.J770 

EMAIL: bhowelli@egas.net 
FAX»:440-974-0844 

OfvwtlNmuwIGa 
Cmnnanv: Hrainard Ga» Corcoration 

Arm: TtmmaiJ.Smmi 
T£Lm 440 974S120 FAX» 

EMAIL: I s i i i l f h l l ^ m t M l l 

Gas Natural Service Comcflfiv. LLC 

CREDIT 
ATTN: Rebecca Hoifietl 

TEL»: 440-974-3770 

EMAIL; bhow^l@egBB.nfel 
FAXII:440-»74-0844 

Qrwril tfatural Gaa Compmy; Northeast Otilo Natural Gas 
Company: Bralnanl Gaa Comoratlon 

AT7W,- Thomas J, Smith 

TELm 440 974S1iO FAX» 

EMAIL: tnmlth13^\BaaMJH>t 

Gas Natural Service Comoany. LLC 

TRANSACTION 
CONFIRMATIONS 

ATTN: Rebecca HolwiH 

TELt 440-974-3770 

EMAIL: bhowell@egaa.net 
FAmMO-974-0844 

ACCOUNTING INFORMATION 

li Gaa Coffliif ny; l<ortheast ( 
6oinpwiv; Brainanj 6a» Cotttoratlon 

Arrw.' Thmnas J. SmfSi 

TELP: 440974 5120 FAXfl 

EMAIL: tsmiih13@ega8.Bet 

INVOICES 
PAYMENTS 
SETTLEMENTS 

Gas Wat^rijl Service Gomnanv, LLC 

Q M NUtira' service SgmMHyi i.t.g 
ATTM.- Rebecca Howell 

TEL»: 440-974.3770 

EMAIL: bhowell@egas.net 

FAXff:440-974-0844 

WIRE TRANSFER 
NUMBERS 

OF APPLICABLE) 

BANK: 
ABA: 
OTHER DETAILS: 

ACCT: 
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BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

ACH NUMBERS 
(IF APPLICABLE 

CHECKS 
(IF APPLICABLE) 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

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

This Base Contrad incorporates by nefwence for all purposes tiie General Tenns and Conditions for Sate and Purchase of Natural Gas 
published by ttie North American Energy StandanJs Board. The parties hereby agree to the fdlowing provistons offered in said General 
Terms and Concfitions. In ttie event the parties fell to check a box, ttie spedfied default provlaon shall apply, Seled the appropriate boxfes) 
fiom each sedton: 

Section 1,2 X Oral (default) 
Transaction OR 
Procedure n Written 

Section 2.7 X 2 Business Days atter receipt (default) 
Confimfi Deadline OR 

a Business I>avs after receipt 

Section 2,8 X Seller (dafaiilt) 
Confirming Party OR 

Buyer 

Section 3.2 X Cover Standard (default) 
Perfonnance OR 
Obligation n Spot Price Standard 

Note: The tottowlngSpot Price Publication applies io both of the 
Imntetlliitely preceding. 

Section 2.31 ' ^ / K )^ Gas Dally Midpoint (default) 
SpotPrioo '©Ft- j ^ f i f i 
Publicatlcm - ^ j . Gas Daily Midpokil Columbia Appalachia, 

0ft,yfA- V i i t CyikrHCesM) f t \ ^^ iM 'n : ( vvkimJii 

Section 6 X Buyer Pays At and After Delivery Pohit {d«fault) 
Taxes OR 

! :J Seller Pays Before and At Delivery Polnl 

Section 7.2 X 25"'Day of Motrlh following Month of delivery 
Payment Oste (default) 

OR 
n Day of Month following Month of deflvwy 

Section 7.2 n Wko transfer (dsfault) 
Method of Paymenl a Automated Claarii^house Credit (ACH) 

X Check Cash Account Transfer 

Section 7.7 X Netting applies (default) 
Netting OR 

o Netllng does not apply 
D Special Provisions Number of sheets atiadied: 3 
X Addondumfs): ServiceCompany2012 - INTRASTATESales - LDCs 

Section 10.2 
Additional 
Events of 
Default 

Section 10.3.1 
Early 
Termination 
Damages 

Section 10.3.2 
Othei 
Agreement 
Setoffs 

i 

Section 15.S 
Choice OI lam 

Section 15,10 
Confldentialily 

,#1.1 

X 

o 

D 

No Additional Events of Default (default) 

Indebtedness Cross Default 

D Partv A: 

• Partv B: 

Transactional Cross Default 
Specified Tiansactions: 

X Early Temiination Damages Apply (default) 

OR 

Early Termination Damages Do Not Apply 

X 

OR 

D 

Olher AgreemenJ Setoffs Apply (defauU) 

D Biinleral (default) 

D Triangular 

Olher Agreement Setoffs Do Not Apply 

Ohio 

X 
OR 
o 

Confidentiality appbes (default) 

Confklentiality does not af^ly 

IN WITNESS WHEREOF, the parties hereto have executed tiiis Base Contrad in duplicate. 

Gas Natural Service Company, LLC 

L<.^£i /VOUV^IM. 
Rebecca Howell 

Corporate Controller, Gas Natural, Inc, 
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General Terms and Contjitions 
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 
Intenruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to tiie party delivering Gas. The entire agreement 
between tiie parties shall be ttie Contrad as defined in Sedion 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 followiing Transadion Confinnation procedure. Any Gas purchase and sale transaction may be 
effeduated in an EDI transmission or tulephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the olher party may, confirm a telephonfc transadion by sending the other party a Transactton 
Confirmation by facsimile, EDI ot 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 tbe parties. Confirming Parly adopts its confirming letterhead, or the like, as its signature on any Transadion 
Confirmation as the identification and authenliqatlon of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the oommfirclal lerms of the transaction {i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contrad or General Terms and 
Conditions of this Conlrad (e.g., arbitration" or additional representations and warranties), audi provisions shail not be deemed to 
be acceptod pursuani to Sedion 13 tiut musi tie expressly agreed to by both parties; provided thai (he foregoing shall not 
invalidale any transagtion agreed to by Ihe parties 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Conflrmation procedure. Should the parties come to an agreement regarding 
a Gas purdiase and sale transaction for a particular Delivery Period, the Confimiing Party shall, and the other party mny, record 
thai agreement an a Transadion Confirmation and communicate such Transadion Confirmation by facsimile, EDI or mutually 
agraeMile eledronic means, to the olh«?i party by the dose of the Business Day following the dale of agreement The parties 
acknowledge that their agreement will not be binding until the exchange of nonconfliding fransadion Confimnations or tiie 
passage of the Corrfirm t^eadline wHhout objection from the receiving party, as provided in Sectton 1 3. __.,„„..„ 

1.3. If a sending party's Transaction Confimiation is materially different from the rer^iving party's undeistanding ol Oie agreement 
reiemti to in Sedion 1 2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeEiile eledronic moans by 
the ConHim Deadline, unless such retslving party has preiflously sent a Transaction Confimnation to (he sanding party. The failure of the 
receiving party lo so notify the sendirig party in writing by Itw Confirm Deadline constitutes ttie receiving parly's agreement to the temris of 
the IransadiCHi described In the sending party's Transadion Confinnation If Ihere are any rnaleri^ diffefences between timely sent 
Transadion Gonrinnalions goveming tiie same tiransadlon, then nflither Transadion Confirmatnn Btiall be binding until or unless such 
differences are resolved induding tiie use of any evidence iliat cleaily resolves Ihe differences in Ihe Transaction Confirmations, In the 
event of a conflict among the terms of (I) a binding Transadion Confirmation pursuani to Sedton 1.2. (ii) the oral agreement ot the parties 
which may be evider»ced by a recorded conversation, w^ere ttie parties have seleded the Oral Transaction Procedure of the Base 
Contrgd. (Bl) the Base Contrad, and (iv) these General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in Uiis sentence, 

1.4. The parlies agree that each party may etedronically record all telephone conversations wilh resped to this Conti-ad between 
their respedive emptoyees, without any spedal or fijrthet notice to the dher party. Each party shall obtain any necessary consent of its 
agents and employees to such recording Where the parties have selected the Oral Transaction Procedure in Sedion 1.2 of tiie 
Base Contract, the parties agree not to contest the valklify or enforceability of telephonic recwdings entered into in actwdance iivitii the 
requirements of this Base t^ontrad. 

SECTION 2. DEFINITIONS 
The terms set forth below shall have Ihe meaning ascribed lo them below. Other terms are also defined elsewhere (n Ihe Conti'ad 
and shall have the meanings ascribed to them herein 

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

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indiredly, by ttie person, any entity that controls, 
diredly or indiredly. Hie person or any entity directly or indiredly under common contiol witti the person. For tWs purpose, "control" oS any 
entity or person means owneiship of at least 50 percent of the voting power of the entity or person. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transadion Confimiation, in ttie event eittier Seller or Buyer fails to perfonn a Firm obligation to deliver Gas in the case of SeBer or to 
receive Gas in ttie case of Buyer. 

2.4. "Base Conti'ad" shall mean a contiad executed by tiie parties tiiat incorporates ttiese General Tenns and Conditions by 
reference; that spedfies the agreed seledions of provisions contained herdn; and ttiat sets forth other infoimation required tienan and any 
Spedal Provisions and addendum(s) as identified on page one. 

2.5. "British thennal unit" or "Bto" shall mean the International BTU, wrhlch is also caled tiie Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transadions 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 Transadion Conflrmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contrad; 
provided, if the Transadion Confimsation is lime stamped after 5:00 p,m, in ttie receiving party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confinning Party" shall mean the party designated in the Base Contrad to prepare and forward Transadion Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by {i)the Base Contract, (ii) any and all binding 
Transaction Confirmations and (lii) whens the parties have selected the Oral Transaction Procedure in Sedion 1.2 of the Base 
Contrad, any and all transactions that the parlies have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transadton Coi*rmatton, all of which shall form a single integrated agreement between the parties, 

2.10. "Contrad Price" shall mean the amount expressed in US. Dollars per MMBtu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by Ihe parties In a transaction. 

2.11. "Contrad Quantity" shail mean tht; quantity of Gas to be delivered and talcen as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", as referred to ip Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas purauanl tt» Ihis Contract, then thf perfomiing party shall use commercially reasonable efforts to (I) if Buyer is Ihe 
performing party, obtain Gas, (or an allernate fuel it elected by Buyer and replacement Gas Is not availabte), or (ii) if Seller ts the 
performing party, sell Gas, In either case, at a price reasonable for the delivery oi production area, as applicable, consistent with: 
the amount of notice provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the antidpated lenglh of failure by the nonperformlng party. 

2.13. "Credit Support Obligat!on(s)" shall mean any obligation(s) to provide or establish credit ^pport for, nr on behalf of, a 
party to this Contrad such as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security inlerest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

2.15. "Deliverv Period" shall be the period during which deliveries aie to be made as agreed to by the parties In a transaction. 

2. )6, "Delivery Poinl(s)" shall mean such poin!(3) as are agreed to by the parties in a transaction 

2.17. "ED!" shsill mean an eledrDnic data Ininrchange pursuani to an agreement entered into by Ihe patties, spedficaliy 
relating to the communication of Transaction Confirmations tBider (his Conlrad, 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side ol an exchange for physical 
transaction involving gas tlitures contrads. EFP shall incorporate the meaning and remedtes ot "Finn", provided Uiat a party's 
excuse for nanpsrformanoe of its obligations to detlver or receive Gas will be governed by Ihe rules of the ralevsnt futures 
exchange regulated under the Commodily Exchange Ad. 

2.19. "Firm" shall mean that either party may interrupt its performance without liability only to the exlenl lhat such 
performance is prevented for reasons of Force Majeure, provided, however, that during Force Majeure Interruptions, Ihe party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth In Sedion 4,3 tetsted to its interruption after 
the nomination is made to the Transporter and until the change In deliveries and/or receipts is confirmed by llie Transporter 

2.20. "Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous slate consisting primarily of 
melliano-

2.21. "Guarantor* shall mean ssvf entity that has provsted a guaranty of the obligations of a party hereunder 

2.22. "Imbalance Charges" shall mean any feses, penalties, costs or charges (in cash or in l<ind) assessed by a Transporter for 
failure lo satisfy the Transporter's balance and/or nomination requirements. 

2.23. "Indebledrwss Cross Defeiuir shall mean If seleded fin the Base Contrad by the parties with respect to a party, that It 
or Ils Ouarantor, If any, experiences a default, or simitar condition or event however therein defined, under one or more 
agreements or instnjments. individually or collectively, relating to indebtedness (such Indebtedness to include any obligation 
whether present or future, contingent or othenwise, 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 sudi party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "Intemiptible" 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 intermpting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its Interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

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

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately 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 Contrad, 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 quantily of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Spedfied TransactiQn(s)" shall mean any other transadion or agreement between ttie parlies for the purchase, sale or 
exchange of physical Gas, and any other transadion or agreement identified as a Spedfied Transadion under the Base Contrad. 

2.31. "Spot Price " as referred to in Sedion 3.2 shall mean the price listed in the publication indicated on the Base Contract, 
under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if 
there is no single price published (ot such locattori for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high aiMl low prices. II no price or range of prices is published for such Day, then the Spot Price shall be 
the average of the followino (I) the price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes Ihe relevanl Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published thai next follovire ttie relevant Day. 

2.32. 'Transaction Conflrmation" shail mean a document, similar to the fomi of Exhibit A, setting forth the temis of a 
transwclinn formed pursuani to Section 1 for a particular Delivery Period 

2.33. "Transadtonal Cross DefauU* shall mean if seleded on the Base Contrad by the parties with respect to a parly, that it 
shall be in default. Iiowiever therein defined, under any Spedfied Transadion. 

2.34. Terminatton Option" sh^l mean the optkm of elttwr party to lonninate a transadion in tiie overt thai the oilier party feUs to 
perfonn a Finn obiigalton to deliver Gas in the case d Seller or to receive Gas In the case ot Buyer for a designated number of days during a 
period as specified on tlie applicabte TransiK^on Conflrmaiton 

2.35. "Transporteifs)" shall mean all Gas gatiiering or pipeline companies, or local distribution companies, acting in the capacity of a 
transporter, transporting Gas for Seller or Buyer upstraem or downstteam, respectively, of the Delivery Point pursuani to a particular 
tiansadlon. 

SECTION 3. PERFORMANCE OBLIGATION 
3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, ttie Conlrad Quantily for a particular iransadion in 
accQidance with ttie lerms of the Conlrad. Sales and puidiases w/ill be on a Fum or Intenruplilile tiasis, as agreed to by tho parties in a 
Iransadion 

The parties have selected either the "Cover Standard" or the "Spot Price Standard" ag indicated on tlie Base Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in Ihe event ol a breach of a Firm obligallmi to deliver or receive Gas shall 
be recoveiy of Ihe toltowiiig; {i) in the event of a breach by Seller on any Day(s), payment by Seller lo Buyer In an nmounl equal to 
the positive difference, If any, betiween the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Poinl(s), multiplied by tiie 
difference between the Contrad Quantity and the quantity actually delivered by Seller for such Day(s) exduding any quantity for 
wrfilch no nsptacomcn! Is available; or (li) in the event of n breach hy Buyer on any Day(s). paymenl by Buyer to Seller in the 
amount equal to the positive difference, if any, between the Contract Price and Ihe pnce received by Seller utilizing Ihe Cover 
Standard for the resale of such Gas, adjusted fbr commercially reasonable differences in transportatton costs to or from the 
Delivery Foint(s), multiplied by the difference between the Contrad Quantity and the quantity actually taken by Buyer for such 
Day(5) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable 
efiorts la replace llie Gas or Seller has used commerclaiiy reasonable efforts to sell the Gas to a third party, and no such 
replacement or sale Is available fw alt or any portion ot Ihe Contrad Quantity of Gas, then in addition to (i) or (ii) above, as 
appttc^e, the sde and exclusive remedy of the perfoiming party with resped to tiie Oas not replaced or sold sfiall be an amount 
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the 
applicatile Delivery Point, multiplied tjy Ihe quantity of such Gas not replaced or sold. Imbalance Charges shall nol be recovered 
under this Sedion 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided In Sedton 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 tireach by Seller on any Day{s), payment by Seller to Buyer In an amount equal to the 
difference between the Contrad 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 subtrading tiie Contract Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amounf equal to the difference between the Contrad Quantity 
and the adual 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 Contrad Price. Imbalance Charges shall not be recovered under this 
Sedion 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 tiie basis upon which such amount was calculated. _ _ ^ 

3.3, Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confimiation executed in 
writing by both parties. 

3.4. In addition to Sedions 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transadion 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 liquidatton costs will be calculated. 

SECTION 4 . TRANSPORTATION. NOMINATIONS, AND IMBALANCES 
4.1. Seller shall have ttie sote responattiiBly for ft-ansporting the Gas to the Delivery Polnt(s). Buyer shall have the sole responsibility 
for transporting the Gas from tiie Dellvary PoinKs) 

4.2. The parties shall coordinate thsir nomination activities, giving sufficient time to meet ttie deadlines of the affected Transporter(s). 
Each party shall give the dher party tlmdy fwior Notice, suffident to meet the requirements of all Transporters) involved in the transadion. of 
the quantities of Gas to be delivered and purchased each Day. Should eittier party become aware that adual deliveries at ttie I>elivery 
Pciint(s) are greatei' o» lesser (Iran the Scheduled Gas. sudh party ahi^ promptly ndify the other party, 

4 3 , The partis shall use commercially neasonatrie efforts to avoid imposition of any imtialance Charges, If Buyer or Salter receives 
an InvotoQ from a T'lansporter that indudes Imbalance Charpss, tiie parties shall detemflne ttie vaticKly as well as tiie cause of such 
Imbalance Charges 11 the Imbalance Charges were incurred as a result of Buyeî s rece^l of quantities of Gaa greater than « less Ihan the 
Scheduled Gas, tiien Buyer shall pay for such Imbalanoe Charges or reimburse Seller for such Imbalanw Charges paW try Seller, If the 
Imbalance Charges were incurred as a resuti d Seller's ttetftfery of quantities uf Gas greater tlian w tess Bian Ihe Scheduled Gas, then Seller 
shaB pay far sudi ImlsaiaiGe Charges or tdmburse Buyer for such Imbalance Charges paid by Buyer, 

SECTION 5. QUALITY AND MEASUREMENT 
AB Gas daiiVBred by Seller shall meet ttie prassLffe, quality and heat content requirements of ttie Receiwrvg Tran^orter. TTie unit di quantity 
measuten'tefrt for puiposes of Biis Conlrad shall be one MMBtu dry. Measurement of Gas quantities hereunder shaB be in accordance w ^ 
the established pKK»clures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have setected either "Buyer Pays At and After Delh/ery Point" or "Seller Pays Before and Al Delivery Point" as 
indicated on the Base Contract 

Buyer Pays At and After Delivery Point: 

Seller shed! pay or cause to be paid all laxes, fees, tevies, penalties, licenses or charges imposed by any government auttiority CTaxes") 
on or wflth resped lo the Gas prior to the Delivery Point(s) Buyer shall pay or cause to be paid all Taxes on or with resped to the Gas at 
tho tJeHvory Pobit(s) and all Taxes alter Ihe Delivery Point(s). If a party Is required lu remit or pay Taxes lhat are Uie olhei party's 
responsibility heteuntter. the party responsible for such faxes shall promptly reimburse the other party for siKh Taxes. Any party entitled 
to an exemption from any such Taxes or diarges shaB lumish the other party any necessary documeritation ttiereof. 

Seller Pays Before and At Delivery Point: 

Seller stiall pay or cause lo be paid all tawss, fees, tevies, penalties, Ifcenses or charges imposed by any government authmily ("Taxes") 
on or wilh resped to the Gas prior to llie Delivery PcM(s) and ̂ 1 Taxes al the Delivery Po!nt{s). Buyer shall pay or cause to be paid all 
Taxes on or wifli resped to the Gas after the Delivery f^oint{s). If a party is required to remit or pay Taxes that are the other party's 
responsil?tWly hereundsr, the party responsibte for such Taxes shall promptly reimburse ttie other party for such Taxes. Arty party entitled 
to an estemption fiom any such Taxes oi diarges shag fiirnisli Ihe other parly any necessaiy documenlalton thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7.1. SeBer shail Invoice Buyer for Gas delivered and received to the preceding Montti and fijr any dher appticatrfe diarpjs, pnaviding 
supporting documentation acceptable in Industiy pradtoe to support the amount charged. If the actoai quantity delivwed Is nd known by tiie 
billing date, billing v\rill be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the adual quantity 
on ttie follovwng Month's billing or as soon ttiereafter as adual delvery informatton is availabte. 
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7.2. Buyer shall remit the amount due under Section 7.1 in tiie manner specified in the Base Contrad, in immediately availabte funds, 
on or before the later of tiie Payment Date or 10 Days after receipt of ttie invoice by Buyer; provid«f that if the Payment CDate is not a 
Business Day, payment is due on the next Business Day fdlowing that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance with ttiis Sedion 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 
nonperiomiing party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment 
from the nonperfomnlng party will be due five Business Days after receipt of invoice. 

7.4. If ttie invdced party, in good faith, disputes ttie amount of any such invoice or any part ttiereof, sudi invoiced party virill pay sudi 
amount as it concedes to be con'ed; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptatite in industry prSdice to support the amount paid or disputed without undue delay. In the event tiie parties are 
unable to resolve such dispute, eitiier party may pursue any remedy available at law or in equity to enforce its nghts pursuant to tiiis Sedion. 

7.5. [f the invoiced party fails to remit Ihe full amount payabte vihen due. Interest on the unpaid portion shall acaue from the date due 
until the date of payment at a rate equal to the tower of (i) ttie then-effective prime rate of Interest published under "Money Rates" by The Wall 
Street Jotanal, plus two percent per annum; or fd) the maximum applicabte lawful interest rate. 

7.6. A party shal have tiie right, at Its cvm expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the relevant portton of Uie books, records, and telephone recordings of ttie otiier party onty to the extent reasonably 
necessary to verily the acxxiracy of any statemenl, charge, payment, or computation made under the Contrad. This right to examine, audit, 
and to obtain copies shall not be available with rssped to proprietary information not diredly relevant to transadions under this Contract. All 
invdces and bBlings shall be candusivaly presumed final and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such Invoices or bilngs are objected to in writing, with adequate explanation and/or documentation, within two years after tiie 
Month of Gas delivery. All retioadive adjusLiienls under Sedlon 7 shall be paW in full by the party owing payment wittiin 30 Days of Notice 
and substantiation of such inaccuracy, 

7.7. Unless the parties have eleded on Bie Base Contrad not to make this Sedion 7.7 applicable to this Contrad, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contrad such that the party owing the greater 
amowit shail make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required lo be made pursuant to the lerms of any Credil Support Obligation or pursuant to Sedion 7.3 shall tje subject to netting 
under this Section If iiie parties have executed a s^arale netting agreement, the terms and conditions therein shall prevail to the 
extent Inconsistent herewllh. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Umess otherwise specifically agreed, titte to the Gas shall pass from Seller lo Buyer at the Deltvsry Point{s). SeHer shall 
have re^ionslbilily for and assume any liability with reaped to the Gas prior fo lis delivery to Buyer al Ihe spedfied Delivery 
Polnffs), Buyer shall have responsiWlily for and assume any liability svith respect to said Ga."* after its delivery to Buyer at the 
Delivery Point(s), 

8.2. Seller warrants that it will have the nght lo convey and will transfer good and mardiantable titie lo ail Qas sold 
hereunder and delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS 
SECTION 8.2 AND IN SECTION 15.8, ALL OTHER WARRANTIES. EXPRESS OR IMPLIED. INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITMESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMEO. 

8.3. Seller agrees to indemnify Buyer and save il hamnless (rom all losses, liabilities or claims Including reasonable 
attorneys' fees and costs of court ("Claims"), from any nnd all persons, arising fi'om or out of claims ol lille, personal injury 
(induding death) or property damage Irom said Gas or other charges Ihereon which attach boforo Idle passes to Buyer Buyer 
agrees to indamnlly Seltor and save ii hannless ft^om aH Clafrns, from any and ail persons, arising from or oi i of daims regarding payment, 
peisonal injury (including death) or property damage from sad Gas or ottier charges thereon which alladi afler tilte passes to Buyer. 

8.4. The parlies agree that tlie delivery of and the transfer of title to all Gas under tiiis Conlrad shall take place within the 
Customs Tornlory at the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United Slates 19 
U.S C. §1302, General Notes, page 3). provided, however, that in the event Seller took titie to the Gas outside the Customs 
Territoiy of the United Stales, Sellei represents and warrants that it is the importer of record for all Qas entered and delivered into 
the United States, and shall be responsible for entiy and entry summary filings as well as ttie payment of duties, taxes and fees, if 
any, and all applicabte record keeping requirements 

8.5. NotwillistartdinB the other provisions of this Sedton 8. as b^weei Seller and Buyer, Sella- wilt be llabte for all O^ms to the &(tmt 
thcdi sudi arise from thefaHure of Gas d^lvned by Selter to meet the quality requirements of Sedion 5. 

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instrudions. and other communications made pursuant to the Base 
Contrad ("Notices'^ shall be made lb the addresses ^edfied in writing by the respective parties from time to lime. 

9.2. All Notices required hereunder shall be in writing and may tie sent by facsimitet er mutually acceptable electronic means, 
a nationally recognized overnight courier service, first class mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon ttie sending 
party's receipt of its facsimile madiine's confirmation of successful ti'ansmission. 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 ovemight mail or courter shall be deemed to have been received on the next Business Day after 
it was sent or such eartier time as is confirmed by the receiving party. Notice via first dass mail shall be considered delivered five 
Business Days after mailing, 

9.4. The party receiving a commercially acceptable Notice of diange in payment instrudions or other payment infiM'mation shall 
nd be obligated to implement sudi 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 Contrad 
(whether or not then due) by the otfier party {"Y") (including, without limitation, the occurrence of a material change in the 
credihworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Perforniance" shall mean suffident security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash Iransfeired by Y to X pursuant io this Section 10.1. Upon the return by X fo Y of such Adequate 
Assurance of Perfonnance, the security Inlerest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent posslbte, 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 shal); (i) make an 
assignment or any general arrangennent for the benefit of creditors; (ii) file a petition or othenwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with resped to it or substanttaliy all of its assets; (vi) fail to perform any obligation to the other party with resped 
to any Credit Support Obligations relating lo (he Contrad; (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 or before the second Business Day following written Notice that such payment is duo; or ix) be the affeded 
party with resped to any Additional Event of Default, than tlie ottier party (the "Non-Defaulting Party") sliall have Ihe right, al its 
sote elet:lion. to Immediately withhold and/or suspend deliveries or payments upon Notice andtor lo lermltiate ^nd tifiuidate the 
transactions under Ihe Contrad, in the manner provideti In Section 10.3, in addition to any and all other remedies available 
hereunder 

10.3. 11 an Event of Default has occurred and i» continuing, the Non-Defaulting Party shall have the right, by NotiCB to ttie 
Defaulling Party, lo designate a Day, no eartier ttian Ihe Day such Ndice is given and no later than 20 Days after Rudi Notice is 
given, as an eariy lermlnation date (the 'Early Termination Date") for the liquidation and termination pursuant to Section TO.3.1 of 
all iransadions under the Contrad. each a "Tenminaled Transaction". On the Eariy Termination Date, all Iransadions will 
terminate, other than those transactions, if any, tiiat may not be liquidated and terminated under applicable law ("Excluded 
Transactions"), w^ich Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissibte, and 
upon lurmlnalinn shall be a TerminErtsd Transaction and be valued consistent with Sedion 10,3,1 below With resped to each 
Exduded Transactiori, its actual termination date shall tie Ihe Eariy Termination Date for purposes ot Section 10.3.1. _ ^ 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract 

Eariy Tennination Damages Apply: 

10.3.1. As ol tiie Eariy Temiination Date, the Non-Defaulting Party shall determine, in good faith and in a commerdally 
reasonatiie manner, (I) Ifie amount mied (whether oi not then due) by eadi party with resped to all Gas delivered and r«:eived 
between the parties under Terminated fransactions anri Excluded Transadions on and before the Early Terminatton Date and all 
other applicable drarges relating to sudi deliveries and receipts (including without limitation any amounts owed under Sedton 3.2), 
for whidi payment has nol yet been made by the party that owes surii payment under this Conlrad and (ii) the Market Value, as 
defined betow, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and acceleiate each Torminated 
Transadton at its Matltel Value, so lhat each amount equal to the difference between such Market Value and the Contrad Value, 
as defined below, of such Terminated Transaction(s) shnft be due to the Buyer under Ihe Terminated Transadion(s) If such Market 
Value exceeds the ContiHd Value and In the Seller If tho opposite is the case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value In a commerdally reasonabte manner as of the Early Terminatton Date (to take 
account of Ihe period between the date of liquidation anti Uie date on wliich such amount would have otherwise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Sedlon 10.3,1, "Contrad Value" rneans the amount of Gas remaining to be delivered or purchased under a 
transadion multiplied by the Contrad Price, and "Market Value" means the amount ot Gas remaining to be delivered or purchased 
under a transaction multiplied by the market price for a similar transadton at the Delivery Point determined by the Non-Defaulting 
Party in a commercially reasonable manner. To ascertain the Market Vaiue. the Non-Defaulting Party may consider, among other 
valuations, any or all of the settlemenl prices of IvIVMEX Gas futures contrads, quotations from leading dealers in energy swap 
contrads or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) In 
order to detennine the Market Value. Any extension{s) of the term of a transadion to which parties are not bound as of the Eariy 
Termination Date (induding but not limited to "evergreen provisions") shall not be considered in determining Conlrad Values and 
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Maricet Values. For the avoidance of doubL any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contrad Values and Maricet Values. The rate of interest used in calculating net 
present value shail 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 detennine, 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 Transadions and Excluded Transadions on and before the Eariy 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 yet been made by the party that owes such payment under this Contrad. 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs Do Not Apply" as 
indicated on the Base ContracL 

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 all such amounis are netted or aggregated to a single liquidated amount payable by one party to the 
other {the "Net Settlement Amount"). At ils sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlemenl Amounf against (i) any margin or other cdlateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by 1h« parly that fe entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulling Party ahall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10,3.1, so that all such amounts are netted or aggregated to a single liquidated amount payabte. by one party to the 
other (tho "Net Settlement Amount"). At Its sol© option, and without prior Notice to the Defautting Party, the Non-Defaulting Party is 
hereby authorized lo setoff (I) any I*4et Settlemenl Arnoun! againsi any margin or othar collateral held by a party in connection with 
any Cretllt Support Obligation relating to the Contrad. (ii) any Net Setllement Amount against any amounl(B) (including any excess 
cash margin or excess cash collateral) owed by oi to a patty under any other agreenient or arrangemenl between the parties; (iii) 
any Net Settlement Amount owed lo llic Non-Defaulling Party against any amount(a) (including any excess cash margin or excess 
cash collateral) owied by the Non-Defaulting Party or ils Affiliates to the Defaulting Party under any other agreement or 
arrariaement. (iv) any Net Settiement Amount owed to the Defaulting Party againsi any amount(5) (Including any excess cash 
margin or excess csah collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net SelUemeni Amount owed to the Defaulting Par^ againsi any amaunl(s) (including 
any excess cash margin or excess cash collateral) owed by ttie Defaulting Party or Its Affiliates to the iMon-Oefaulting Party under 
any other a.qreement or anrangemenl, 

jOther Agreement SetotTs Do Not Apply: 

1Q.3,Z, The Non-Defaulting Party shall net or aggregate, as appropriate, any and ail amounis owing between the parties 
under Sedion 10,3:1. so lhat ail such amounts are nailed or aggregated to a single liquidated amount payable by one party to the 
other (the 'Net Settlemenl Amount*), At Its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settiement Amount against any margin or olher collateral held by a party m connection with any Credit Support 
Obiigalton relallng to the Contrad. 

10.3.3. If any obligation that is lo be included <n any netting, aggregation or setoff pursuant to Section 10.3.2 is 
unasrartained, the Non-Defaulting Party may in good failh estimate that obligation and net, aggregate or setoff, as applicable, in 
respect of the esHmale, sufcijed to the fston-Defauillng Party accounting to the Defaulting Party vrfien the obligation is ascertained. 
Any iimwunl nol then duo which is induded in any notting. aggregation or setoff pursuant to Section 10 3,2 shall he discounted to 
nel pre>ssnt value in a commercially reasonable maniifif determined by Ihe Non-Defaulting Party. 

10.4. As soon as practicable afler a liquidation. Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Not Settlement Amount, and whether the Net Selttement Amount Is due to or due from the Non-Defaulting Party, The Notice 
shall indude a written statement explaining in reasonable detail the calculation of the Net Settlemenl Amount, provided ihal failure 
to give such Notice shall not affed Ihe validity or enforceability of the liquidation Or give rise to any claim by the Defaulting Party 
against Ihe Non-Defaulting Party, The Net Settiemonl Amount as well as any setoffs applied againsst such amount pursuant to 
Sedton 10,3,2, shall be paid by the dose of business on the second Business Day foltowing sudi Notice, which date shall not be 
earlier than the Early Termination Date. Interest on any impald portion of the htet Settlement Amount as actuated by setofb, shall accrue 
fi'om the dale due urii tiie date of payment at a rate equal to ttie lower of (I) the then-effadh/e prime rate erf intorssl published under "Money 
Rates" by The WaS S t i i ^ Joumal, plus two percent p«^ annum, or (ii) the maximum applicable lawful interest rate. 

10.5. The parties agree that the transadions hereunder constitute a "fonward contract' within the ineanlng of the United 
Slates Bankruptcy Code and that Buyer and Seller are each "forwand contract merehaats" v»(fhln the rneaning of Ihe United States 
Bankruptcy Code. 

10.6. The Non-Defaulting Party's remedies under this Sedion 10 are the sote and exclusive remedies of the Non-Defaulting 
Party with resped to the occurrence of any Eariy Termination Date. Each party reserves to itself all other rights, setoffs, 
counterclaims and other defenses lhat it is or may Ije entitied to arising from tiie Contract. _ _ _ _ ^ _ _ 
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10.7. Witti respect to this Sedion 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 1 1 . FORCE MAJEURE 
11.1. Except witti regard to a part/s obligation to make payment{s) due under Sedion 7, Sedion 10.4, and Imbalance Charges 
under Sedion 4, neitiier party shall lie liable to the other for failure to perform a Firm obligation, to the e)dent such failure was caused by 
Force Majeure. The term "Force Majeure" as em|:rfoyed herein means any cause not reasonably within the contrd of ttie party daiming 
suspension, as further defined in Sedion 11.2. 

11.2. Force Majeure shall include, but not be limited to, tiie following; (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hunricanes, which resutt in evacuation of the affeded area, floods, 
washouts, explosions, breakage or acddent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geograptiSc region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) Interruption and/or curtailment of Finn transportation and/or storage by Transporters; {iv) acts of others such as strikes, 
lockouts or other Industrial disturbances, riots, sabotage, Insun-edions or wars, or ads of terror; and {v) governmental adions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effed 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 resdve the event or ocojrrence once it has occun'ed in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent perfomiance Is affeded by 
any or all of the following ciroumstances: (i) tfie curtailment of interruptible or secondary Firm transportation unless primary, in-path, 
Firm ti'ansportation is also cuitalled; (ii) the party daiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligatiorss with reasonable dispatch; or (iii) 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 Contrad Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contrad; (iv) the loss of Buyer's markertCs) m 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 Seiter's gas supply or depletion of reserves, except, in either case, as provided in 
Section 11,2, The party claiming Force Majeure shall not be excused firom its responsibility Isr Imbalance Charges. 

11.4. Notwithstanding anything to the contrary herein, the parties agree thai the settieinetil of strikes, lockouts or other 
industiial disturbances shall be within Ihe sole discretion of Ihe party experiencing such disturbance, 

11.5. Tlie party whose performance Is prevented by Force Majeure must provide Notice to the othor party. Initial Notice may 
be given orally; however, written Notice with reasonably toll particulars of the event or occurrence is requlied as soon as reasonably 
possible. Upon providing written Notice of Force Majeure to tiie other party, the affected party w\\\ be ralleved ot its obiigalton, from the 
onset of the Force MajBuns event, to make or accept delivery of Gas, as apptobte, to llie extent and lor ihe duiation of Force Majeure, 
and neithor party ̂ aS fie deemed lo fsave failed in sudi obligations to the other during .-such occurrence or event. 

11.6. Notwithstanding Sedions 11,2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction 
Confirmjitton executed in writing by both parties. 

SECTION 12. TERM 
This Contrad may be terminated on 30 Day's written Notice, but shall remain In effect until the expiration ot Ihe latest Delivery Period of 
any Iransadionfs) The rights of either party pursuant to Section 7.6, Sedion 10, Sedion 13, the obligations to make paymenl hereunder, 
and Ihe obligation of either party to indemnify the oUiei, pu/suant hereto sfiall sun/ive the (erminaliwi of Ihe Base Contiad or any 
transadton. 

SECTION 13. LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN FXPRESS REMEDY OR MEASURE OF DAN1AGES IS PROVIDED. SUCH 
EXPRESS REMEDY W MEASURE OF DAMAGES SH/y.L BE THE SOLE AND EXCLUSIVE REMEDY A PARTY'S LlABILfTY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION. AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN HQUflY ARE WWVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARTY'S LIABIllTV SHALL BE UMfTB^ TO DIRECT ACTUAL DAMAGES ONLY SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAMED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROfHS OR OTHER BUSNESS INTERRUPTION 
D/WIAGES, BY STATUTE IN TORT OR CONTRACT, UNDER ANY INDEMNITY PRONflSION OR QTl-lERWlSE IT IS THE INTENT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSH) ON REMEDIES AND Ti-E MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO. INCLUDIt̂ K3 THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH 
NEGUGHMCE BE SOLE. JOINT CM COf̂ CURRENT. OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAIWAGES REQUIRED TO BE 
PAID HEREUNDER m E LIQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good failh to agree on a replacement price for the 
Floating Price (or on a method for detennining 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 ttie 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 maricet participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes tiien 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 spedfied index. 
"Market Disruption Event" means, with lespect to an index specified for a transadion, any of the foltowing 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 mateaal suspension of trading on the exchange or mari<et acting as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange ading 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 purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth dedmal number is five or greater, then the third dedmal 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 Contrad shall be binding upon and inure to tiie benefit of the successors, assigns, personal representatives, and heirs of 
the respedive parties hereto, and the covaianls, conditions, rights and obligations of this Contract shall run for the full term of this 
Contrad. No assignment of this Contrad, in vA*de or in part, will be made without the prior written consent of the non-assigning party 
(and shall not relieve the assljpiinfi party itotn liability hereunder), whteh consent will not be unreasonably withheld or delayed; provWed, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contrad or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the ottier party. Upon any such assignment, transfor and assumption, the transferor shall remain prindpally 
llaWe for and shall nol tie riilieved of or discharged from any obligations hereLinder. 

ib.2. V any ptovrsiori in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such 
deteiminalion shajll not invalidate, void, or make unenforceable any other provision, agreement or t»venanl of this Contrad 

15.3, No waiver of any breach of (his Contrad shall be held to be a waiver of any oliief or subsequent breach. 

15-4. This Contrad sets forth all understandings tjetw«en the parties respeding each transadion subjed hereto, and any prior 
contî ads. understandings and re|:»-esentations, whether oral or written, relating to such Iransadions are merged into and superseded by 
this Contrad arto any effedive trans^ionfs). This Contrad may be amended only by a vwiling executed by bolh parties. 

15.5. The inter^ation and perfrMmance of this Contrad shall be governed by the taws of the jurifididion as indicated on the Base 
Contrad, exduding. however, any conflid of lawrs rulo which would apply ttie law of andher jurisdidion. 

15.6. This Contrad nnd all provisions herein will be subject to all applicable and valid statiJtes, riges, orders and regulations of any 
governmental authority having jurisdiction over the parties, tfieir fadlities, or Gas supply, this Contrad or transaction or any provisions 
ttiereof, 

15.7. Tfiere Is no third party benefidary to ttiis Conlrad 

15.8. Each party to this Contrad represents and warrants that it has full and complete aulhotity to enter into and perform this 
Contrad, Eadi person who executes Ihis Conlrad on behalf of either party repiBsents and warrants llial It has full and complete auttiority 
to do so and that such party will be botind ttiereby. 

15.9. The headtigs and subheadings contained in ttiis Contract are used solely for oonvenienra and do not constitute a patt of this 
Contrad between the parties and shall not be used to construe or interpret Wie provistons of tbis Contt̂ cwt 

15.10. Unless the parties have eleded on the Base Contrnd not to make this Section 15.10 applicabte to Ihls Conlrad. neither party 
shall disdose dlredty or indirectiy without Ihe prior wiitlen consent of the other party the terms of any transaction to a IhW party (other 
than ffw employees, lenders, royalty owners, counsel, actauntants and other agents of the party, or prospedive purchasers of all or 
subslanlially all of a pait/s assets or of any rights unifer this Contrad, provided sudi persons shail have agreed to keep such terms 
confidential) except (l) In order to comply with any applicabte law, order, regulation, or exchange njle, (li) to the extent necessary for the 
enforcemenl of fWs Contrad , (iii) to Ihe extent necessary to implement any transaction, (iv) to ttie extent necessary to oomp^ with a 
regulatwy agency's reporting requireroonls including but not Bmited to gas cost recovery proceedings; oi (v) to Ihe extent $mh Womnatton 
is delivered to such third frarty for the sole purpose of calculating a puWlshed Index. Eadi party sshall notify ttie other party of any 
prooesdlng of whidi It is aware which may result in disclosure of ttie tenns o* any transadion {dher ttian as permitted hereunder) and use 
reasonabte efforts lo prevent or limit the disclosure. The existence of this Contrad Is not subjed to this confidentiality obligation. Subjed 
to Sedion 13, Uie parties shall be entilled to all remedtes avaliafcite at law or in equity to enforce, or soek relief in connection witti this 
GonfKlerttiBllly obligatton. The temns ai any transadion heiwnder shall tw kept confidentfeil by tfie parties hereto for O«B year 1mm the 
expiration of the transadion. 

In the event ttiat disdosure is required by a governmental body or applicable law, the party subjed to such requirement may 
disdose the material temis of this Contrad 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 disdosing party's legal obligations) with the ottier party's efforts to obtain protedive orders 
or similar restraints wtth 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 Contrad or in a 
Transadion Confirmation executed in writing by both parties 

15.12. Any original executed Base Contrad, Transaction Confirmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks (tiie "Imaged Agreement"). The Imaged Agreemenf, 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 fomri, and all computer records of the foregoing, if introduced as evidence in printed format, in any judidal, 
ariaitration, 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 objed 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 fomi. However, nottiing herein shall be constixied as a waiver of any ottier objedion to ttie admissibilify of 
such evklence. 

DISCLAIIVIER: The purposes of this Contract are to fecililate trade, avoid misundeistandings and make more definite the temris of contracts of purchase and 
sale of natural gas. Furttier, NAESB dosss not mandatis Ihe use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IISflPttED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPUED WARRAIfTIES OR CONWTIONS OF TITLE, NON-INFRiNGElMENT, MERCHANTABIUTY, OR RTNESS OR SUITABiUTY 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 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, PUNmVE OR CONSECaiENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Letterhead/Logo Date; 
Transadion Confinnation #: 

This Transadion Conflrmation is subject to the Base Contrad between Selter and Buyer dated . The 
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise 
spedfied in tiie Base Contrad. 

SELLER: 

Attn: _ 
Phone; 
Fax; 
Base Contract No. 
Transporter:. 
Transporter Contract Number: 

BUYER: 

Attn: __ 
Phone; 
Fax; 
Base Contract No. _ 
Transporter;. 
Transporter Contrad Number:. 

Contrad Price: $ /MMBtu or 

Delivery Period Begin; End; 

PerforniBnce Obligation and Contract Quantity: (Seled One) 

Firm (Fixed Quantity): 
MMBtus/day 

n EFP 

Firm (Variable Quantity): 

MMBtus/day Minimum 
MMBtus/day Maximum 

subject to Section 4.2. at eledion of 
n Buyer or n Seller 

Interruptible: 

Up lo _̂ MMBlus/day 

Deltvery Point(s}: 

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

Speciat Conditions: 

Seller: 

By: 

Title . 

Date'. 

Buyer: 

B y : _ 

Title: _ 

Date: 
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/t) 

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 Contrad are the following: 

PARTY A 
Orwell Natural Gas Company; Brainard Gas Corporat ion; 

Northeast Ohio Natural Gas Company ("LDCs") 
8500 Station Street 
Suite 100 
Mentor, Ohio 44060 

w w w . 

S e r v i c e C o m p a n y 2 0 1 2 - I n te r s ta teSa les - LDCs #1 

T B A IF A P P L I C A B L E 

X US FEDEFiAL: Orwell Natural Gas 34-1534903 

Northeast Ohio 34-1686145 
Brainar4 34-1896535 

n OTHER: 

O h i o 

X Corporatlon(s) n LLC 

D Limited Partnership n Partnership 

a LLP a Olher; 

Gas Natural Inc. 

PARTYNAME 

ADDRESS 

BUSINESS WEBSITE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TexIDtt 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(If APPLICABLE) 

PARTYB 

Gas Natural Service Company, LLC 

8500 S ^ t i o n Street 
Suite 100 
IVIentor, Ot i io 44060 

w w w . 

S e r v i c e C o m p a n y 2 0 1 2 - I n te rs ta teSa les - L D C s #1 

TBA IF APPUCABLE 

X US FEDERAL: 27-4948226 

D OTHER: 

Ohio 

n Corporatkin X LLC 

n Limited Partnership a Partnership 

D LLP D Other; 

„ _ _ . . . . . . . _ 

CONTACT INFORMATION 
pr«ell Natural Gas Cpmp^nv; Northeast PWq.NPtural Gas, 
CDmomivi Brainard Gai Comoratlon 

ATTN: Tttomas J. Smith 

TEL»: 440 374 SI 20 FAX9 

EMAtL: tstmlttHsmtthtoml^aas.net 

ATTN; as atave 

TELtl: FAXK, 

EMAIL 

ATTN: aa attove 

TELm FAX#: 

EMAIL: 

ATTN: B% above 

TSLP: FAX#: 

EMAIL-

ATTN: M«bol/e 

TELP: FAXtt: 

EMAO. _ , . 

• COMMERfCAL 

• SCHEDUUNG 

' CONTRACT AND 
LEGAL NOTICES 

• CREOrr 

• TRANSACTION 
CONFIRMATIONS 

Gas Natural Service Comnanv, LLC 

ATtW.' RebeccaHmvll 

TElH: 440 974-3770 FAX»:440 205 8528 

EMAIL: bhowell@fisas.nvl 

GAS f^TURAL SERVICE COMPANY. LLC 

ATTN: $9el><>ve 
TELU: FAXm 

EMAIL 

GAS NATURAkSETOqf PPMPAfJY, LLC. 

ArTAF: OS aiiofe 

TEL«: FAXIf-

EMAIL: 

CAS NATURAL SERVICE COMPANY. LLC 

A i r M ; as above 

TEL*: FA)af: 

EMAIL 

GAS NATURAL SERVICE COMPANY, LLC 

ATTN; as above 

TELP; FAXit: 

EMAIL; 

ACCOUNTING INFORMATION 
QWPU Nflt«ral Ga» CMjp,jBlXi.Northoa8t OMftlPtural q ^ 
cwiRsnv; BiJiin^r*! ffttHfiM^as cprp, 
iHTTW.- as above 

TEUt: FAXn: 
EMAIL 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

• INVOICES 
• PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
JVOJHBERS 

(IF APPUCABLE 

ACH NUMBERS 
(IF APPUCABLE) 

Gas Natural Service Comoanv. U.C 

AT7W.- as above 

TELU: FAXk 

EMAIL: 

BANK: 
ABA: ACCT: 
OTHER lyETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 
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A7TW; 
ADIMESS: 

CHECKS 
(IF APPLICABLE 

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

TTiis Base Contrad irx»rporafes by reference for all purposes the General Tenns and Conditions lor Sale and Purchase of Natural Gas 
published by tiie North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General 
Tenns and Conditions, In the event the parties fail to check a box, the specified default provision shal ^ p l y , Seled ttie appnapriate boxfes) 
fiom each sedion: 

Section 1.2 X Oral (default) 
Transaction OR 
Procedure D Written 

Section 2.7 X 2 Business Days alter receipt (default) 
Confimi Deadline OR 

n Business Davs after receipt 

Sectton 2.8 X Seller (default) 
Confimiing Party OR 

Buyer 

Section 3,2 X Cover Siaindaitl (defautt) 
Performance OR 
Obligation a Spot Price Standard 

Wofe,' The following Spot Price Publication applies to both of Ihe 
Immet&atelv preceding. 

Section 2.31 P̂ T̂  X '^=» Daily MidpoW Idefault) 
Spot Price ORi j^ 
Publicalhsn « | ^ Q ^ Q^^^ Midpolnl Columbia Appatacliia 

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

r 1 Seltei Pays Before and Al Deliveiy l^lni 

Section 7.2 X 25* Day of Month following Monlh of delivery 
Paymcil Oeie (default) 

OR 
n Day nf Month foltowing Month of delivery 

Section 7,2 a Wire transfer (default) 
Method of Payment n Automated Clearinghouse Credit (ACit) 

X Check Cash Account Transfer 

Section 7.7 X Nelllng applies {default) 
Netting OR 

LJ t^tthig does not apply 
D Special Provistons Number of sheets attached- 3 
X Addendumls): Service Company20t2 - InterstateSales - LDCs 1, 

Section 10.2 
Addittonal 
Events of 
Default 

Section 10,3,1 
Eariy 
Termination 
Damages 

Section 10.3,2 
Othei 
Agreement 
Setoffs 

Section 15.6 
Choice Of Law 

Section 15.10 
Confldentlalily 

1 

X 

D 

D 

No Additional Events of Default (default) 

Indebtedness Cross Default 

n Partv A: 

D Partv B: 

Transactional Cross Default 
Soecified Transactions; 

X EarlyTemilnation Damages Apply (default) 

OR 

Early Termination Damages Do Not Apply 

X 

OR 

a 

Olher Agreement Setolfe Apply (detaull) 

D Bilaleral (default) 

X Triangular 

Olher Agreemod Sijtofls Do Not Apply 

Ohio 

X 
OR 
D 

Confidentialtly applies (default) 

ConfldenHalMy does not apply 

IN WITNESS WHEREOF, the parties hereto have executed this Base Contrad in duplleate. 

Orwell Natural Gas Company; Brainard Natural Ga$ 
Corpcration.^fillMtljWMi^Ohio Natural i3as C o m p l y 

PARTYNAUe 

Axg.O,/. / , f iO^/ l_ 

Gas Natt^rrf Service Company, LLC 
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General Terms and ConcJitions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Selter" refers to the party delivering Gas. The entire agreement 
between the parties shall be tiie Contiad as defined in Sedion 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 tlie following Transaction Confirmation procedure. Any Gas purchase and sate transaction may be 
effectuated In an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound trom the time they so agree to transadion terms and may each rely thereon. Any such 
transaction 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 transaction by sending the other party a Transaction 
Conflrmation by facsimile, EDI or mutually agreeable electronic means wittiln ttiree Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts Its confirming letterhead, or the like, as rts signature on any Transadion 
Confirmation as the identification and aulhenticatlon of Confirming Party. If the Transadion Confirmation contains any provisions 
other than those relating to the commeicla! lerms of the transaction {i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contrad or General Terms and 
Conditions of this Contract (e.g., arbitration lar additionaS jepresenlBtions and warranties), such provisions shail not be deemed to 
be accepted pursuani to Section 1.3 but must t>e expressly agreed to by both parties; provided that Ihe foregoing shall not 
invalidsto any transadion 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 agreemenl regarding 
a Gas purchase and sate transaction for a particular Delivery Period, the Confirmino F*ariy shall, and the other party may. record 
that agreement on a Transadion Confinnation and communicate such Transadion Confirmation by facsimile, EOl or mutually 
agreeable electronic means, to the olher party by Ihe dose of the Business Day lullowirig the dale of agreement 1 hi? parties 
acknovirfedge that their agreement will not be binding until the exchange of nonconfliding Transadion Confimiations or the 
passage of the Conftrm Deadline without objection frorn the receiving party, as provided In Section 13, 

1.3. If a sending party's Transaction Conflnnalimi is materially different firom the receiving party's unttetstanding of ifie agreement 
refened to In Sedimi 1,2, such receiving party shall notify Ihe sending party via facsimile, EDI or mutually agreoable eledronic means by 
the Confirm Deadline, untess such recsrving party has prevtously sent a Transadion Confinnalion lo the sending party. The failure of the 
receiving party to so ntrtify ttie sending parly in writing by ttie Confirm Deadline constitotes the receiving part/s agreemenl fo the lerms of 
the transaction descifced In the sending party's Transaction Confirmatkm K Ihere are any material differenpes tielween timely sent 
Transadion Confinnalions governing the same tranBadion. then rieilher Transaction Confimiation shall be binding until or untess such 
differences are lesalved including tiie use of any evidence that cleariy resolves tlw differences in Ihe Transadion Gonliimations. In the 
event of a conflid among the tenns of (i) a binding Transadion Confinnation putstiani to Sedion 1.2, (h) ttia orat agreement of the parties 
which may be evidenced by a recorded conversation, wttere the parties have seleded the Oral Ttansactoi Procedure of Ihe Base 
Conlrad. (iii) the Base Conttad, and (iv) these Gener^ Terms and Conditions, ttie terms of the documents shall govern in the priority 
listed In this sentence. 

1.4. The parties agree that each party may dedronicaHy record all telephone conversations with resped to ttiis ConbBd between 
tiieir re^ssctive emjAjyees, without any spedal or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employes to such recording Where the parties have selected the Oral Transaction Prooedure in Sedion 1.2 of the 
Base Contrad, Ihe parties agree nol lo contest the validity or enforceability of telephortlc recordings entered Into In accortiance wilh ttie 
requirements of tfils Base Contiad. 

SECTION 2. DEFINITIONS 
The terms set forth beiow shall have the meaning ascribed to them below. Other terms are also defined elsewhens in Ihe Contrad 
and stiaN have the meanings ascribed lo them herein. 

2 .1 . 'Addittanal Event of Default" shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to ttie Base Conti'ad 

2.2. "Affiliate" shall mean, in relation to any person, any entity contrdled, directly or indiredly, by the p^-son, any entity ttiat controls, 
diredly or indiredly, ttie person or any entity diredly or indiredly under cxsmmon contifd with ttie person. For ttiis purpose, "contror of any 
entity or person means ownership of at least 50 percent of ttie voting power of the entity or person. 
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2.3. "/ytemaflve Damages" shall mean such damages, expressed in ddlans or dollars per MMBto, as ttie parties shaR agree upon in 
the Transaction Confinnation, in the event eittier Seller or Buyer fails to perfonn a Finn obligation to deliver Gas in the case of Seller or to 
receive Gas in ttie case of Buyer. 

2.4. "Base Contrad' shall mean a contrad executed by the parties that incorporates ttiese General Tenns and Conditions by 
reference; that spedfies the agreed setecfions of provisions contained herein; and that sets forth other informatton required herein and any 
Special Provisions and addendum{s) as identified on page one. 

2.5. "British thenmal mil" or "Bto" shall mean the Intemattonal BTU, wrfiich is also called ttie Btu (IT). 

2.6. "Business Day{s)" shall mean Monday through Friday, exduding 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 Transadion Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contrad; 
provided, if the Transadion Confimiation 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 Business Day. 

2.8. "Confirming Party" shall mean Ihe party designated in the Base Contrad to prepare and fonward Transadion Confirmations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by {i) the Base Conti'act, {ii) any and all binding 
Transadion Confirmations and (ill) where the parties have selected the Oral Transaction Procedure in Sedion 1.2 of the Base 
Contrad, 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 Transadion Confinnation, all of which shall form a single integrated agreement between the parties. 

2.10. "Contract Price" shall mean th€ amount expressed in U.S, Dollars per MMBtu to be paid by Buyer fo Seller for the 
purchase of Gas as agreed to by ihe parties in n transaction. 

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

2.12. "Cover Standard", as referred to In Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quontily of Gas pursuant to this Contract, then the performing party shall use commercially reasonable oflorts to {i) if Buyer is the 
performing party, oblain Gas, {or an alternate fuel if aleded by Buyer and replacement Gas is not available), or (ii) if Seller Is the 
perfomiing party, sell Gas. in either case, at a price reasonable for thn delivery or produdion area, as applicable, consistent with; 
th« amount of notice provided by the nonperi'orming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sates requirements, as applicable; the quantities involved: and the anticipated lenglh of failure by Ihe nonperfonning party, 

2.13. "Credil Support Obligation{s>" shall mean any obllgatton(s) to provide or establish credil support for, ot on tiehalf of, a 
party to thiB Contrad such as cash, an irrevocable standby tetter of credil, a margin agreement, a prepayment, a sBcorily Interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

2.15. "Deliverv Pertod" shall be lite period duiing which deliveries are to be made as agreed to by the parties in a transactton. 

2.16. "Detlvery Point(s)" shall mean such poml{s) as are agreed to by the parties in a transadton 

2.17. "tDI" shall mean an eladronic data interchange pursuant to an agreement entered Into by the parties, spedficaliy 
relating to the communication of Transaction Confirmations under Ihls Contract 

2.18. "EFP" shall mean the purchase. Sale oi exchange of natural Gas as the "physicaF side of an exchange for physical 
transadion involving gas futures contracts, EFP shall incorporate the meaning and remedies of "Firm'", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevanl futures 
exchange regulated under the Commodity Exchange Ad 

2.19. "Firm" shall mean that either party may inlorrupt rts performance without liability only to the exteni that such 
performance is prevented for reasons of Force Majeure; provided, however, tiiat during Force Majeure intenrupttons. the party 
invoking Force IVlajeure may be responsible for any liritialance Charges as set forth in Section 4.3 related to fts Interruption after 
the nominatton is made lo the Transporter and until tfw change in deliveries and/or receipts is confirmed hy Ihe Transporter 

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

2.21. "Guarantor" shall mean any entity that has provKleri a guaranty of ttie obligations of a party hereunder. 

2.22. "Imbalance Charges" shall mean any fees, penalltes, costs or charges (in cash or in kind) assessed by a 1 ransporter for 
failure to satisfy the Transporter's balance and/or nomination requirements. 

2.23. "Indebtedness Cross Default' shall mean If selected on the Base Contrad by the parfies with resped to a party, that it 
or Its Guarantor, if any. experiences a defautt, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or othenwise, as principal or surety or othenwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contrad with resped to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payabte. 
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2.24. "Intemjptible" shall mean ttiat either party may interrupt its performance at any time for any reason, whether or not 
caused by an event of Force Majeure, wrth no Itebility, except such intenxipting party may be responsible for any Imbalance 
Charges as set forth in Sedion 4.3 related to its interruption aflier the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

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

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

2.27. "Payment Date" shall mean a date, as indicated on the Base Contrad, on or before which payment is due Selter for Gas 
received by Buyer in the previous Mon#» 

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 maan the quantity of Gas confirmed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction<s)" shall mean any other transadion or agreement between the parties for ttie purchase, sate or 
exchange of physical Gas, and any other Iransadion or agreement identified as a Spedfied Transadion under the Base Contiad. 

2.31. "Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contrad, 
under the listing applicable to the geographic location dosest in proximity to the Delivery Point{s) for the relevant Day; provided, if 
there is no single price published im 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) Ihe price (delermmed as stated above) for the first Day for which a price or range of prices is 
published that next precedes liiB relevanl Day; and {ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next follows the retevant Day. 

2.32. "Transadion Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transadion formed pursuani tr> Section 1 for a particular Deliveiy Period. 

2.33. "Transaclional Cross Default" shall mean if selected on the Base Contrad by the parties wilh resped to a party, that it 
shall be in default, however therein defined, under any Spedfied Transaction. 

2.34. "Tenninatkin Option" shall mean ttie optton of either party to leaninate a tranaaDtion in the event Ihal the dher f^rty fails to 
perfewm a Finn obligallon to deliver Gas In Ihe case d SeBer oi to receive Gas in the case of Buyer for a ctes^nataJ number of days during a 
period as spedfied on Ihe applicabte Transadion Confrmi^cm 

2.35. "Tran$porter(s)" shall mean aH Gas gattiering or pipeline companies, or local diatiibution companies, ading in the capai^y of a 
transporter, transporting Gas for Seller or Buyer upstream or downstieam, respectively, of ttie Delivery Point pursuant to a particular 
tnansadion 

SECTIONS, PERFORMANCE OBLIGATION 
3.1. Setter a^ees lo sell and deliver, aid Buyer agrees to receive and purchase, tiie Contrad Quantity for a fiarticular transadion in 
accordanoe with the terms of the Contract Sales and pitrdiases will be on a Finn or IntenuptlWe baste, as agreed to by the parties in a 
transaction 

The parties have setected either the "Cover Standard" or the "Spot Price Standard" as indicated on the Base Contract 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties In the event of a breach of a Firm obligation to deliver or receive Gas shall 
be recoveiy of the foltowing: {i) in the event of a breach by Seller on any Day{s), payment by Seller lo Buyer in an amount equal to 
tho positive difference, if any, between the purchase pdce paid by Btiyer utilizing the Cover Standard and the Contrad Price, 
adjusted for commercially reasonable differences In transportation f»sts to or Irom the Delivery Point(s), multiplied by the 
diffeience between thrt Contrad Quantity and the quantity adually delivered by Sellei for such Dayis) exduding any quantity for 
which no replacement Is avaiteble; or (ii) in the event of a breach by Buyer on any Oay{s), payment tiy Buyer to Seller in the 
amount equal to Hie positive difference, if any, between the Contrad Price and the prfce received by Seller utilising Uie Cover 
Standard for the resale of such Gas. adjusted for commercially reasonable differences in transportation costs lo or from the 
Delivery Point{s), multiplied by the difference belween the Contrad Quantity and Ihe quantity adually taken by Buyer for such 
Day{s) excluding any quantity for which no sate Is availabte; and (iii) in the event that Buyer has used cammencially reasonable 
efforts to replace ttie Gas or Setter has used commerdally reasonable efforts lo sell the Gas lo a third party, and no such 
replacement or sale Is availabte for all or any portion of the Contrad Quantity of Gas, then in addition to (i) or (II) above, as 
applicable, the sole and exdusive remedy of the pertormtng party with resped to the Gas not replaced or sold shall be an amount 
equal to any unfavoratile difference between the Conlrad Price and the Spot Price, adjusted for such transportation to the 
applicabte Dellvety Point, multiplied by the quantily of sticli Gas nol replaced or sold. Imbalance Charges shaltl nol 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 set fortti 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 ttie event of a breach of a Finn 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 adual quantity delivered by Selter and received by Buyer for such Day{s), 
muttiplied by the positive difl'erence, if any, obtained by subtrading the Conti-act Price from the Spot Price; or (ii) in the event of a 
breadi by Buyer on any Day{s), payment by Buyer to Seller In an amount equal to the difference between the Contrad Quantity 
and the actual quantity defivered by Seller and received by Buyer for such Day{s), multiplied by the posrtive difference, if any, 
obtained by subtracting the applicabte Spot Price from the Contract Price. Imbalance Charges shall not be recovered under ttiis 
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion 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, 

3.3. Notwithstanding Sedion 3.2, the parties may agree to Alternative; Damages in a Transaction 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 writing by both parties. The Transaction Confirmation containing the Termination Option will designate Uie length of 
nonperformance triggering the Tenninaliori Optton and the procedures for exercise thereof, how damages for nonperformance will 
be compensated, and how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATIGW, NOMINATIONS, AND IMBALANCES 
4.1, Seller shall have the sole jesponsiWy fcM transporting the Gas to ttie Delivery Point{s). Buyer shall have Uie sde responsibility 
for Iransporting the Gas from ttie t>elivery Pdnt(s) 

4.2, The parties shall coorrfrnale thstr nomination activities, giving sufficient time to meet the deadlines of ttie affected Tran8porter{s). 
Each party shall give ttie other party timely prior Notice, suffident to meet the requirements of all Transporter{s) involved in the transadion, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that adual deliveries at the Delivery 
Foiiit(s) are Qreater or lesser Uian ttl© Scheduled Gas. such party shall promptiy notify the other party, 

4.3, The parties shaB use commeidally reasonabte eftotls to avoid Imposition of any Imbalance Charges, II Buyer or Selter rectsves 
an Invoice fnam a Tran^orter that includes Imbalance Cliarges, the parties shal determine the validity as well as the cause of such 
Imb^fflice Charges. If llie Imbalance Chaiges were incuned as a result of Buyer's receipt of quantities of Gas greater than or tess than the 
Scheduled Gas, then Buyer shall pay for such Imbalance Chaiges or reimburse Seller for such Imbalance Charges paid by SeWei If the 
Imbalance Charges were incuned as a result of Seller's delivery of quantities of Gas greater ttian or less Ihsin Ihe Scheduled Gaa. then Seller 
shail pay tor such Imiialanae Charges m reimburse Buyer for such Imbalance Charges paid by Buyer, 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas dalivftied by Seller shall meet flie pressure, quality and heat content requiremente of ttie Receiving Transpmier. The unit of quantity 
measurement fot puiposes of this Contrad shall be one MMBlu dry. Measuianent of Gas quantities hereunder shall tie in accordance with 
ttie astabBshod pracedums of the Receiving Transputer. 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Delivery Point" as 
indicated on the Base Contract ^ ^ 

Buyer Pays At and After Delivery Point: 

Selter stall pay CM cause lo be paid all toxes, fees, levies, peiialties, licenses or diarges impeded by any government auttiority (Taxes") 
on Of with resped to the Gas prior to Iho Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with resped to the Gas at 
the Delivery Poln!{s) and all Taxes after Ihe Delivery Point(s) If a party is required to remit or pay Taxes that are Ihe other party's 
re^onaibilily hereunder, the party responsiWe for such Taxes shall promptly reimburse the other party fCM' such Taxes. Any party entrtled 
to an exemption from any such Taxes or charges shall ftirnish the other party any necessary document^lon Iheneof. 

Selter Pays Before and At Delivery Point- ___ . 

Selira shall pay or cause to be paid all laxes, fees, levies, penalties, licenses or cJiarges imposed by any government cMJlhority fTaxes") 
on Of with respect to Ihe Gas prior to the Delivery Polnlfs) and all Taxes al the Deliveiy Polnt{s). Buyer shall pay or cause lo tie paid all 
Taxes on or vwth resped to ttie Gas after the Delivery Polrit(s), tt a party is required to remit or pay Taxes Uiat are Uie dher party's 
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse tha other party lor such Taxes. Any party entrtled 
to an exemption from any such Taxes or charges shaB furrtish the other party any neceissary documentatton lliereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7.1, Seller sii^l tmnolce Buyer for Gas delivered and received In the preceding Montti and for any ottier app^ic^le diarges, providing 
supporting documentation aoceptabile in Industry pradlce to support ttie amount chaged. If tile adual quantity delivered is nd known by the 
tHllIng date, biling will be prepared based on tiie queHitity of Scheduled Gas, The invoiced quantity will then be adjusted lo the adual quantity 
on the following Mcxitii's billing or as soon ttiereafter as adual deliveiy infonnation is available. 

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1 
All Rights Resen/ed Page 7 of 14 September 5,2006 



7.2. Buyer shdl ranrt the amount due under Sedion 7.1 in the manner specified in the Base Contract, in immediately availatjle fonds, 
on or before the later of ttie Payment Date or 10 Days after receipt of the invoice by Buyer; provkied that if ttie Payment Date is not a 
Business Day, payment is due on the next Business Day fotlcwing that date. In ttie event any payments are due Buyer hereunder, paymait 
to Buyer shall t>e made in accordance witti ttiis Sedion 7.2. 

7.3. In the event payments become due pursuant to Sedions 3.2 or 3.3, the performing party may submit an invoice to ttie 
nonperfonning 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. tf the invdced paty, in good faith, disputes the amount of any such invdce or any part ttiereof, such invotoed party will pay such 
amount as it concedes to be connect; provided, however, if the invoiced party di^xites Uie amount due, it must provkle supporting 
documentation acceptable in indusfry pmdlce to support the amount paid or disputed wittiout undue delay. In the event the parties are 
unable to resolve such dispute, eittier party may pursue any remedy avail^e at law or in equity to enforce its rights pursuant to ttiis Sedton. 

7.5. If the invoiced party fails ti? remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
until the date of payment at a rate equi^ to Ihe tower of {i) the ttien-effedive prime rate of interest published under "Money Rates" by The Wall 
Sti-eet Journal, plus two percent per annum; or (il) the maximum applfcable lawrful interest rate. 

7.6. A party shall have the right, al Its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to 
obtain copies of the retevant portion of Ihe books, records, and telephone recordings of the other party only to tiie extent reasonably 
necessary to verify the acx;uracy of any statement, diarge, payment, or computation made under the Contrad. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary infonnation not diredly relevant to tiransadions under this Contrad. All 
invoices and billings shall be condusivdy presumed ftoal and accurate and all associated claims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, witti adequate explanation andyor documentation, within two years after the 
Month of Gas delivery. All retroadlve adjustments under Sedion 7 shall be paid in flill by the party owing payment within 30 Days of Notice 
and substantiation of such inaccoracy 

7.7. Unless the parties have eleded oii Ihe Base Contrad not to make this Sedion 7.7 applicable to this Contract, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contrad such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
required lo be made pursuant to the lerms of any Credit Support Obligation or pursuant to Section 7 3 shall be subject to nelling 
under this Sedion, If Ihe parties have executed a separate netting agreement, the terms and condittons therein shall prevail to the 
extent inconsistent herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Unless otherwise specifically agreed, title to Ihe Gas shall pass from Seller to Buyer at the Delivery Point(s), Seller shall 
have responsibility for and assume any liability with resped to the Gas prior to its delivery to Buyer at the specified Delivery 
Polnt(s). Buyer shall have responstttllty for and assume any liability with respect to said Gas afler Its delivery to Buyer at the 
Delivery Point(s) 

8.2. Seller warrants Uiat it will have the right to convey and will transfer good and morchanlablo title to all Gas sold 
hereuntlei and delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT 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. Setler agrees to Indemnify Buyer and save It harmless from all losses, liabilities or daims Innfudlng reasonabte 
attorneys' fees and costs of court {"Claims'^, from any and all persons, arising from or oul of dalins of lilte personal injury 
(induding dealh) or property damage from said Gas or ottier charges fheroon which attacli before title passes to Buyer, Buyer 
agrees to indemnify Sellor and save it harmless from M Clams, from any and aS persons, arising from or oul erf claims reg3n:ling payment, 
personal injury (Inducflng death) or property damage ftom said Gas or other diai^es thereon which altadi after liBe passes to Buyer 

8.4. The pai ties agiee that the delivery of and the transfer of titie to all Gas under this Contrad shall take place wrilhin the 
Customs Territory of Ihe United Stales (as defined in general note 2 of the Harmonised Tariff Schedute of the United States 19 
U.SC §1202, General Notes, page 3); provided, however, that in the event Seller took titte to the Gas outside the Customs 
Territory of the United Stales, Seller represents and warrants that H is the importer ot 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 applicable record keeping requirements 

8.5. NotwilhslfflicSng the other provistons of this Sedlon 8, as between Selter and Buyer, Seller vwll he llatJie for all Clsms to tt»e extent 
that sudi arise from the fixture of Gas defcvered by Selter to meet ttie quality requirements of Section 5. 

SECTION 9. NOTICES 
9.1, All Transaction Confirmations, invoices, payment Instructions, and other communications made pursuant to Ifie Base 
Conlrad ("Notices") sliall be made to tho addresses spedfied in writing by ttie respedive parties from timelo time. 

9.2, All Nojices required hereunder shall be In vwlUng and may be sent by facsimilear mutually acceplabte electi'onic means, 
a nationally recognized overnight courier service, first dass 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 adual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confimiation of successful ti'ansmission. 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, ttien such facsimile shall be deemed 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 
rt was sent or such earlier time as is confirmed by the receiving party. Notice via first dass mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instiiidions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt cif 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 Contrad 
(whether or not then due) by the other party {"Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicabte), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean suffident security in the form, amounf, for a tenn, and fi-om an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credrt, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuino 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 to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Perfomiance shall be 
released automatically and, to the exteni possible, without any further action by either party. 

10.2. In the event (each an "Event of Dftfault") erther party {the "Defaulting Party") or its Guarantor shall; (i) make an 
assignment or any general arrangement for Ihe benefit of creditors; (ii) file a petition or othenwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protedion of creditors or have 
such petition filed or proceeding rtonimencefl against it; (iii) otherwise become bankrupt or insolvent {however evidenced); (Iv) be 
unable to pay its debts as they fall due; (v) hav« a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with resped lo it or subirtanlially all of Its assets; (vi) fail to perform any obligation to the other party with resped 
to any Credit Support Obligations relating to Ihe 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 ttie other 
party hereunder on or before the second Business Day foltoviring written Notice that such payment is due; or ix) be the affected 
party wilh resped to any Additional Event of DefauH, Ihan the oilier party (the "Non-Defaulting Parly") shall tiave Ihe right, al its 
sola election, to immediately wittihold and/or suspend deliveries or payments upon Notice andtoi to lerminate anrj liquidate the 
transactions under the Contract, in the manner provided in Sectton 10.3, in addlUon to any and all other remodies available 
hereunder 

10.3. If an EvenI of Default hai occurred and is coniinuing, the Non-Defaulting Party shaft have Ihe right, by Notice to the 
Defaulting Party, lo designate a Day, no earlier ttian Ihe Day such Notice is given and no later Ihan 20 Days after such Notice is 
given, as an early terminalion date (Ihs "Early Termination Date") for the liquidation and termination pursuant to Sedlon 10,3.1 of 
all Iransadions under the Contract, each a "Terminated Transaction' On the Eariy Termination Dale, all transadions will 
terminate, olher (han those transadions, if any, that may not be liquidated and terminated under applicable law fExduded 
Transadions'). which Excluded Transadtons must be liquidated and tenninated a% soon thereafter as is legally permissible, and 
upon termination shall be a Termirwied Transaction and t>e valued consistent wrtfi Sedton 10.3 1 botow Wrth respect to each 
Excluded Transaction, ils actual termination date shall bo Iho Eariy Termination Date for purposes ol Section 10,3.1, 

The parties have selected either "Early Termination Damages Apply" or "Early TerminaUon Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Damages Apply: 

10.3.1. As of the lEarly Terniinalion Date, the Non Defaulting Party shall determine, in good faith and in a coffiniercially 
reasonafcilo manner, (i) the amount owed {whether or nol tlien due) hy each party wrth respect to all Gas delivered and received 
belween Ihe parties under Temiinated Transadions and Excluded Transactions on and before Wie Early Termination Date and all 
other applicabte diarges relating to sudi deliveries and receipts (Induding without limitation any amounts owed under Sedion 3.2), 
for vsrtiich payment has not yet been made by the party that owes such payment under this Contract and (ii) ttie Markel Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accetonate each Temiinated 
Transadion at its Markel Value, so Ihal each amount equal to the difference between such Market Value and tho Contract Value, 
as defined below, of such Terminated Transactionfs) shall be due to ttui Buyer under ihe Terminaled Trarisadion(s) if sudi Market 
Value exceeds the Contract 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 Eariy Termination Date (to take 
account of the period between the date of liquidation and the date on which such amount would have oUierwise been due pursuant 
to ihe leleuant Teiminated Transadions). 

For purposes of this Sedion 10.3.1. 'Contrad Value" means the amount of Gas remaining to bs delivered or purchased under a 
transadton muttiplied by Ihe Contract Price, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
under a transadion multiplied by the market price for a similar transaction at the Delivery Point determined by the t4on-Defaulting 
Party in a commerdally reasonable manner. To ascertain Iho Market Value, the Non-Defaurting Party may consider, among other 
valuations, any or all of the settiement prices of NYMEX Gas futures conlracts, quotatiooa from leading dealers in energy swap 
contracts or physical gas fi-ading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transadion{s) in 
order to determine tiie Mari<et Value. Any extension{s) of the temi of a transadton to which parties are not bound as of the Eariy 
Terminatton Date {including but not limited to "evergreen provisions") shall not be considered in determining Conti'act 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-DefauHing Party in a commercially reasonable manner. 

Early Termination Damages Do Not Apply: 

10.3.1, As of the Eariy Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commerdally 
reasonable manner, the amount owed (whether or not then due) by each party wrth respect to all Gas delivered and received 
between ttie parties under Terminated Transadions and Exduded Transactions on and before the Early Termination Date and all 
other applicatile charges relating to such deliveries and rec«pts {induding 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 Contrad. 

The parties have selected either "Other Agreement Setofts 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 tiie parties 
under Sedion 10.3.1, so that all such amounts are netted or aggregated fo a single liquidated amount payable by one party to the 
other (the "Net Settiement Amounf). Al Its sote 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 (ii) any amount(s) {including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settiement Amount under any other agreement or arrangement 
behween ttie parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between tiie parties 
under Section 10.3.1, so that all sudi amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settiement Amount"), At its-sole option, and wnthoiit prior Notice to the Defa«tting Party, tha Non-Defaulting Party is 
hereby authorized to setoff (I) any Nm Settlemenl Amounl againsi any margin or ottier collatenal held by a party in Konitectlon with 
any Credil Support Obligation relating lo the Contract, (ii) any Net Setllenient Amount against any aniouri)(s) (including any excess 
cash rnaigiri or excess cash collateral) owed by or to a party under any other agroBment or arrangemenl between Ihe patties; {iii) 
any Net SelUemeni Amount owed to Uie Non-Defaulting Party againsi any amountfs) (Including any excess cash margin or excess 
casli cdlateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or 
arrangement; (iv) any Net Settiement Amount owed to Ihe Defautting Party againsi any amounlfs) (including any excess cash 
margin ot excess cash collateral) owed by the I3efaulling Party to the Non-Defaulting Party or its Affiliates undar any other 
agreemijnl or arrangemont; and/or (v) any Net SatllBmenl Amount owed to the Defautting Party against any amount(s) (Including 
any excess cash margin or excess cash collateral) ovi/ed by the Defaulling Party or Its Affiliates to the Non-Defaulting f^arty under 
any other agreemenl or arrangement. 

Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Oefauftihg Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10,3.1, BO lhat ail such amounts are nailed or aggregated lo a single liqiiidaMKl amount payabte by one p3rty to the 
other (the "Net SelUemeni Amount"), Al its sote option and without prtor Notice to the Defaulling Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or otfier collateral held by a party In contiecllon with any Credrt Support 
Obiigallon relating to the Contract. 

10.3.3. If any oMgatlOTi that is to be induded in any netting, aggregation or setoff pursuant to SBclion 10.3.2 is 
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in 
respect ot the estimate, subject to the Non-tJefaulting Party accounting to the Defaulting Party wlien the obligation is ascertained. 
Ally amount not Ihen due which is induded in any netting, aggregation or setoff pursuant to Sedlon 10,32 shall be discounted to 
nel present value In a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4, As soon as practicable after a liquidation. Notice shall be given by the Non-Defaulting Party to the Defaulling Party of 
the Nel Settiemenl Amourtt, and wfteUier the Net Setllement Amount is due to or due from the Non-Dofaulting Party, The Notice 
shall Include a written statement explaining in reasonabte detail the calculation of Ihn Net Settlement Amounf, provided Ihal failure 
to give such Notice shall not affed ttie validity or enforceabilHy of ttie liquidation or give rise to any daim by the Defaulling Party 
against the Non-Defatitting Party. Tfte Net Setttement Amount as well as any setoffs applied against such amount pursuant to 
Sedton 10 3.2, shall be paid by the dose of business on the second Business Day foltowing such Notice, which dale shall not be 
earlier than the Early Termination Date Interest on 8!ny unpaid portion of ttie ttet Settlement Amount as ac|usted by setoffs, sfiaR accrue 
ftom tbe date due unlH Ihe date of paymenl at a rate equal to the tower of (i) the ttien-effedive pnme rate of toton»l putilishBd urvim "Money 
Rates" fay The Wall Streel Joumal, plus two percent per annum; or (li) the maximum applicat̂ e lawfijl Intere^ rate 

10.5, The parties agree that the transactions hereunder constitute a "forward contiad" wAfiin the meaning ot the United 
States Bankruptcy Code and that Buyer and Seller are each "forward conlrad merchants" within the meaning of Ihe United States 
Bankruptcy Code. 

10.6, The Non-Defaulting Party's remedies under this Section 10 are the sole and exdusive remedtes of Uie Non-Defaulting 
Party with respect to the occurrence of any Early Termination Date, Each party resen/es to itself all other rights, setoffs, 
counterclaims and other defenses that ft is or may be entitled to arising fi'om ttie Contrad. 
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10.7. With respect to this Sedion 10, if the parties have executed a separate netting agreement with dose-out netting 
provisions, the temis and conditions tiierein shall prevail to the extent inconsistent herewith, 

SECTION 1 1 . FORCE MAJEURE 
11.1. Except vwth regard to a party's obligation to make payment(s) due under Sedion 7, Sedion 10,4, and Imbalance Chaiges 
under Sedion 4, nerther party shall be liable to the other for failure to perfonn a Finn obligation, to the extent such failure was caused by 
Force Majeure, The temi "Force Majeure" as employed herein means any cause not reasonably within ttie contKil of ttie party claiming 
suspension, as further defined in Sedlon 11.2. 

11.2. Force Majeure shall include, but not be limited to, the following: {!) physical events such as ads of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affeded area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affecting an entire geographic region, such as low temperatures which cause flreezing or failure of wells or lines of pipe; 
(ill) interruption and/or curtailment of Firm transportation and/or storage by Transporters; {iv) acts of others such as strikes, 
lockouts or other industrial disturbances, liols, sabotage, insurrections or wars, or acts of terror; and (v) governmental adions such 
as necessity for compliance witti any court order, law, statute, ordinance, regulation, or policy having the effed of law promulgated 
by a governmental authority having jutisdictian. Seller and Buyer shall make reasonable efforts to avoid ttie adverse impacts of a 
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance. 

11.3. Nerther party shall be entrtled to tho benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following drcumstances: (i) the curtailment of interruptible or secondary Firm transportation untess primary, in-path. 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonabte dispatch; or (iii) economic hardship, to include, without limitation, Seiter's ability to sell 
Gas at a higher or more advantageous price than the Conti'ad Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's rnarice1(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or {v) the toss or failure of Seiter's gas supply or depletion of reserves, except, in erther case, as provided in 
Sedton 11,2, The party claiming Force Majeyts shall not be excused from ils responsibility for Imbalance Charges, 

11.4. Notwithstandino anything to Ihe conttary herein. Hie parties agree that the setttement of slrikes, tockouts or olher 
induslrlal disturbances shall be within the sole discretion ot (he party expenendng audi disturbance 

11.5. The party whose performance Is prevented by Force Majeure must provide Notice to Ihe other party. Initial Notice may 
be given orally; however, written Notice with reasonably toll particulars of the event or occurrence i& required as soon as reasonably 
posslbte. Upon providing written Notice ot Force Majeure to Ihe other party, the affeded party will be relieved of its oWlgation, from the 
onset of Ihe Force ftAajsure event, to make or accepl delivery of Gas, as applicable, to tiro extent anri for the duration of Force Majeure, 
and neittier party shaN be deemed to liave failed in such crtiligstions to tho olher during such occurrence or event 

11.6. Notwithstanding Sedions 112 and 11.3. the parties may agree to altemallve Force Majeure provisions in a Transaction 
Confimiation executed in writing by botti parties. 

SECTION 12. TERM 
This Contiad may tie lerminated on 30 Day's written Notice, but shall remain in effed until liie expiration of lite latest Delivery l̂ eriod of 
any Iransadlonfs) The rights of eittier party pursuant lo Sedton 7.6, Sedion 10, Sedton 13, the obligations to make payment hereunder, 
and Ihe obligation ol eittier party to indemnify the other, ptireoant hereto shall sun/ive the lerinination ol the Base Contrad or any 
transaction. 

SECTION 13. LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REIWEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTYS LIABILITY 
HEREUNDER SHML BE LIMITED AS SE F FORTH IN SUCH PROVISION. AND A a OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A P/«TY'S UABILIFY SHALL BE LIMITED TO DlRECf 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. UNLE-SS EXPRESSLY HEREIN PROVIDED. NEITllL=R PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPURY 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 INTEMT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WfTHOUT 
REGM^D TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGUGENCE OF m ^ PARTY, WHETHER SUCH 
NEGljGENCE BE SOLE. JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASCWABLE 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 detennining a replacement price for the Floating Price) for the affeded Day, and if the parties 
have not so agreed on or tiefore 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 fatth and from non-
affillaled maricet participants in the relevanl 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 erther party tails 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 transadion, 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 exdiange or market ading as the index; (c) the temporary 
or permanent discontinuance or unavail^llity of the index; (d) the temporary or permanent dosing of any exchange ading as the 
index; or (e) both parties agree tfiat a material change in the formula for or the method 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 fo three 
decimal places. If the fourth decimal Bumbar Is five or greater, then the third dedmal number shall be increased by one and if the 
fourth decimal number is less than five. Ihen the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contrad shaH b« binding upon anct inure to the benefit of ttie successors, assigns, personal representatives, and heirs of 
the respective parties hereto, and Ihe coven,in!5,, conditions, rights and obligations of this Contract shall run for the full term of this 
Contrad. No assignment of tWs Contract, in whole or in part, will be made without the prior written consent of the non-assigning party 
(and shall not relieve the assigniim party from liaWlity hereunder), vi/hich consent will not be unreasonably withheld or delayed; provided, 
erther party may (i) transfer, sell, pledge, encuniber, or asagn this Contrad or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its Interest to any parent or Affiliate by assignment, merger or othenwise 
wilhout the prior approval of the other party. Upon any stich assignmenL transfer and assumption, the transferor shall remain prindpally 
liaWe for and shall not be rtrliOved of or discharged fnsm any obUgalioris hereunder. 

15.2. If any prwision in this Contrad is determinef to be invalid, void or unenforceable by any court having jurisdidton, such 
detorminatton shall not Invalidate, vdd, or make unenforceable any other provisron, agreement or covenant ol Ihis Contract. 

15.3. No waiver of any breach of this Contrad shall tie held to be a waiver of any ottiei or subsequent breach, 

15.4. Ihis Contract sets forth all understandings between the parties respeding each transadton subjed hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are mergeJ Into and superseded by 
this Contrad and any effedive tiansadionfs). This Contrad may tie amended only by a wriling executed by both parties, 

15.5. The Interpretation and performance of this Conlrad shall be governed by tbe ]mts of the jurisdidion as indicated on Ihe Base 
Contrad. exduding, however, any oonHka of laws aile which vwiuld apply the law of another ̂ risdiction 

15.6. Tliis Contrad and ali provisions herein will tae siibjod to all applicabte and valid statutes, iites, orders and regdations of any 
govHmmental authority having jurisdtatlori over ttie parties, ttieir facilities, or Gas supply, this Contiad or tiansaction or any provisions 
thereof. 

15.7. There is no third party benefidary to ttiis Conlrad 

15.8. Each party to Ihis Conti-ai:1 represents and warrants that rt has ftil and complete authonty to enter into and perform this 
Conlrad, Eac#i person who executes this Contrad on behalf of eittier party represents and vrarranls lhat It has lull and complete auttiorrty 
to do so and thai such party will be bound ttiereby. 

15.9. The headings and subheadings contained in this Contrad are used solely tot convenience and do not constitute a part of ttiis 
Conti'ad between Ihe pcirljes and shall nol be used to conshiie or interpret ttie provistons of this Contrad 

15.10. Unless the parties have eteded on the Baso Cortrad not to make this Sedlon 15.10 applicable to Uiia Contrad, neither party 
shall dlsctee diredly or indiredly wfthwit ttie prior written consent of the ottier party the lerms of any Iransadion fo a ttiird party (other 
than ttie eiiployoBs, lenders, royalty owiers, counsel, accountants and dher agents of the party, or prospsdive purdia^rs of all or 
substantially all of a party's assets or of any rights orwler this Contiad, provided such persons shall have screed to keep such temis 
confldentiJil) except (I) In order to comply witti any applicabte tew, order, regulation, or exdiange mie, (ti) to Ihe extent necessary for the 
enfiofcemenl of ttiis CorrtracI, (iii) to ttie extent necessary lo Imptemenl any transadion, {iv) to the extent necessary to comply wrth a 
regulatory agency's reporting requirernents induding hut nd limited to gas ixret recovery proceedings; or (v) to ttie extent sudh informatton 
is delivered to such Ihird party for ttw sote purpose of ratculating a published index Each party shall notify ttie other party of any 
ppooeeifing of whidi it is aware which may resutt in disclosure of the terms of any transadion (other than as permitted hereunder) and use 
reasonatote efforts lo prevent or limrt Itw disclosure. Tha existence of this Contrad is nol subjed to tills ccmlidenttelity obligation, Subjed 
to Section 13. the parttes shall be errtitied to all remedies available at law or in equity lo enforce, or seek relief in connedlon with this 
confidentiality obligatitm. Tlie tenns of any transadiCHi hereunder shall be kept confidential by the parties 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 subjed to such requirement may 
disdose the material temis of this Contrad to the extent so required, but shall promptly notify the other party, prior to disclosure, 
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and shall cooperate {consistent with tiie disclosing party's legal obligations) with the other party's efforts to olrtain protective orders 
or similar restraints wrth resped to such disdosure at the expense of the other party. 

15.11. The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contrad or in a 
Transaction Conflrmation executed in writing by txith parties 

15.12. Any original executed Base Conti'act, Transaction Conflrmation or other related document may be digitally copied, 
photocopied, or stored on computer tapes and disks {the "Imaged Agreement"). The Imaged Agreement, if inti'oduced as evidence 
on paper, the Transaction Conflrmation, 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 fomiat, in any judidal, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same condrtions as ottier business records originated and maintained in documentary form. Neither Party shall objed to the 
admissibilrtyof the recording, the Transaction Confinnation, or the Imaged Agreemenf on ttie basis that such were not originated or 
maintained in documentary form. Hovuever. nothing herein shall be construed as a waiver of any ottier objedion to ttie admlssibilHy of 
such evidence. 

DISCLAIMER: The purposes of this Contract ate to facilllafe trade, avoid misunderstandiigs and make more definite the teims of contracts of purchase and 
sale of natural gas. Further. NAESB does not mandate Bie use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDSES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS 01* IMPLIED, ORAL OR WRfTTEN, WTTH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABIUTY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (VW1ETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE}, WHETHER /M.LEGED 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 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Lettertiead/Logo Date: 
Transadton Gonflmtiation #: 

This Transaction Confinnation is subjed to the Base Contrad between Selter and Buyer dated . The 
terms of this Transadion Confirmation are binding unless disputed in writing within 2 Business Days of receipt untess othenwise 
spedfied in the Base Contract 

SELLER: 

A t tn :_ 
Phone: 
Fax: 
Base Contract No. 
Transporter: _ 
Transporter Contrad Numtaat: __ 

BUYER: 

At tn :_ 
Phone: 
Fax; 
Base Contrad No. 
Transporter; 
Transporter Contract Number;. 

Contrad Price; $_ /MMBtu or 

Mtvery Period Begin; End 

Performance Obtigation and Contract Quantity: (Setect One) 

Firm (Fixed Quantity): 

„ „ MMBtus/day 
11 EFP 

Firni (Variable Quantity): 

MMBtus/day Minimum 
MMBtus/day Maximum 

sut^ed lo Sedion 4.2. at election of 
11 Buyer or n Selter 

Interruptible: 

Up lo MMBtus/day 

Delivery Poiirt(s): 
(If a pooling point is used, list a specific geographic and pipeline locatton): 

Special Condltions: 

Sellet: 

By:,̂  

Title:. 

Dale: 

Buyer 

By:_.. 

Titte; _ 

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

By this contract Northeast 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 (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") covenant and agree 

that Gas Natural Service Company, LLC (the "Service Company") shall be each LDCs 

exclusive agent for the purpose of arranging for the purchase and transportation of interstate 

natural gas to such LDCs 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 owned 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 LDCs exclusive seller, 
and the LDC shall purchase all of its interstate natural gas requirements from Service 
Company. 



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

2. 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 
fordi in each LDCs 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 fifteen (15) 
days of the due date for payment. 

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

4. 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. 

5. Term of Contract: This contract terminates 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. 

6. 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 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 execution 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 fi'om the rules, regulations or 
decision of the FERC, LDCs and Service Company jointly pledge to make a good 
faith effort to 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. 

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



INTERSTATE GAS SALES CONTRACT 
IDENTIFIER: ServiceCompany2Q12 - InterstateSales - LDCs #1.1 

8. Assignment: All of the covenants, conditions and obhgations 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 to 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 indirectiy, 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 fee specified in Paragraph 1 of 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 invaUdate, 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 Ibis contract. The LDCs 
(jointiy and severally) and the Service Company hereby declare that there are no 
promises, representations, conditions, warranties, other agreements, expressed or 
impHed, 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 

Company and Walker Gas Company, covenant and agree that Gas Natural Service Company, 

LLC shall be each LDCs exclusive representative for performing such services. 

In witness whereof, the Parties have executed this contract. 



INTERSTATE GAS SALES CONTRACT 
IDENTIFIER: ServlceCompany2012 - InterstateSales - LDCs #1.1 

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

GAS 

By.'_ 

URAL SJ&IHOCE COMPANY, LLC 

J^tiLAAjmiJo-^i^ 
Name: Rebecca Howell 

Title: Controller, Gas Natural Inc. 

Date: K / ^ J J ^ 

ORWELL ^TURAL/GAS 

By:. 

Name: Thomas J. Smitl/ 

Title: President / 

Date:_i/./^A— 

TUR^GASCORPORA-nON BRAINA 

By 

Name: Thomas J. 

Title: President 

Date: M h^iix 

Name: Thomas J. Si^ith 

Title: President 

Date: jiJMkx^ 
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INTRASTATE 
Natural Gas Sales Contract 

IDENTIFIER: ServlceCompany2012 - INTRASTATEsales - LDCs #1.1 

By this contract Northeast Ohio 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 Natural Gas Company (hereinafter Orwell Natural Gas 

Company and its two divisions shall be called "Orwell"); and Brainard Gas Corporation 

(jointly 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: ServiceCompany2012 -

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 natiual gas 

supplies for resale to the LDCs, at lowest reasonable and prudent cost; and 

Whereas, John D. Oil and Gas Marketing, LLC was selected in the aforementioned 

Request for Proposals to act as a broker for intrastate 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: 

1. Brokerage Fee And Purchase Price: Each LDC agrees to pay Service Company a 
fee of $0.06/Mcf of intra.state 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 cosL 



INTRASTATE 
Natural Gas Sales Contract 

IDENTIFIER: ServiceCompany2Q12 - INTRASTATEsales - LDCs #1,1 

2. Billing and Payment: Payment shall occur on the date set forth on each 
confirmation for the purchase of intrastate natural gas. Each LDC 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 tiiis 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 - LDCs #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 
Commission (the "FERC") regarding capacity release, Asset Management and 
Agency agreements that were in effect at the time of execution of this contract. 
Deviations irom 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 
fi'om 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 
reported 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 controlled by, or is under common control -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 
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. 

8, Complete Agreement: This contract amends the 2006 version of the NAESB 
Wholesale Gas Sales ContracL 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 agreements, 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 COIVIPANY, LLC 

By: V ^ . j L v k ^ . . G , ^ y ' ^ ) v C M J i . > ^ 
Name: Rebecca Ho'well 
Title: Controller, Gas Natural, Inc. 
Date: November 28,2012 

ORWELL 

By;^ 

Name: Thon 
Title: President 
Date: November 3S, 2(M2 

NORTHE 
CORPORA 

By: 
Name: Thonias J. 
Title: President 
Date: November^S, 2012 

GAS 

Name: Th«mas 
Title: President 
Date: November 



INTRASTATE 
Natural Gas Sales Contract 

IDENTIFIER: Great Plains2012 - INTRASTATEsales - Service Company #1.1 

By this contract Great Plains Exploration, Ltd, ("Great Plains") agrees to sell natural 

gas to Gas Natural Service Company, LLC ("Service Company"), This contract amends the 

2006 version of tiie North American Energy Standards Board ("NAESB") Wholesale Natural 

Gas Sales Contract, which contract has been assigned the Identifier: Great Plains20I2 -

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, 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 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: Great Plains 2012 - INTRASTATEsales - Service Company #1 and 

executed Confirmation Agreements tiiereto 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 Oliio. 

3. Assignment: All of the covenants, conditions and obUgations 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 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 Addendimi 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 fortli in Paragraph 2 of this contract sliall 
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 agreements 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 

IDENTIFIER: 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 to each counterparty. 

GAS NATURAL SERVICE COMPANY, LLC 

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

GREAT PLAINS EXPLORATIOl 

Name: Gregory Osborne 
Title: President y 
Date: November 28{301>-
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of tlie following date; November 28,2012 

Tfie parties to this Base Contract are the following: 

PARTY A 
Great Plains Exploration Ltd. 

8500 Station Street 
Suite 113 
n/lentor, Ohio 44060 

WWW. 

GreatPlains2012 - INTRASTATEsales - Serwce 
Company #1 

X US FEDERAL: 56-2349495 

a OTHER: 

D Corporation LLC 
X LimRed Partnership a Partnership 
D LLP D othor 

PARTYNAME 

ADDRESS 

BUSINESS WEBSITE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(IF APPUCABLE) 

PARTYB 

Gas Natural Service Company, LLC 

8500 Stat ion Street 
Suite 100 
Mentor, Ohio 44060 

www. 

GreatPlains2012 - INTRASTATEsales - Service 
Company #1 

X US FEDERAL: 27-4948226 

D OTHER: 

Ohio 

D Coiporation X LLC 

D Limited Partnership o Partnership 

D LLP o Other: 

Gas Natural, Inc 

CONTACT INFORMATION 

ATTN: Mm«ZapplWlo 

TELm 440,S«9-2S29 FAX» 440-2S5-198S 

EMAIL.- inzBppltallD^SciibrBiilpallna.coni 

Qraat Plaint EnplpraMon Ltd. 

ATTN: MIKe 2«ppillillo 

TEL#: 4«0<eS-2B29 FAXP 440-255-198S 

EMAIU mzappitelliiScobripipeline.com 

ATTN: as •t>ovc 

TEL*; FAXit: 

EMAIL: 

3m&BmiSiaiimmm, 
ATTN.' MlkeZappimo 

TELIk *»9-6$»-2m FAXP 440-255-1985 

EMAH.' mtapplieflo^obf»plpellne.com 

ATTN; SHke ZappltetlH 

TELH: 440-669.292* FAXP 440.255-1985 

E M A C - miapplteHo@calaapIpaIlnt.com 

• COMMERICAL 

• SCHEDUUNG 

• CONTRACT AND 
LEGAL NOTICES 

• CREDIT 

• TRANSACTHM 
CONFIRMATIONS 

Gas Natural Service Comoanv. LLC 

ATTN: Rebecca Howell 

TELm 440-974-3770 FAXtt 440-974.0844 

EMAIL.' bhoweim^a i .cam 

gas Natural Senrice Comp»nv, LLC 

ATTW- Rebecca Howe|l 

TELP: 440-974^779 FAXII: 440-974-0844 

EMAIL: bhoweimi^as.com 

Gas Natural Service gotntwiV. LLC 

Arrw; f̂ Rtfeĵ jfl Hoy«ti 
TELtt: 44tl-B744TTll FAXm 440-9744IB44 

EMAIL: bhaw^mogMcam 

Ĝ ŝ Natvr^i tf^p^c^c^ram;"^, LLC 
ATTN: RebwititHflYWil 
rEL#.- 440-974-37T« FAX$: 440-97441844 

Gas Natural Serelce Comoiinv. LLC 

ATTN: Rebecca HowBll 

TELt: 440-974-3770 FAXt: 440-974*844 

EMJUL: bhowell&jBgas.et>m 

ACCOUNTING INFORMATION 

A7TAI.' Mike ZapplteUo 

TELU: 44Q-669-2929 FAX* 440-255-1985 

EMAIL: mTappimo@cpbrapipeline.com 

BANK: 
ABA: ACCT: 
OTHEflDeTAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

• INVOICES 
• PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBEftS 
(IF APPUCABLE) 

aa» l^alMffll Service Cornpany. LLC 

ATTN: Rebecca HOW.II 

TELft 440-974-3770 FAXe; 440-974-0844 

EMAIL: bhowell@eaat.isom 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

Copyright© 2006 North American Energy Standards Board, Inc. 
AH Rights Reserved 

NAESB Standard 6.3.1 
September 5,2006 
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AmV; 
ADDRESS: 

CHECKS 
(W APPUCABLE) 

ATTN: 
ADDRESS: 

Copyright© 2006 North American Energy Standards Board, Inc 
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Base Contract for Sale and Purchase of Natural Gas 

(Continued) 

This Base Contract inooiporates by reference fisr all purposes the Gwieral Temns and Caiditions for Sale and Purchase of Natural Gas 
published by the North American Ena'gy Standards Board, The parties hereby agree to the following provisions offered in sarcl General 
Terms and Conditions, in the event the parties fail to check a box, Vt\e specified de^uH provision shall apply. Select the approoiiate boxfesl 
from each section; 

Section 1.2 
Transaction 
Procedure 

Oral (default) 
OR 
X Written 

Section 2.7 X 2 Business Days after receipt (default) 
Confirm Deadline OR 

D Business Days after receipt 

Section 2.8 D Seller (default) 
Confirming Party OR 

Buyer's Brolcer 
X John D. Oil a Gas Marketliq, LLC 

Section 3.2 X Cover StandaiH (deflault) 
Perfonnance OR 
Obligation a Spot Price Standard 

'ubiication applies to both of tfte 

Section 8 
Taxes OR 

Buyer Pays At aiKt Afler Delivery Point (default) 

D Seller Pays Before and Al Delivery Poml 

Section 7.2 
Payment Dote 

OR 

25'" Day of Month following Month ot delivery 
(defeult) 

Day of Month foHowwa Month of deHv&iy 

Section 10.2 
Additional 
Events of 
Defeuft 

X No Additional Events of De^ult (default) 

o Indebtedness Cross Default 

a Party A: 

a Party B: 

o Transactional Cross DefauK 
Specified Transactions: 

Section 10.3.1 X Early Termination Damages Apply (default) 
Early 
Termination OR 
{damages 

Early TerminBtwn Damages Do (>iol Apply 

Section 10.3.2 X Other Agreement SetoNs Apply <defsuit) 
Olher 
Agreement ° Bilateral (default) 

^ ^ ' " ' ^ • Trianguter 

OR 

Other Agreement Setofts Do Not Apply 

Section 15.S Ohio 
Choice Of Law 

Section 7.2 -ri 
Method of Paymenl 11 

X 

Wire transfer (de^ult) 
Automated Clearinghouse Credil (frCH) 
Check Cash Account Transfer 

Section 15,10 X Confidentiality appiies (default) 
Confidentiality OR 

a Confidentiality doas not apply 

Section 7.7 
Netting 

X i^etlltig applies (default) 
OR 
a Netting does nrt apply 

D Special Provisions Number of sheets attached. 3 
X AddeRduin(B}: Great Piains2012 - INTRASTATEsales-Service Company #1,1 

IN WITNESS WHEREOF, Ih&parfres h B r e t a i r a v e e x ^ t a t tliis Base Contract in duplicate. 

PAnTYNAm 

SKSNATWe 

pfmreo NAME 

Gas Natural Setytce Campany, LLC 

By: \ \ . U : ) t i A ^ < ^ ^ /VOSAMqX 
Rebecca Howell 

7J7LE Corporate Controller, Gas Natural, inc. 

Copyright © 2006 North American Energy Slandarels Board, Inc, 
All Rights Resen^d Page 3 of 14 
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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 Temns and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the parties shall be the Contrad 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 telsphone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parUes agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confinnation 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 Confinnation shall not invalidate the oral 
agreement of the parties. Confiiming Party adopts Its confirming letterhead, or the lilte, as its signature on any Transaction 
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions 
other than those relating to the commeraal terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such piovifiions shall not be deemed to 
be sccepled pursuani lo Section 1 3 but must be expressly agreed lo by both parties; provided ihat the foregoing shall not 
invalidate any transactirm agreed to by the parties 

Written Transaction Procedure: 

1.2. The parties will use the following Transactiw Confinnation procedure. Should the parties come to an agreement regarding 
a Gas purcliase and sale transaction for a particular Delivery Period, Ihe Confirming Party shall, and the other party may. record 
that agreement on a Transaction Confimnation and communicate such Transacllon Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day lollowing the dale of agreement, The parties 
acltnowledge that their agreemenl will not be tslnding until the exchange of nonconflicting Transacllon Confirmations or the 
passage of the Confirm Deadline wilhout objection from the receiving party, as provided in Section 1.3. ^ _ ^ 

1.3. If a sending party's Transaction Confirmalion is materially different from the receiving party's understanding ot the agreement 
re*arred fo in Section 1,2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic nveans by 
the Confirm Deadline, unless such receiving party has pievlously sent a Transactton Confirmation (o tte sending party. TTie failure of the 
receiving party to so noli^ llie sending party in writing by the Confirm Deetdtlne constitutes the receiving party's agreemenl to the temns of 
the transaction described )n the sending party's Transaction Confinnation. If there are any material differences between limely sent 
Transacboq Confirmations governing the same transw;rtlon, Ihen neittier Transaction Confirmation stiall tse birrimg until or unless such 
differences are resolved Induding tha uaa of any evidence tliat cleariy resolves the differences in the Transaction Conllnrnations In the 
event of a conflict among the terms of (i) a binding Transaction Confinnation pursuani to Section 1,2, (ii) tha oral agreemenl ot the parties 
whidi may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure o! ttie Base 
Cortract, (HI) the Base Contract, and (iv) ttiese Genaal Temns and Conditions, the terms of the documents shall govern in the priority 
listed in ttiis senter>ce. 

1.4. The parties agree that eadi party may etedrtmlcaBy record all telephone conversations with respect to this Contrad between 
their respective employees, without any special or further notice to the other party. Eadi party shall obtain any necessaiy consent of its 
agents and employes to such recording. Where the parities have selected the Oral Transaction Prooedure in Sedlon 1.2 of the 
Base Contract, the parties agree not to contest the vaBdily or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

SECTION 2. DEFINITIONS 
Ttie lerms set forth tielow shall have the meaning ascrllaed to them below. Other terms are also defined elsewhere in Ihe Contract 
and shall have the meanings ascribed to them herein 

2.1, 'Additional Event of DefauH" shail mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to ttie Base Contract 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, aiy entity that controls, 
dinecUy or indirectly, the person or any entity directly w indirectly under common contrd with tiie 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. 

Copyright ® 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1 
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2.3. "Alternative Damages" shall mean sudi damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firni obligation to deliver Gas in the case of Seller or to 
receive Gas In ttie case of Buyer 

2.4. "Base Contract" shall mean a contract executed by the partes that incorporates these General Terms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth olher information required herein and any 
Spedal Provisions and addendum(s) as identified on page one, 

2.5. "British thermal m r or "Btu" shall mean fiie International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the LJ.S. 

2.7. "Confimi Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; 
provided, if the Transaction Confirmalion is time stamped after 5:00 p.m. in the receiving part/s time zone, It shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confirming Party" shall mean Itw party designated in the Base Contract to prepare and forward Transaction Confimiations to the 
other party. 

2.9. "Contract" shall mean the legally-tiinding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (ill) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties. 

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

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

2.1?.. "Cover Standard", as referred to in Sedion 3,2, stiali mean that if there is an unexcused failure to take or deliver any 
quantily of Gas pursuani lo this Contract, then the performing party shall use commercially reasonable efforts lo (i) if Buyer Is the 
performing party, oblain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is nol availatjle), or (ii) if Seller is the 
performing party, sell Gas, In either case, at a price reasonable for the delivery or production area, as applicable, consistent with: 
the amount of notice provided by the nonperforming party, the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales raquirisments, as applicable; the quantities involved; and the anttdpated length of failure by Ihe nonperformlr^ party 

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

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

2.15. "Delivery Pertod" shall bo the period during which deliveries are to be made as agreed to by Ihe parties In a transactton. 

2.16. "Detlvery Pohit(s)" shall mean such polnt(s) as are agreed to by the parties in a transaction, 

2.17. "EDI' shall mean an electronic data interchange pursuant lo an agreemenl entered Into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contrad. 

2.18. "EFP' shall mean the purchase, sale or exdiange of natural Gas as the "physical" side ol an exchange tor physical 
transaction involving gas fiitures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided Ihal a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevanl futures 
exchange regulated under the Commodity Exchange Acl. 

2.19. "Firm" shall mean that either party may Interrupt its performance wilhout liability only to the exteni that such 
performance is prevented for reasons of Force Ma)eure; provided, however, that during Force IWaJeure interruptions, the party 
invofiing Force Majeure may be responsible for any Imbalance Charges as set forth In Section 4,3 related to its Interruption after 
the nomination IB made to the Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter 

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

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

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

2.23. "Indebtedness Cross Default' shall mean if selected on Ihe Base Contract by the parties with respect lo a party, that it 
or Its Guarantor, If any, experiences a default, ot similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to indude any obligation 
whether present or future, contingent or otherwise, as principal or surety or othenwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "Intenruptible" 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 fbr any Imbalance 
Charges as set forth in Sedion 4.3 related to its Inten'uptlon after the nominafion is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter, 

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

2.26. "Montti" 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 Contrad, 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 ihe quantity of Gas confimied by Transporter(s) for movement, transportation or 
management. 

2.30. 'Specified Transaction(8)" shall mean any other transaction or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any dher tansadion or agreement identified as a Specified Transadion under the Base Contrad. 

2.31. "Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contrad, 
under the listing applirable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if 
there is no single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall 
be the average of such high and low prices It 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 (ii) the price (detemiined 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. "Transadion Confirmation" shall mean a document, similar to the form of Exhibit A, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period 

2.33. Transactional Cross Default' shall mean if seeded on the Base Contrad by the parties with resped to a party, that it 
stiall be in default, however therein defined, under any Specified Transaction. 

2.34. Termination Option" shall mwin the option of either party to temiinate a transadion in the event Ihal the other party feils to 
perfonn a Ftrm obligation to deliver Gas in the case of Sale* or to receive Gas m the case of Buyer for a designated numba' of days during a 
period as specified on Ihe applfcable Transaction Confinrsatfen. 

2.35. Transpartsr{$)" shafl mean aH Gas gathering or pipelRie conpanies, or local dlstribulion companies, acting in Uie capacity of a 
transporto', iransporting G K for Seller or Buyer upstream or dovmstream, respectively, of the Delivery Polnl pursuant to a particular 
transadion 

SECTIONS. PERFORMANCE OBLIGATION 
3.1, Seller agr^s to sell and deliver, and Buyer agrees fo receive and purchase, the Contrad Quantity for a particular transadion in 
accordance with the terms of the Conlrad, Sales and purchases will be on a Firm or Intemjptible basis, as agreed to by the parties in a 
transadion. 

Tha parties have selected either ttie "Cover Standard" or the "Spot Price Standard" as Indicated on the B»se Contract. 

Cover Standard: 

3.2. The sole and exclusive remedy of the parties in Ihe event of a breach of a Firm obligallon lo 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 positive difference, if any, between the purchase price paid by Buyer utilizing ihe Cover Standard and the Contrad Price, 
adjusted tor comrnerclally reasonable differences In transportation costs to or from the Delivery Poinl(s), multiplied by the 
difference between the Contrad Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), paymenl by Buyer lo Seller in the 
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover 
Standard for the resale of such Gas, adjusted for commercialty reasonable differences in transportation costs to or from the 
Delivery Paint(8). muttiplied by the difference between Iho Contrad Quantity and the quantity adually taken by Buyer for such 
Day(s) exduding any quantity for which no sale is available; and (iii) In the event thai Buyer has used commercially reasonable 
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a thini party, and no such 
replacement or sale is available for ali or any portion of the Contract Quantity of Gas, then in addition lo (i) or (ii) above, as 
applicable, the sole and exclusive remedy of the performing party with resped to the Gas not replaced or sold shall be an amount 
equal to any unfavofabte difference between the Contract Price and tlie Spot Price, adjusted for such transportation to the 
applicable Delivery Point, multiplied by Ihe quantity of such Gas not replai^d or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion 4.3. The 
amount of sudi unfavorable difference shall be payable five Business Days after presentation of the perfomiing part/s invoice, 
which shall set forth the basis upon whidi such amount was calculated. ^ 
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Spot Price Standard: 

3,2. The sole and exdusive remedy of the parties in the event of a breach of a Fimi 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 adual quan% delivered by Seller and received by Buyer for such Day(s), 
multiplied by the positive difference, if any, obtained by subtrading the Contrad Price from the Spot Prfoe; or (li) 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 adual quantity delivered by Seller and received by Buyer for such Day(8), multiplied by the positive difference, if any, 
obtained by subtracting the applicable Spot Price from the Contrad Price. Imbalance Charges shall not be recovered under this 
Sedion 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion 4.3. The amount of 
such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice, whidi shall 
set forth the basis upon which such amount was calculated. _ _ _ _ _ _ ^ ^ 

3.3. Notwithstanding Sedion 3.2. ttie parties may agree to Alternative Damages in a Transaction Confinnation executed in 
writing by both parties. 

3.4. In addifion to Sedions 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 Conflrmation containing the Termination Option will designate the length of 
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperfomiance will 
be compensated, and how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION. NOMINATIONS, AND IMBALANCES 
4.1. Seller shall iiave the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility 
for transporting the Gas fixim the Dehvery Point(s)-

4.2. The parties shall coordlnale the^ nomination adivities, giving sufficient time to meet the deadlines of the affeded Transporter(s). 
Each party shall give the other party limety prior Ndice, 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 either party become aware that adual delivwies at the Delivery 
Point{s) ane greater or lesser than the Scheduled Gas. such paty sliaS promptly oeHiy the other party 

4.3. The parttes shall use commercially reasoraWe efforts to avoid Impositton of any Imbalance Charges, if Buyer ckr Seller rec^ves 
an Invoice from a Transporter that indudes Imbalance Charges, the partiiK shall determine the valWity as well as tlie cause of such 
Imbalance Charges if Itw imbalance Charges were "mcurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scf'^duled G<as, then Buyer shal pay for such Imbalance Ctiai^s or revnburse Seller for such Imbalance Charges paid by Seller. If the 
Imbalance Charges vwr© incurred as a result of Seler's delivery of quantities of Gas greater Ihan or less than Ihe Scheduled Gas, then Seller 
stall pay for such !robatant» Charges or rehnburse Bu^i fat sudi Imbalance Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Qas delivered by Selier shall meet the pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measunsment for puiposes of this Contrad ahall be one iWMBtu dry. Measurement of Gas quantities hereunder shall be in acowrfance wiUi 
the estatdished procedures of the Receiving Tr£«isportor 

SECTION 6. TAXES 
The parties have selected either "Buyer Pays At and After Delivery Point" or "Seller Pays Before and At Deliveiy Point" as 
Indicatwd on the Base Contract 

Buyer Pays At and After Delivery Point 

SeHei shall pay or cause to be paid aH laixes, fees, levies, penalties, licenses or charges imposed by any government aidhority ("Taxes") 
on or wtth nespsd to ihe Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid ali Taxes on or wilh resped to the Gas at 
the Deliveiy Point(s) and all Taxes after the Delivery Po)nt(s). If a party is required lo remit or pay Taxes lhat are the other part/s 
resporwIhHlty hereunder, the party responsible for such Taxes shall promptly reimburse Ihe other party Hx such Taxes. Any party entitled 
to an exomptlon from any such Taxes or charges shaB fumish the other party any necessary documentation thereof. 

Seller t^ys Before and At Delivery Point: 

Seller shall pay or cause to be paW all taxes, fees, levies, penalties, licenses or charges Imposed by any government authority ('Taxes") 
on or with resped to Itie Gas prtor to Ihe Delivery Poinlfs) and all Taxes at the Delivery Point{s). Buyer slial! pay or cause to be paid all 
Taxes on or with resped to the Gas after the Delivery Point(s). If a party is required lo remit or pay Taxes lhat are the oIt>er part/s 
responsibility hereunder, tfie party responsible for sudi Taxes shall promptly reintourse Ihe other party for such Taxes. Any party entitled 
to an exemption from any audi Taxes or charges shall fumish the other party any necessary documentatron thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7.1. Seller shall InvQtoe Buyer for Gas deliversd and received In Ihe fxecedmg Month and for any dha' appRcable dmges, providing 
supporting documentation acceptable in industry pracfice to support ttie amount changed. If the actual quantity deiivered is nd known by the 
billing date, billing wil be prepared based on tiie quantity of Sdieduled Gas. The invoiced quantity will tiien be adjusted to the adual quantity 
on the fdlowing l\yfonth's billing or as soon thereafter as adual delivery infomiation is available. 
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7.2. Buyer shall remit the amoiKit due under Sedion 7,1 in the manner specified in the Base Contrad, in immediately available funds, 
on or befisre the later of the P^ment Date or 10 Days after receipt of the invoice by Buyer; provided tiiat if tiie Payment Date is nd a 
Business Day, payment is due on the next Business Day foltowing that date. In the event any payments are due Buyer hereunder, payment 
to Buyer shall be made in accordance witii this Sedion 72, 

7.3. In the event payments become due pursuant to Sedions 3,2 or 3.3, ttie performing party may submit an invoice to the 
nonperibrmlng party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment 
fi'om the nonperforming party will be due five Business Days after receipt of invoice. 

7.4. If the invoiced party, in good tiaith, cfisputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedes to be correct; provided, however, if the invotoed party disputes ttie amount due, it must provide supporting 
documentation acceptable in industiy pradtoe to support the amount paid or disputed witiiout undue delay. In tiie event the parties are 
unable to resolve such dispute, either party may pursue any remedy availatole at law or in equity to enforce its rights pursuant to tiiis Sedton, 

7.5. If the invoiced party fails to iBiriit Ihe full amount payable when due, intered on the unpaid portion shall accrue from the date due 
until Hie date of payment at a rate ec^al to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) the maximum applfcable lawful interest rate. 

7.6. A party shall have the right, at lis 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 ottier party only to the extent reasonabty 
necessary to verify the accuracy of any statement, diarge, payment, or computation made under the Conti'ad, This right to examine, audit, 
and to obtain copies shafl not be available witii re^ed to proprietaiy infonnation nd diredly relevant to transactions under this Contract All 
invdces and biflings shall be conduslvdy presumed final and accurate and all associated daims for under- or overpayments shall be deemed 
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the 
Montii of Gas defivery. All retrxactlve Edjustments imder Sedion 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 have eleded on llie Base Contrad not to make this Section 7.7 applicable to this Conti'ad, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the other party in accordance with Sedion 7. provided that no payment 
required lo be made pursuant to the lerms of any Credit Support Obligation or pursuant to Sedlon 7.3 shall be subject to netting 
under this Sedlon If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the 
extent Inconaistait herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Ur̂ ess otherwise spedficaliy agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Selter shall 
have responsibility for and assume any liability with resped to the Gas prior to Ils delivery to Buyer al the specified Delivery 
Poinlts) Buyer shall have responsibility for and assume any liability with respect to said Gas afler Its delivery to Buyer at the 
Dellvary Poinl(8), 

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold 
hereunder and delivered by it lo Buyer, free and dear of all liens, enaimbrances, and claims. EXCEPT AS PROVICED IN THIS 
SECTION 8 2 AND IN SECTION 15.8, ALL OTHER WARRANTIES, EXPRESS OR IfWPUED, IICLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnity Buyer and save It harmless from all losses, liabilities or daims induding reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or oul of claims of tille, personal injury 
(including death) or property damage from said Gas or olher charges thereon which attadi before titte passes to Buyer Buyer 
agrees to Indemnify Seflar and save it hanntess from aH Claims, fi'om any and all persons, arising from w out <rf daims regaining payment, 
personal Injury (Induding death) or property damage from said Gas or other charges thereon which attach after Wie passes to Buyer. 

8.4. The parties agree that the delivery of and Ihe transfer of tilie to all Gas under this Contrad shall take place vnlhin the 
Customs Territory of the United States (as defined In general note 2 of the Hannonlzed Tariff Schedule of the United States 19 
U.SC, §1202, Gensral Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs 
Territory of the United States, Seller represents and warrants that it is Ihe importer of record for all Gas entered and delivsred into 
the United States, and shall be responsible for entry and entry summaty filings as well as the payment of duties, taxes and fees, if 
any, and all applicabte record keeping requirements 

8.5. Notwithstending ftie ot i i^ pmvWons of this Sedkn B, as between Selter and Buyer, Seller witt be llabte for all Claims to Ihe extent 
that sudi arise ftom the failure of Gas delivered by Selter to mad the quafity iK|uirements of Sedfon 5. 

SECTION 9. NOTICES 
9.1. All Transaction Conflrmalions, invoices, payment instrudions, and other communications made pursuant to the Base 
Conlrad ("Notices") shall be made to Ihe addresses spedfied in writing by the respective parties from time lo time. 

9.2. All Notices required hereunder shall be In wriling and may be sent by tecsimile or mutually acceplabte electronic means, 
a nationally recognized overnight courier service, first class mail or hand delivered. 

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the adual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon tiie sending 
part/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 ddemed 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 eartier time as is confimied by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commerdally acceptable Notice of change in payment instnjdions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contrad 
(whether or not then due) by the other party ("Y") (induding, without limitation, the occurrence of a material diange in the 
creditworthiness of Y or its Guarantor, If applicable), X may demand Adequate Assurance of Performance, "Adequate Assurance 
of Performance" shall mean suffident security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first 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 Sedion 10.1. Upon the return 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 adion 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; (ii) file a petition or othenwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or proceeding COTfimenced against it; (iii) othenwise 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 resped to It or substantially all of its assets; (vi) fail to perform any obligation to the other party with resped 
to any Credil Support Obligations relating lo Hie Contrad; (vii) fail to give Adequate Assurance of Perfomiance under Sedion 10.1 
within 48 hours liut 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 or before the second Business Day following written t^ ice that such payment is due; or ix) bs the affeded 
party with r«sped to any Additional Event of Defaull, then the other party (the "Non-Defaulting Party") shall have the right, at rts 
sole election, to Immediately withhold and/or suspend deliveries or payments upon Notice and/or lo lerminate and liquidate the 
transadtoJ5S under the Contrad, in the manner provided in Section 10.3, in addition to any and all olher remedies available 
hereunder, 

10.3. If an Event of Default has occurred and ts continuing, the Non-Defaulting Party shall have the right, by Notice to the 
Defaulting Party, to designate a Day. no eartier than the Day such Notice is given and no later than 20 Days after such Notice is 
given, as an eariy termination date (the "Early Temiination Date") for Ihe liquidation and termination pursuant to Sedlon 10.3.1 of 
all transadions under Ihe Contract, eadi a "Terminaled Transadion" On the Early Terminalion Dale, all transadions will 
terminate, other than those transadions, if any, that may not be liquidated and terminated under applicable law ("Exduded 
Transactions*), which Excluded Transadions must be liquidated and lerminated as soon thereafter ss is legally permissibte, and 
upon termination shall be a Terminated Transadion and be valued consistent with Section 10.3.1 betow. With resped to each 
Excluded Transaction, its adual termination date shall be the Eariy Termination Date for purposes of Sedion 10.3.1 

The (urties have selected either "Eariy Termination Damages Apply" or "Earty Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Damages Apply: 

10.3,1. As of ihe Early Terminalion Date, Ihe Non-Defaulting Party shall determine, in good failh and in a commerdally 
reasonable manner, (!) the amount owed (whether or not then due) by each party wiUi resped to all Gas delivered and received 
belween the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all 
other applicable charges relating to such deliveries and receipts (including without limitation any amourtts owed under Sedton 3.2), 
for whidi payment has not yet been made by the party that owes such payment under this Contrad and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at its Matltel Value, so that each amouni equal to the difference between such Market Value and the Contrad Value, 
as defined below, of such Terminated Transadion(s) shall be due to the Buyer under the Terminaled Transadion(5) If such Market 
Value exceeds Ihe Contrad Value and to the Selter if the oppostte is Ihe 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 Eariy Termination Date (to take 
account of the pertod between the date of liquidation and Hie date on which such amount would have otherwise been due pursuant 
to Ihe relevant Terminated Transadions). 

For purposes of this Section 10.3.1, "Contract Value' means the amount of Gas remaining to be dehvered or purchased under a 
transaction multipNed by Ihe Contract Price, and "Markel Value" means the amount of Gas remaining to be deliverwl or purchased 
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting 
Party In a commerdally reasonable manner. To ascertain Ifie Maritet Value, the Non-Defaulting Party may consider, among other 
valuations, any or all df the settlemenl prices of NYMEX Gas futures contrads, quotations from teading dealers in energy swap 
contrads or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the 
lengtii of the term and differences in transportation costs. A party shall not tie required to enter into a replacement transadion(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 Eariy 
Termination Date (including but not limited to "evCTgreen provisions") shall not be considered In detennining Contrad Values and 
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Mari<et 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 Conti'act Values and Maritet Values. The rate of interest used in calculating net 
present value shall be determined by the Non-Defaulting Party in a commensially reasonable manner. 

Early Termination Damages Do Not Apply: 

10.3,1. As of the Eariy Termination Date, the Non-Defaulting Party shall detemiine, in good faith and in a commerdally 
reasonable manner, the amount owed (whether or not then due) by each party wrth resped to aH Gas delivered and received 
between the parties under Terminated Transadions and Excluded Transadions on and before the Eariy Termination Date and all 
other applicable charges relating to such deliveries and receipts (induding 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 Contrad. 

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

Other Agreement Setoffs Apply: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedion 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At ils sole 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 otiier collateral held by a party In connedlon with 
any Credit Support Obligation relating to the Contrad; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party ttiat is entitled to the Net Settlement Amount under any other agreement or arrangement 
betvi/een the parties. 

Triangular Setoff Option: 

10.3.2, The Non-Defaultiny Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Sedlon 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other {the "Net Settlement Amount"). At its sole option, and virfthout prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settiement Amouni against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to ihe Contract, (ii) any Net Setttement Amouni against any Hniaunl(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or an-angemenl between Ihe parties; (lii) 
any Net Settlement Amount owed to tfie Non-Defaulting Party against any amount(s) (induding any excess cash margin or excess 
casli coltetiBral) owed by the Non-Defaulting Party or lis Affiliates to the Defeulling Party under any other agreement or 
arrangemenl. (iv) any Net Settlemenl Amount owed to the Defoulting Party against any amount(5) (induding any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agieement or arrangement; and/or (v) any Net Seltlement Amount owed to the Defaulting Party against any amount(B) (induding 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or Its Affiliates lo the Non-Defaulling Party under 
any olher agreement or arrangemenl _ _ . _ 

Other Agreement Setoffs Do Not Apply: 

1032. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all aniiounls owing between the parties 
under Sedlon 10.3.1. so lhat all such amounts are netted or aggregated to a single liquidated amouni payable by one party to the 
other (the "Net Settlement Amount') At its sole option and without prior Notice to the Delaufting Party, the Non-Oafaulting Party 
may setoff any Nel Setllement Amount against any margin or other collateral held by a party In connedlon with any Credit Support 
Obligalion relating lo Ihe Contract. 

10.3.3. If any obligation that is to be Included In any netting, aggregation or setoff pursuant to Sedlon 103.2 is 
unascertained, ttie Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable. In 
respect of the estimate, subjed to tbe f^on-Defaulting Party accounting to the Defaulting Party when the obligation Is ascertained. 
Any amouni not then duo which is included in any netting, aggregation or setoff pursuant to Sedlon 10.32 shall be discounted to 
nel present value In a commerdally reasonable manner determined bythe Non-Defaulting Party. 

10.4. As soon as pradicable after a liquidation, Nollce shall be given by the Non-Defaulting Party lo Ihe Delaulling Party of 
the Net Setttemsnt Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall Indude a virrilten statement explaining in reasonable detail the calculation of the Net Settiement Amount, provided thai failure 
to give such Notir^ shall not affect the validity or enforceability of the liquidation oi give rise to any daim by the Defaulting Party 
againsi the Non-Oefaulfing Party. The Net Settlement Amount as well as any setoffs applfed against such amouni pursuant to 
Sedion 10.3.2, shail be paid by the close of business on the second Business Day following sudi Notice, which date shall not be 
eartier than the Early Termination Date. Interest on any unpakl portion of the Net SetiJement Amount as adjusted by setoffis, shaR accme 
fi^m the date due until Ihe date of payn«nt at a rate equal to the lower of (I) the ttien-effedive prime rate of Interest published under "Money 
Plates" by The Wall StieetJoumal, plus iwo percent per annum; or (ii) ttie maximum applicabte lawful interesi rate 

10.5. The parties agree that the iransadions hereunder constitute a "fonward contrad" within the meaning of Ihe United 
States Bankruptcy Code and that Buyer and Seller are each "forward contrad merchants" within the meaning of the United States 
Bankruptcy Code, 

10.6. The Non-Defaulting Part/s remedies under this Sedion 10 are the sole and exclusive remedies of ttie Non-Defaulting 
Party with resped to the occurrence of any Eariy Termination Date. Each party resen/es to Itself all other rights, setoffs, 
counterdaims and other defenses that it is or may be entitled to arising from the Contrad. 
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10.7. With resped to this Sedion 10, if th© parties have executed a separate netting agreement witti dose-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 1 1 . FORCE MAJEURE 
11.1. Except witti regard to a part/s obligatton to make payment(s) due under Sedion 7, Sedion 10.4, and Imbalance Charges 
under Sedton 4, neither party shall be liable to the other for failure to perform a Finn obligation, to the extent sudi 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 Sedion 11.2. 

11.2. Force Majeure shall indude, but not be limited to, the following: (i) physical events such as ads of God, landslides, 
lightning, earthquakes, fires, storms or stonn warnings, such as hurricanes, which result in evacuation of the affeded area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affeding an entire geographk: region, such as low temperatures which cause freezing or failure of wells or lines of pipe; 
(iii) interruption and/or curtailment of Firm transportetlon and/or storage by Transporters; (iv) ads of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or ads of terror; and (v) governmental actions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effed of law promulgated 
by a governmental authority having jurisdidion Seller and Buyer shall make reasonable efforts to avoid the adverse impads of a 
Force Majeure and to resolve the event or occuo'ence once it has occurred 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 circumstances: (1) the curtailment of interruptible or secondary Finn transportation unless primary, in-path, 
Firm ti'ansportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations with reasonable dispatch; or (ill) economic hardship, to include, without limitation. Seller's ability to sell 
Gas at a higher or more advantageous price than the Conti'ad Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contrad Price, or a regulatory agency disallowing, in w/hole or in part, the pass through of costs resulting from this 
Contrad; (iv) the loss of Buyer's marke*(a) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Sedion 11,2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in eitiier case, as provided in 
Section 11.2. The party daiming Force Majeure shall nol be excused from its responsibility for Imbalance Charges. 

11.4. Notwithstandfnfl anything to the conttsr/ herein, the parties agree that the settlement ot strikes, lockouts or other 
industrial distijrbances shall be within Ihe sole discretton of Ihe party experiencing such disturbance 

11.5. The party vi^ose performance is prevented by Force Majeure must provide Notice to tha other party. Initial Notice may 
be given orally; hovmver, written Notice with reasonably full particulars of the event or occurrence Is required as soon as reasonably 
possible. Upon provWing wnritten Noiice of Force Majeure to the other party, ttie affeded party will be relieved ot its obligation, from the 
onsel of \ha Force Majeure event, to make or accept delivery of Gas, as ^^licable, to the extent and for ttie duration of Force Majeure, 
and neither party ^a l l be deemed to have failed in such obligations to the other during such occun'encB or event 

11.6. Notwithstanding Sedions 112 and 11.3, the parties may agree to alternative Force Majeure provisions In a Transaction 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
TWs CkMiliad may be lennlnated on 30 Da/s written Notice, but sh^l remain in effed until Iho e^qitralion of the latest Delivery Period of 
any transadion(s). The nghts of either party pursuant lo Sedion 7.6, Sedion 10, Sedion 13, the obligalions to make payment hereunder, 
and the obligation of either party to Indemnify the dher. pursuant hereto shsli survive ttie lemiinatfon of Itie Base Centred or any 
transadion. 

SECTION 13. UMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DM/IAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHAU- BE THE SOLE AND EXCLUSIVE REMEDY A PARTY'S LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISICMM. AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAI\^D. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARTYS LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL 
DAIVIAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DMrtAGES AT LAW OR IN EQUITY 
ARE SNANED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE. EXEMPLWY OR INDIRECT DAMAGES, LOST PROi=ITS 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 TWE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED 7>^ERET0, INCLUDING THE NEGLIGENCE OF ANY PARfY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE UQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AIsJD THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Mari<et 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 meUiod for determining a replacement price for the Floating Price) for ttie affected Day, and if the parties 
have not so agreed on or tiefore 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 fi'om non
affiliated martlet participants in the relevant maritet, two quotes for prices of Gas for the affeded Day of a similar quality and 
quantity In the geographtoal location dosest in proximity to ttie Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then ttie 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 tiie transadion as being based upon a specified index. 
"Maricet Disruption Event" means, with resped to an index spedfied 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 
ttie permanent discontinuation or material suspension of trading on the exchange or maricet acting as ttie index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange ading as the 
index; or (e) both parties agree that a material change in the formula for or the method of detennining 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 dedmal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less ttian five, then Ihe third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contrad shall be binding upon and Inure to the benefit of the successors, assigns, personal representatives, and heirs of 
the respective parties hereto, and the covenants, conditions, rights and obligations of ttiis Conti'ad shall mn for the full term of this 
Contrad. No assignment of tttis Contrad, In whole or In part, will be made without the prior written consent of ttie non-assigning party 
(and shall not relieve ttie assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, 
either party may (i) transfer, seW, pledge, encumber, or assign this Contrad or the accounts, revenues, or proceeds hereof in connedlon 
with any finandng or dher financial anrangements, or (ii) transfer its Interest to any parent or Affiliate by assignment, merger or othenwise 
without the prior approval of ttie other party. Upon any sudi assignment, transfer and assumptton, the transferor stiall remain prindpally 
liable for and shail not be reBeved of or discharged from any otiHgattons hereunder. 

15.Z, If any provision in this Conlrad Is determined to tie invalid, void or unaiforceable by any court having jurisdidion, such 
delsnninalion shall not invalidate, void, or make unenforceable any other pnavision, agreement or covenant of ihls CkinttBd 

15.3. No waiver of any breach of this ContiBd shall be held to be a waiver of any other or subsequent teeach. 

15.4. This Contrad sete forth all understandings Iwtween the parties respeding eadi ti-ansadion subjed hereto, and any prior 
contrads, understandings and representetlons, whether oral or written, relating to such transadions are merped into and si^ierseded by 
this Contrad and any effedive transadton(s). This Contrad may be amended only by a vwiting executed by t»th parties 

15.5. The interpretation and perfonnance of this Cortract shall be governed by the laws of the jurisdidton as Indicated on ttie Base 
Contrad. exduding, however, any conflid of laws rule lA^Kh.woukJ apply the law of another jurisdidion, 

15.6. This Conlrad and all provistons herein wiP be siAJed to all appltoable and valid statutes, rutes, orders and regulations of any 
governmental authority having jurisdtotlon over ttie parties, Iheir fadlittes, or Gas supply, Ihls Conlrad or Iransadion or any provisions 
thereof 

15.7. There ts no third party benefidary to this Conlrad. 

15.8. Each party to ttiis Contrad represents and warrants ttiat it has full and complete authority to enter into and petfonn this 
Contrad. Each person who executes tills Contrad on Ijehalf of either party represenls and wan'ants that it has fiill and complete auttiority 
to do so and ttiat such party will be bound thensby. 

15.9. The headings and subheadings conteined In this Conti'act are used solely tor conventence and do not constitute a part of this 
Contrad belween Ihe parties and shall nol be used to construe or interpret the provisions c^this Contrad 

15.10. Unless ttie parties have etected on the Base Contrad not to make this Section 15.10 applicabte to this Contrad, neilher party 
shall disckise diredly or indiredly without ttie prior written consent of the other party the terms of any Iremsadion to a third party (other 
ttian Ihe employoes, lenders, royalty owners, counsel aooountents and other agents of the party, or piospeclive purchasers of all or 
substenliaily all of a part/s assets or of any rights under ttils Contrad, provided such persons shall have agreed to keep sudi temis 
coniidenligti) except (i) In order to comply witti any appflcabte law, order, regulab'on, or exchange mIe. (ii) to the extent necessary for the 
enforcement of this Contrad , (ill) to ttie extent necessary to Implement any transadion, (Iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements Including bul not limited to gas cost recovery proceedings; or (v) to the extent such Infomiation 
is delnrered to such IhIrd party for the sde purpose of calcinating a published index Eadi party sliaH notify Uie olher party of any 
proceeding of which it is aware which may result in disclosure of the temis of any transaction (ottier than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disdosure. The existence of Uiis Contrad is nol subjed to this confidsr^ality obligatton, Subjed 
to Sedfort 13, ttie parties ^a l l be errtlUed to all remedies avaMEdale at law or in equity to mforce, or seek relief in connedton with this 
conMenliality obligation. The terms of any transadion hetemd& shaU be kept cwifldential by the parties hereto for one year fi-om the 
expiration of the transadton. 

In the event that disclosure is required by a governmental body or applicable law, the party subjed to such requirement may 
disdose the material terms of this Contrad to the extent so required, but shall promptty notity the other party, prior to disclosure. 
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and shall cooperate (consistent with the disdosing party's legal obligations) with the other part/s efforts to obtain protedive orders 
or similar restraints with resped 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 Cortrad or in a 
Transadion Confimiation executed in writing by both parties 

15.12. Any original executed Base Contrad, Transaction Confirmation or other related document may be digitalty copied, 
photocopied, or stored on computer tapes and disks (the "Imaged Agreement"), The Imaged Agreement, if inti-oduced as evidence 
on paper, the Transaction Confirmation, if Introduced as evidence in automated facsimile fomri, the recording, if introduced as 
evidence In its original fomi, and all computer records of the foregoing, if introduced as evidence in printed format in any judicial, 
ariDitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as ottier business records originated and maintained in documentary fomi. Neither Party shall objed 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, notiiing herein shall be constiued as a waiver of any ottier objedion to the admissibilNy of 
such evidence. 

DISCLAIMER: The purposes of ttiis Contract are lo ftioatale trade, avoid misunderstandings and make more definite the ternis dcontracts of purchase and 
sale of natural gas. Further, NAESB doos not mandate Ihe use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWVLEDQES AND AGREES TO NAESB'S DISCLAIIVIER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR NVtfH-lED, ORAL Oft WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR C0N0ITK3NS OF TITLE, NON-fNFRINGEIWENT, MERCHANTABIUTY, OR FITNESS OR SUITABIUTY FOR 
ANY PARTICULAR PURPOSE (WHETl̂ R OR NOT HtlSSB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE}, WHETHBl ALtESED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY 
COURSE OF DEALING. EACH USER C^ THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENTAL, EXEMPURY, PUNITIVE C« CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT 
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a. 
AGENCY AGREEMENT 

Identifier:InterstateTransportation2012- TCO&NATFUEL - #1 

This Agency Agreement is a contract by and between Gas Natural Service Company, 

LLC ("Service Company") and John D. OU and Gas Marketing LLC ("John D.") wherein 

Service Company designates John D. to become the Agent of Service Company for the purpose 

of nominating, scheduling, confirming and performing such other services for the dehvery 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 folloMdng Identifiers: 

ServiceCompany - InterstateSales - LDCs #1 Q«-ggivkreem^aay---r[$ffl^STAXESales^ 

-&&€&-" #4-, and the addenda thereto. 

RECITALS 

Whereas, Northeast Ohio Gas Natural Company ("NEC); 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 Brain'ard Gas Corporation 

("Brainard") (jointly and severally the "LDCs") have entered into the following hsted 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 #L4; 

NEO20n - SSTFSS - TCO #1; 

NEO2011 ~ FTS - TCO - #1.1; 

Orwell2011 - GTS - TCO #1,4; and 

Orweill993 -EFT-NATFUEL #1,1 



AGENCY AGREEMENT 

Identifier: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 AMAs 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 indenmify 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 imder 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 agrees to timely post the 
appointment of John D., as Service Company's Agent, on the internet websites of 



AGENCY AGREEMENT 

Identifier:InterstateTransportation2012- TCO&NATFUEL - #1 

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, 

5, 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 both Parties, which consent shall not be unreasonably withhold. Notwithstanding 
the foregoing, no consent shall be required if Joim 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 he executed in counterparts, an original of each signed Agreement to he delivered to 
the counterpart 

Appointee: 
Gas Natural Service Company, LLC 

By: / \ o l \ s . j ^ jf/Oj, 
Name: Rebecca Howell 

Date l/jl^/l Z. 

CilLXj<j.̂ JC 

Agent: 
John D. Oil and Gas Marketing, LLC 

Date: 
/ / / z57^o / z^ 



Base Contract for the Brokerage of Natural Gas 
This Base Contrad is entered into as of the following date: November 28,2012 

The parties to this Base Contrad are the following: 

PARTY A 
JOHN D. OIL & GAS MARKETING, LLC 

3511 Lost Nation Road 
Suite 213 
Wil loughby, Ohio 44094 

w w w . 

J O H N D . 2 0 1 2 - I n te re ta teSa les - S e r v i c e C o m p a n y 
# 1 

T B A IF A P P L I C A B L E 

X US FEDERAL: 38-3724735 

n OTHER: 

N/A 

a Corporation X LLC 

a Limited Partnership a Partnership 

D LLP o Olher. 

PARTYNAME 

ADDRESS 

BUSINESS WEBSTTE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
(IF APPLICABLE) 

PARTYB 

Gas Natural Service Company, LLC 

a.'iOO Stat ion Street 
SuitelOO 
Mentor, Ohio 44060 

w w w . 

J O H N O . 2 0 1 2 - I n te rs ta teSa les - S e r v i c e C o m p a n y 
# 1 

TBA IF APPLICABLE 

X US FEDERAL: 27-4948226 

a OTHER; 

N/A 

D Corporation X LLC 

o Limited Partnership D Partnership 

D LLP D Other: 

Gas Natural, Inc. 

CONTACT JNFORMATION 
John 0. o i l & Gas Mirketlnfl, i-LC 

ATTN: i m e Zappiteilo 

TELU; 440.669-29» FAXit 440.255-1985 

EMAIL: miapisttello@tobraplpellne.com 

John D. OU a m ^ ^«rttttil{9, (,LC 

ATTN: at above 

TELP: FAX»: 

EtHAIL: 

Jonn D. OH & Gis MarKonna. IXC 

ATTN; a^aboye 

TELt; FAXit. 

EMAfL 

Jehn D. Oil & Ga« Mwkctlna. LLC 

ATTN: as above 

TELU; FAXit: 

EMAIL: 

ATTN: psappve 

TBLP: FAXS: 

EMAtL 

• COMMERICAL 

• SCHEDUUNG 

• CONTRACT AND 
LEGAL NOVCeS 

• CRED/r 

• TRANSACTION 
CONFIRMATIONS 

Gat Malural Servlc* Comntnv. L̂ ,C 

ArrJV. Rebecca HaweH 

TELU: 440 974-3770 FAX«:440 205 8528 

EMAIL: bhoweim.estati.nel 

GAS NATURAL SERVICE COMPANY, LLC 

ATTN: as above 

TELP: FAXit: 

EMAIL: 

(?A$ NATURAL gERVlCE CQMPAfiY. LLC 

ATTN: as above 

TEL#: FAXit: 

EMAIL: 

ATTN: asabaw 

TEL*: FAXit: 

a n A i u 

GAS NATURAL SERVICE COMPANY. LLC 

ATTN: as above 

TEL«: FAX»: 

EMAIL: 

ACCOUNTING INFORMATION 
John 0. Oil & Gas MarlieMna. LLC 

ATTN: as above 

TELP: FAJOt: 

EMAIL: 

BAflK: 
ABA: ACCT: 
OmER imTAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

• INVOKES 
• PAYMENTS 
• SETTLEMEHTS 

WIRE TRANSFER 
NUMBERS 

(IF APPUCABLE) 

ACH NUMBERS 
(IFAPPUCABLSi 

CHECKS 
(IF APPUCABLE) 

Gas N«tural Service Comp»HSf. LLC 

ATTM' as above 

TELtH FAX»: 

EMAIL 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

BANK-
ABA: ACCT: 
OTHER DETAILS: 

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

This Base Contrad inooiporates by reference for all purposes the General Tenns and Conditions for Sale and Purchase of Natira! Gas 
published bythe North American Energy Standards Board. The parties hereby agree to the following provisions offered BI said General 
Terms and Condittons. In the event the parties fail to died< a tox, the specified default provision shall apply. Seled the appropriate box (es) 
frtan each sedion; 

Section 1.2 
Transaction 
Procedure 

Section 2,7 
Confirm Deadline 

Section 2.8 
Confirming Party 

Section 3.2 
Performance 
Obligation 

X Oral (default) 
OR 
D Written 

X 2 Business Days after receipt (default) 
OR 
a Business Davs after receiot 

X Seller (default) 
OR 

Buyer 

X Cover Standard (default) 
OR 
n Spot Price Standard 

Note: The fallowing Spot Price Pitblicaffon a /^ ies to both of the 
Immediately preceding. 

Sectiowi 2.31 
Spot Price 
Publication 

Section e 
Taxes 

Section 7.2 
Paymenl Date 

> f Gai Daily Midpoint (defauft) ' o ^ J 
OR K'^ 

g g * Gss Daily Midpoint Columbia Appalaclila 

X Buyer Pays At and Alter Delivery Point (detaull) 
OR 
c Seller Pays Before and At Deliveiy Point 

X 25* Day of Monlh following Month ol delhrery 
(default) 

OR 
a Day of Month foUowJng Month of deliveiy 

Section 7.2 G Wire transfer (dafaull) 
Method of Paynnem n Aulomated Clearinghouse Credrt (ACH 

X Check Cash Account Transter 

Section 7.7 
Netting 

X Netting applies (default) 
OR 
c Netting does nol apply 

LJ Special Provisions Number of sheets attached: 3 
X Addendom(»): JOHND,2<M2- interstttoSales - Service Company 1 

Section 10.2 
Additional 
Events of 
Default 

Sectton 10.3.1 
Early 
Termination 
Damages 

Section 10.3.2 
Other 
Agreement 
Setofts 

Section 1S.S 
Choice Of Law 

Section 15.10 
Confidentiality 

,1 

X 

n 

D 

X 

OR 

D 

X 

OR 

D 

No Additional Events of Default (default) 

Indebtedness Cross Default 

D Partv A: 

n Partv B: 

Transadlonal Cross Default 
Specified Transadions: 

Early Termination Damages Apply (default) 

Early Terminalion Damages Do Not Apply 

Olher Agreement Saioffs Apply (defaull) 

b Siiateiat (default) 

a Triangular 

Other Agreemenl Setoifs Do Not Asviy 

Ohio 

X 
OR 
a 

Confidentiality applies (defaull) 

ConfidentialKy does not apply 

IN WITNESS WHEREOF, the parties hereto have exeojted this Base Contrad in duplicate. 

JOHN D. OIL & GAS MARKETING, LLC PARTY HAMS 

SIGNATWtS 

By._ 

Gas Nalural Servtce Compwiy. LLC 

J:ii\.A .0 ^ A / n r , t A . J^X_ 
Zappiteilo PfmTEDNAim R^ecca Howell 

Gas Marketing, LLC TJTLe Controller, Gas Natural Inc. 

Copyright ® 2006 North American Energy Standards Board, inc. 
All Rights Resen/ed Page 2 of 13 

NAESB Standard 6.3.1 
September 6,2006 



General Temns 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 transadions of Gas on a Finn 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 Contrad as defined in Sedion 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 transadion may be 
effeduated in an EDI transmission or telepfione conversation with tlie offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound fram the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and tlw other party may, confirm a telephonic transadion by sending the other party a Transadion 
Confirmation by facsimile, EDI or mutually agreeable eledronic means within three Business Days of a transadion covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the lil<e, as its signature on any Transaction 
Confirmation as the identificalitM and aultientication of Confirming Party. If the Transadion Confinnation contains any provisions 
other than those relating to the commerdal terms of the transaction (i.e., price, quantity, performance obligation, delivery point, 
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and 
Conditions of this Contrad (e,g., arbitration or additlonni representations and warranties), such provisions shall not be deemed to 
be accepted pursuant fo Sedion 1.3 but musI be expresisly agnaed lo by both parties; provided that the foregoing shall not 
invalidale any transadton agreed to by the parties 

Written Transaction Procedure: 

1,2- The parties will use the following Transadion Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transadion for a particular Delivery Period, Ihe Confinning Party shall, and the other party may. record 
that agreement on a Transaction Confirmation and communicate such Transadion Confirmalion by facsimile, EDI or mutually 
agreeable eledronic means, to the other party by the close of the Business Day following the date ot agreement, Tiie parties 
acknowledge thai their agreemenl viriil not be binding until the exdiange of nonconfliding Transadion Confirmations or the 
passage of tfie Contirm Deadline without objedton from the receiving party, as provided in Sedion t.3, 

1.3. If a sending parly's Transaction Confiimalion is materially different from the receiving part/s under$t8nding of the agreement 
refemed to In Sedion 1.2, such receiving party shall notity the sending party via facsimile, EDI or mutually agreeable etedronic means by 
the Confirm Deadline, urdeas such receiving party has previously sent a Transadion Confirmation lo ihe sending party. The fiailure of the 
receiving party lo so ndlfy the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to Ihe tenms of 
the transaction described In the sending party's Transadton Confinnation If Ihere are any material differBnoes between timely sent 
Transadion Confirmafions goveming the same transadion, Ihen neither Transadion Confirmation shall be binding urttH or unless such 
differences are resolved induding the use of any evkJence that dearly resolves the cWferences in the Transadion Confirmations. In the 
event of a conflid among the tenns of (i) a binding Transaction Confimiaaon pursuant lo Section 1.2. (il) the oral agreement of the parties 
whidi may be evidenced by a recorded conversatioo, whete the parties have seleded the Oral Transadion Procedure of the Base 
Contrad, (iii) the Base Conlrad, and (iv) these General Temns and Conditions, the tenns of the documents shall govern in the priority 
listed in this sentence. 

1.4. The parties agree ttiat each party may eledronicaity record all t^ephone conversations with resped to this Contrad between 
their respedive empfoyees, without arty spedal or fiirther notice to the dher party. Each party shall otiteiin any necessary consent of its 
agents and employees to such recording. Where the parties have seleded the Oral Transadion Procedure in Sedion 1,2 of the 
Base Contrad, the parties agree not to contest the validity or enforceability of telephonic recordings entered Into in accordance with the 
requinsments of Hrvs Base Contrad. 

SECTION 2. DEFINITIONS 
The terms set forth below shall have the meaning ascrit»d to them below. Other tenns are also defined elsewhere in the Contrad 
and stiall have the meanings ascribed to them herein. 

2 .1 . 'Additional Event of Defaull' shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if 
selected by the parties pursuant to the Base ContracL 

2.2. "Affiliate" shall mean, in relaflon fo any person, any entity contnolled, diredly or indiredly, by the person, any en% that controls, 
directly or Indiredly, the person or any entity diredly or indiredly under common contrd with the person. For this purpose, "contrd" of any 
entity or person means ownership of at least 50 percent of the voting power of the enflty or person. 
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2.3. "Alternative Damages" shall mean such dannages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transadion Confirmation, in the event either Seler or Buyer fails to perfonn a Fimi obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contract" shall mean a contrad executed by the partes that incorporates these Ger^ial Tenns and Conditions by 
reference; that spedfies the screed selecttons of fMiovisic»is contamed herein; and that sets forth other informatton required h««in and any 
Spedal Provisions and addendum(8) as identified on page one. 

2.5. "British thermal uniT or "Btu" shall meai the International BTU, whtoh is also called the Btu (IT), 

2.6. "Business Day(s)" shall mean Monday through Friday, exduding Federal Banking Holidays for transadions in the U.S. 

2.7. "Confimi Deadline" shall nwan 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transadion Confimiation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contrad; 
provided, if the Transadion Confirmatfon 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 Business Day. 

2.8. "Confinning Part/' shall mean ttie (fflrty designated In the Base Contrad to prepare and fonward Transadion Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transadion Confirmations and (iii) where the parties have seleded the Oral Transadion Procedure in Section 1.2 of the Base 
Contrad, any and all transadions that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding Transadion Confirmation, all of which shall form a single integrated agreement between the parties, 

2.10. "Contrad Price" stiall mean the amount expressed in U.S. Dollars per MMBtu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by the parties In a iransadion. 

2.11. "Contrad Quantit/' shall moan the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2.12. "Cover Standard", as refen-ed to in Sedion 3.2, shall mean that If there is an unexcused failure to take or deliver any 
quantity of Gas pursuant lo this Contrad. then the perfbrming party shall use commerdally reasonatjie efforts lo (I) if Buyer Is Ihe 
perfomiing party, obtain Gas, (or an alternate fuel If eleded by Buyer and replacement Gas is nol available), or (ii) if Selier Is the 
performing party, sell Gas, in either case, at a price reasonable for the delivery or produdion area, as applicable, consistent with: 
the amaunl of notice provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved: and the antidpated length of failure by the nonperforming party 

2.13. "Credil Support Obligation(s)" shall mean any obligatlon(s) to provide or establish credit support for, or on behalf of, a 
party lo Ihis Contrad sudi as cash, an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an as8«L guaranty, or olher good and sufficient security of a continuing nature. 

2.14. "Da/' shall mean a pertod of 24 consecutive hours, coextensive with a "day" as defined by the Receiving Transporter in 
a particular transadion. 

2.15. "Delivery Period" shall be Ihe period during which deliveries are to be made as agreed to by the parties In a transadion. 

2.16. "Delivery Point(s)" shall mean such poinl{s) as are agreed to by Ihe parties in a ttansadion, 

2.17. "ED!" shall mean an eledronic data interchange pursuant lo an agreemenl enlered into by the parties, specifically 
relating to the communication of Transaction Confjimations under this Conlrad, 

2.18. "EFP" ShaR mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transadton involving gas futures contrads. EFP shaB incorporate the meaning and remedies of "Firm"*, provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gss will be governed by the rules of the retevant futures 
exchange regulated under the Commodily Exchange Ad. 

2.19. "Firm" shall mean that either party may interrupt its perfomiance without liability only to the exteni Uiat such 
pertormance is prevented for reasons of Force Majeure; provided, however, thai during Force Majeure Interruptions, the party 
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Sedion 4.3 related to its Inten'uption after 
the nomination Is made lo the Transporter and until tbe change in deliveries and/or receipts is confirmed by Ihe Transporter, 

2.20. "Gas" stiall mean any mixture of hydrocwbons and noncombustible gases in a gaseous stale consisting primarily of 
methane. 

2.21. "Guarantor' shall mean aiyentitythalhasprovldedaguaranty of the obligations of a party heraundw 

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

2.23. "Indebtedness Cross Default" shall mean if seleded on the Base Contrad by the parties vrilh resped to a party, that it 
or its Guarantor, If any, experiences a default, or simriar condition or event however theroln defined, under one or more 
agreements or instruments, individually or colledively, relating to indebtedness (such indebtedness to include any obligation 
whether present or foture, contingent or otherwise, as principal or surety or othenwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contrad with resped to 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 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 intermpting party may be responsible for any Imbalance 
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in 
deliveries and/or receipts is confirmed by Transporter. 

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

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately 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 Contrad, 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 Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transactian(s)" shall mean any other transadion or agreement between the parties for the purchase, sale or 
exchange of physical Gas, and any other trar»acfton or agreement kJentified as a Specified Transadion under the Base Contrad. 

2.31. "Spot Price" as refen-ed to in Sedton 3.2 shall mean the price listed in the publication indtoated on the Base Contrad, 
under the listing applicable to ttie geographic location closest in proximity to the Delivery Point{s) for the relevant Day; provided, if 
there is no single price published for such location for such Day, but there is published a range of prices, then 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) Ihe price (determined as stated above) for the first Day for which a price or range of prices is 
published that next precedes Ihe retevant Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that next foliowa Ihe relevant Day. 

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

2.33. "Transadlonal Cross Default" shall mean If aeieded on the Base Contrad by the parties wilh resped lo a party, that it 
shall be in defaull, however therein defined, under any Specified Transadion. 

2.34. "Terminatton Option" shall mean the option of ellher party to terminate a transadion in the event that the other party fails to 
pertorm a Firm otrfJgalion to deliver Gas In the case of SeBer or to receive G M In the case of Buyer for a designated number of days during a 
period as speafied on the appltoable TrartsacSon Corintiatton, 

2.35. "Transporter(8}' shall mean ail Gas gathering or [;Hpeline companies, or local distribution companlc î. ading in liie capadty of a 
transporter, transporting Gas for Selksr or Buyer upstream or downstream, respedively. of the Delivery Point pursuant to a parttouiar 
tnaisadnn. 

SECTIONS. PERFORMANCE OBLIGATION 
3.1. Setler agrees lo sell and deliver, and Buyer agrees to receive and purchase, the Contrad Quantily for a particular transadton in 
accordance wrilh frie terms of tiie Contrad Sales and purchases will be on a Fam or InteruptlWe basis, BS agnsed to by ihe parties in a 
transaction. 

The parties have selected eitiier the "Cover Standard" or th» "Spot Price Standard" as indicated on the Base Contract. 

Cover Standard: 

3.2. The sote and exdusive remedy of the parties m the event of a breach of« Firm obligaliwi fo deliver or receive Gas shail 
be recovery of ifie following: (i) in the event of a breach by Seller on any Day(s), payment by Setler to Buyer In an amount equal to 
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contrad Price, 
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Poin1(s), multiplied by the 
difterence between Uie Contrad Quantity and the quantity adually delivered by Seller for such Day{s) exduding any quality for 
which no replacement is available; or (li) in the event of a breach by Buyer on any Day(s), paymenl by Buyer to Seller in the 
amount equal to the positive differance. if any, between the Contract Price and ttie price received t»y Seller utilizing the Cover 
Standard for the resale of such Gas. adjusted for commercially reasonable differences in transportation costs to or from the 
Detlvery Point(s). multiplied by the difference betvireen Ihe Contract Quantity and the quantity actually taken by Buyer for such 
Day(s> exduding any quantity for which no sale is available; and (Hi) In the event that Buyer has used commerdally reasonable 
efforts to replace Ihe Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such 
repiacsment or sale Is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (11) above, as 
applicable, the sde and exclusive remedy of the performing party with rasped to the Gas not replaced or sold shall be an amount 
equal to any unfavorable difference between the Contrad Price and the Spot Price, adjusted for such tran^ortation to the 
applicable Delivery Point, multiplied by the quantily of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Sedion 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion 4.3. The 
amount of such unfavorable difference shall be payable five Business Days after presentatton of the performing party's invoice, 
virhich 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: (0 in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
difference betwreen the Contrad Quantity and the adual quantity delwered by Seller and received by Buyer for such Day(s), 
multiplied by the positive difference, if any, obtained by subtracting the Contrad Price from the Spot Price; or (ii) in the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contrad 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 subtrading the applicable Spot Price from the Contrad Price. Imbalance Charges shall not be recovered under this 
Sedlon 3.2, but Seller andfor Buyer shall be responsible for Imbalance Charges, if any, as provided in Sedion 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. 

3.3. Notwithstanding Section 3.2. the parties may agree to Alternative Damages in a Transadion Confirmation executed in 
writing by both parties. 

3.4. In addition to Sedions 3.2 and 3 3, the parties may provide for a Termination Option in a Transadion Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Termination Option will designate the length of 
nonperformance triggering the Terminatton Option and the procedures for exercise thereof, how damages for nonperformance will 
be compensated, and how liquidation costs wilt be calculated. 

SECTION 4 . TRANSPORTATION, NOMINATIONS, AND IMBALANCES 
4.1. Sdler shall have the sde responstelSty for transporting the Gas to the Delivery Point(s). Buyer shall have the sde responsibility 
for transporting the Gas trom the Oelivory Point{3) 

4.2. The parties shall coordinate their nomination adivities, giving suffident time to meet the deadlines of the affeded Transporter(s). 
Each party shall give the other party limely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transadion, of 
the quantities d Gas to be delivered and purchased each Day. Should either party become avuare that adual deliveries at the Delivery 
Point{s) are greater or lesser than the Sdieduled Gas, such party shall promplly ndifythe other party 

4.3. The parties shaB use commendaliy reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives 
an Invoice from a Transprater that indudes Imbalance Charges, the parlies shall detenrriHie the validity as well as the cause of such 
Imbalance Charges II the imbalance Chapes were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the 
Scheduled Gas, then Buyar shaB pay for such Imbsdance Charges or reimburse Seller for such Imbalaice Ctiargas paid by Seller. If the 
Imbalance ChiS'ges were incuned as a result of Sellei's delivery of quantities of Gas greater than or less Ihan Ihe Scheduled Gas, then Selier 
shall pay tor such lmbalan<» Charges or reimburse Buyer for sudi !mbalant» Charges paid by Buyer. 

SECTION 5. QUALITY AND MEASUREMENT 
All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Tran^orter. Tfie unit of quantity 
measurement for purposes of this Contrad shall be one MMBlu dry. Measurement of Gas quantities hereunder sl^ll be in aonordance with 
the established procadures of the Receiving Transporter. 

SECTION 6. TAXES 
The parties have selected either " ^ y e r Pays At and After Delivery Point" or "Seller Pays Before and At Delivery Point" as 
indicated on the Base Contract, 

Buyer Pays At and After Delivery Point: 

Seller shall pay or came to be paid all laxes, tees, levies, penalties, licenses or charges imposed by any government auUiority ("Taxes") 
on or with resped to the Gas prior to the Delivery Polnt(8). Buyer shall pay or cause to be paid all Taxes on or with resped to the Gas at 
the (Delivery Pdnt(s) and ei\ Taxes alter the Delivery Point(s). If a party is required to remit or pay Taxes that are Ihe dher party's 
responsibility hereiBider, the party responsibte for such Taxes shall promptiy reimburse the other party for such Taxes. Any party entitled 
to an examption from ar^ such Taxes or charges shaB fumish the other party any necessary documentation Ibeteof. 

Seller Pays Before and At Delivery Point: 

Selter shall pay or cause lo be paid alt taxes, fees, levies, penalties, licenses or charges Imposed by any government authonty ("Taxes") 
on or with lesped to Ihe Gas prkir to Ihe Delivery Pdnt(s) ^ d all Taxes at the DeOvery Point(s). Buyer shaM pay or cause lo be paid all 
Taxes on or with resped fo the Gas afler the Delivery Poinl(s). If a part)̂  is required to remit or pay Taxes that are (he olher part/s 
responsibiiily hereureter. the party respwiatble for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitied 
to an exemption from any such Taxes or charges shaH furrBsh the other party any necessary documentation thangof „ 

SECTION 7. BILLING, PAYMENT, AND AUDIT 
7.1. Seller shall Invoice Buyer for Gas delivered and received in the preceding Month and for any olhw applicable ciianges, providing 
supporting documentation acceptable in industry pradice to support ttie amount charged. If tiie actual quantity delivered is not known by the 
billing date, billing will be prepared based on the quantity of Schechjied Gas. The hvotoed quantify will then be adjusted to tiie adual quantity 
c»i the following Month's billing or as soon thereafter as adual delivery infonnation is available. 
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7.2. Buyer ̂ alt remit the amcKint due under Sedion 7.1 in tiro manner specified in the Base Contract, in immediately available fonds, 
on or before the later of the Payment Date or 10 Days after receipt of the invdce by Buyer; provkied tiiat if the Payment Date is nd a 
Business Day, payment is due on ttie next Business Day fdlowing tiiat date. In ttie event any payments ate due Buyer hereunder, payment 
to Buyer shall be made in accordance witti this Sedion 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 
fî om the nonperfonning party will be due five Business Days after receipt of invoice. 

7.4. If the invotoed party, in good faith, disputes ttie amomt of any such Invoice or any part thereof, sudi invoiced party will pay such 
amount as it concedes to be corred; provided, however, if tlie invoiced party disputes the amount due, it must proirfde supporting 
documentation acceplabte in industiy pradtoe to support ttie amomt paid or di^Hited vwttiout undue delay. In the everi ttie parties are 
unat)le to resolve such dilute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to ttiis Sedion. 

7.5. Iftheinvoiced party fails to remit the full amount payable when due, interest on ttie unpaid portion shall accnje trom the date due 
until the date of payment at a rate equal to Ihe lower of (i) the ttien-effedive prime rate of interest published under "Money F?ates" by The Wall 
Stieet Joumal, plus two percent per annum; or (il) tiie maximum applicable lawfol interest rate. 

7.6. A party shall have ttie right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audt and to 
obtein copies of ttie relevant portion of the books, records, and telephone recordings d ttie other party only to ttie extent reasonably 
necessary to verity the accuracy of any statement, charge, payment, or computation made under the Contrad. This right to examine, audit, 
and to obtain copies shall not be available witii r^sed to proprietary information nd diredly relevant to transadions under this Conti'ad. All 
invoices and billings shall be condusively presumed final and accurate and all assodated claims for under- or overpayments shall be deemed 
waived unless such invoices or billmgs are objected to in vmling, with adequate explanation and/or documentation, within two years after the 
Montti of Gas delivery. All retroadlve adjustments under Sedion 7 shall be paW in full by the party owing payment within 30 Days of Notice 
and substantiation of such riaccuracy. 

7.7. Unless ttie parties have eteded on the Base Contrad not to make this Sedion 7:7 applicable to this Contrad, the parties 
shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater 
amount shall make a single payment of the net amount to the ottier party in accordance with Section 7; provided that no payment 
required to be made pursuant to the terms of any Credit Support Obllgslion or pursuant to Section 7.3 shall be subject to netting 
under this Sedion If the parties have executed a separate netting agreement, the lerms and conditions therein shall prevail to the 
extent Inranslstenl herewith. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 
8.1. Untess ottierwise spedficaliy agreed, title to the Gas shall pass from Selter to Buyer at the Delivery Point(s) Seller shall 
have responsibiiily for and assume any liability with resped to the Gas prior to its delivery to Buyer at the spedfied Delivery 
Polntts) Buyer shall have responsibill^ for and assume any liability with respect lo said Gas after its delivery to Buyer at the 
DetiVBiY Poinl(s). 

8.2. Selter warrants that it will have the nghl io convey and will transfer good and merchantable title to all Gas sold 
hereunder and delivered by it to Buyer, free and dear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS 
SECTION 8.2 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. Seller agrees to indemnity Buyer and save it harmless from all tosses, liabilities or daims induding reasonable 
attorneys' fees and costs of court ("Claims"), from any and all persons, arising from or out of claims of tille, personal injury 
(including dealh) or property damage from said Gas or other diarges thereon which attach before Wte passes to Buyer Buyer 
agrees to InctemrMfy Seller and save it hanntess from all Glaima, from any and all parsons, arising fixam or oul of dahns negardng payment, 
personal injury (induding death) or property damage from said Gas or dher ciiarges thereon whtoh attach after titie passes to Buyer. 

8.4. The partis agree that the delivery of and the transfer of title to all Gas under this Conlrad shall take ptaoe within the 
Customs Tenilory of the United Stales (as defined in general note 2 of the Hannonlzed Tariff Schedule of the United States 19 
U.SC, §1202, General Notes, page 3); provided, however, that in the event Seller took title lo the Gas outside Ihe Customs 
Territory of Hie United States, Seller represents and warrants that it is the importer of record for ail Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as urell as the payment of duties, laxes and fees, if 
any. and all applicable record keeping requirements. 

8.5. NdwithManding ttie other fwovlsions of this Sedlon 8, as belween Selter and Buyer, Seller will tae iiat^ for all Claims to Ihe extent 
that such arise fiom the faBure of Gas deiivered by Seller to meet ttie quality requirements of Sedton 5. 

SECTION 9. NOTICES 
9.1. All Transadton Confirmations, invoices, payment instrudions, and other communications made pursuant to the Base 
Contrad CNotices") shall be made to the addresses specified in writing by the respective parties fi'om time to time. 

9.2. All Notices required hereunder shall be in writing and may bs sent by facsimile or mutually acceplabte eledronic means, 
a nationally recognized ovemight 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 adual receipt 
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending 
party's receipt of its facsimile machine's confirmation of successfol transmission. If ttie 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 courier shall be deemed to have been received on the next Business Day after 
it was sent or such eartier time as is confirmed by the receiving party. Notice via first dass mail shall be considered delivered five 
Business Days after mailing. 

9.4. The parfy receiving a commercially acceptable Notice of change in payment instrudtons or other paymait information shall 
nd be obligated to implement such diange 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 Contrad 
(whether or not then due) by the ottier party ('Y°) (including, without limitation, the occurrence of a material diange in the 
creditworthiness of Y or its Guarantor, K applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Perfonnance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest In, lien on, and right of setoff against all Adequate Assurance of 
Performance In the fomi of cash transferred by Y to X pursuant to this Sedion 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 Perfonnance shall be 
released automatically and, to the exteni possible, without any further action by eittier 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; (ii) file a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protedion of creditors or have 
such petition filed or proceeding commenced against it; (iii) othenwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, consen/ator, custodian, trustee or other similar 
official appointed with resped fo it or substantially all of its assets; (vi) fail to perform any obligation to the other party with resped 
to any Credit Support Obligations relating to the Contrad; (vii) fall to give Adequate Assurance of Performance under Sedlon 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 or before the second Business Day following written Notice that such payment is due; or ix) be the affeded 
party with resped to any Additional Event of Default; Ihen the other party (the "Non-Defaulting Party") shall have the right, at Its 
sote etection, to immadielely withhold and/or suspend deliveries or payments upon Nottoe and/or to lerminate and liquidate the 
transadtons under the Contrad, in Ihe manner provided m Sedion 10.3, in addition to any and all other remedies available 
hereunder, 

10.3. If an Event ot Default has occurred and is continuing, the Non-Defaulting Party shall have tbe right, by Nofce to the 
Defaulting Party, to designate a Day. na eartier than the Day such Nollce is given and no later than 20 Days after such Notice is 
given, as an eariy termination date (the "Early Termination Date") for the liquidation and termination pursuant to Section 10,3,1 of 
all transadions under the Contract, each a 'Teiminated Transaction" On the Early Temninalion Date, all Iransadions will 
terminate, other than those transadtons. if any, lhat may not be liquidated and lerminated under applicable law fExduded 
Transadions"), which Exduded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and 
upon termination shall be a Terminated Transactton and be valued consistent with Section 10 3,1 b^ow. With resped lo each 
Exduded Transaction, ils adual termination date shail be the Eariy Tenmination Date for purposes ot Sedion 10.3.1 

The parties have selectAd either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Eariy Terminalion Damages Apply: 

10.3.1. As ol the Eariy Terminatton Date, ihe Non-Defaulting Party shall determine, In good failh and in a commerdally 
reasonable manner. (1) the amount owed (whether or not then due) by each party with respect lo ail Gas delivered and received 
betvwen the parties under Terminated Transadions and Excluded Transadions on and before the Eariy Terminalion Date and all 
other applicable diarges relating to such deliveries and retseipts (including without limitation any amounts owed under Sedion 3.2), 
for which payment has nol yet been made by the party lhat owes such payment under this Contract and (li) the Market Value, as 
defined below, of each Terminated Transadion. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transaction at ils JWarkel Value, so lhat each amount equal to the difference between such Marttet Value and the Contrad Value, 
as defined below, of such Terminated Transadion(6) shall be due to the Buyer under Ihe Terminaled Transadion(s) if such Market 
Value exceeds tiie Contrad Value and to the Seller if the opposite is the case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value in a commercially reasonabte manner as of the Earty Termination Date (to fake 
account of the period between the date of liquidatton and Ihe date on which such amount would have othenniise been due pursuant 
to the relevant Temiinated Transadtons). 

For purposes of this Sedlon 10.3.1. 'Contrad Value" means the amount of Gas remaining to be delivered or purchased under a 
transadton multiptlod by the Contrad Price, and "Market Value" means the amouni of Gas remaining to be delivered or purchased 
under a transaction muKiplied by the martlet price for a similar transadion at the Delivery Point determined by the Non-Defaulting 
Party In a commerdally reasonabte manner. To ascertain the Maricet Value, the Non-Defaulting Party may consider, among other 
vaiuations, any or all of the settlement prices of NYMEX Gas futures contrads, quotations Irom teading dealers in energy swap 
contrads or physical gas trading markets, similar sates or purchases and any other bona fide third-party offers, all adjusted for the 
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transadion(s) in 
order to determine the Maricet Value. Any extension(s) of the term of a transadion to which parties are not bound as of the Eariy 
Terminalion Date (including but not l imit^ 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 to which one party has the right to extend the term of a 
transadion shall be considered in determining Contrad 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. 

Early Termination Damages Do Not Apply: 

10.3.1. As of the Eariy 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 Transadions and Exduded Transadions on and tiefore the Eariy Termination Date and all 
other applicable charges relating to such deliveries and receipts (Induding without limitation any amounte owed under Section 3.2), 
for whidi payment has not yet been made by the party that owes such payment under this Contrad. 

The parties have selected either "Other Agreement Setoffs Apply" or "Ottier Agreement Setoff^ 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 all such amounts are netted or aggregated to a single liquidated amount payabte by one party to the 
other (the "Net Settlement Amounf). At Its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (I) any margin or ottier collateral held by a party in connedlon with 
any Credit Support Obligation relating to the Contrad; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by Ihe party that is entilled to the Net Settiement 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 ttie parties 
under Sedion 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 Setttement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby auttiorized to setoff (1) any Net Settlement Amouni against any margin or other collateral held by a party In connedlon wtth 
any Credit Support Obligatton relating to Ihe Contrad: (il) any Net Settlement Amouni against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or aaangemenl between the parties; (ill) 
any Nel Setllement Amount owed to the Non-Defaulling Party againsi any amount{s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates lo the Defaulting Party under any ottier agreement or 
arrangemenl; (iv) any Net Settlemenl Amount owed lo Ihe Defaulting Party againsi any amouni(s) (Including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or Its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (Induding 
any excess cash miargln or excess cash collateral) owed by the Defaulting Party or its Affiliates to Ihe Non-Defaulting Party under 
any olher agreement or arrangement 

Other Agreement S e t o ^ Do Not Appl^; 

10.3.2 The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between Ihe parties 
under Sedion 10,3 1, so lhat all such amounts are netted or aggregated to a single liquidated amount payabte by one party to the 
other (the "Net Settlement Amount') At Its sole option and without prior Notice to ttie Defaulling Party, the Non-Defaulting Party 
may setofl' any Net Seltlement Amount against any margin or other collateral held by a party in connedlon wilh any Credit Support 
Obligation relating to the Contrad. 

10,3.3. If any obligation that is to be included in any netting, aggregation or setoff pursuani to Section 10.3,2 is 
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in 
resped of the estimate, subjed to the Non-Defaulting Party accounting to the Defaulting Party when Uie obligation is ascertained. 
Any amount not then due which is induded in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
net presenl value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as pradicable after a liquidation. Notice shall be given by the l»Jon-Defaulting Party to the Defaulling Party of 
the Nel Settlement Amount, and whether the Net Seltteriient Amount te due to or due firom the Non-Defaulling Party. The Notice 
shall indude a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided Ihal failure 
to give such Notice stiall not affed the validity or enforceaWlity of the liquidation or give rise to any claim by the Defautting Party 
against Ihe Non-Defaulting Party. The Net Settiement Amount as well as any setoffs applied against such amount pursuant to 
Sedion 10.3.2, shall tie paid by the dose of business on ttie second Business Day fdtowing such Notice, which date shall not be 
eartier than the Early Termination Dale. Interest on any unpiaid portion of the Net Settlement Amount as adjusted by setoffs, shall accme 
flx)m the date due until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of irrteresl published under "Mxiey 
FJates" by The Wall Street Joumal, plus two percent per annum; or (II) ttie maxknum applicabte lawful Interest rate. 

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

10.6. The Non-Defaulting Part/s remedies under this Sedion 10 are the sote and exclusive remedies of the Non-Defaulting 
Party witti resped to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, 
counterdaims and other defenses that it is or may be entitled to arising from the Contrad, 
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10.7. Wrth resped to this Sedion 10, if the parties have executed a separate netting agreement wIUi ctose-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 1 1 . FORCE MAJEURE 
11.1. Except with regarel to a part/s obligatton to make payment(s) due under Sedion 7, Sedion 10.4, and Imbalance Charges 
under Sedion 4, neither party shall be liabte to ttie other for failure to perfonn a Rrm obligation, to the extent sudi failure was caused by 
Force Majeure. The temn "Fon;» Majeure" as employed herein means any cause not reasonably within the control of the party daiming 
suspension, as farther defined in Sedion 11.2. 

11.2. Force Majeure shall indude, 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 hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or acddent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events affeding an entire geographic regton, such as low temperatures whtoh cause fi'eezing or failure of wells or lines of pipe; 
(iii) intemiption and/or curtailment of Fimi transportation and/or 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 adions such 
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effed of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impads of a 
Force Majeure and to resolve the event or occurrence once It has occurred in order to resume performance. 

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affeded by 
any or all of the following drcumstances: (i) the curtailment of intermptible or secondary Finn transportation unless primary, in-path, 
Firm transportation Is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations wilh reasonable dispatch; or (lii) economic hardship, to indude, without limitation, Seiter's ability to sell 
Gas at a higher or more advanfageous price Ihan tlie Contrad Price, Buyer's ability to purchase Gas at a tower or more advantageous 
pries than the Contract Price, or a regulatory agency disallowing. In whole or in part, the pass through of costs resulting fi'om this 
Contrad; (iv) the loss of Buyer's markal(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in eittier case, as 
provided in Sedion 11.2; or (v) the loss or failure of Seller's gas supply or depletion of resen/es, except, in either case, as provided In 
Section 112. The party daiming Force Majeure shall net be excused from Its responsibility for Imbalaraa Charges. 

11.4. Notwithstanding anything to Ihe contrary herein, the parties agree that the settlemenl of strikes, lockouts or other 
industnal disturbances shail be within the sote discretion of the party experiencing such disturbance. 

11.5. The party v^ose performance is prevented by Force Majeure must provide Notice to the olhsr party. Initial Notice may 
be given orally; however, written Notice with reasonably full particulars of ttie event or occurrence is required as soon as reasonably 
possible Upon providing written Notice of Force Majeure to the ottier party, ttie affeded party will be nalieved of its obligation, from the 
onset of Ihe Force Majeure event, to make or accepl delivery of Gas, as applfcable, to the extent and for Ihe duration of Force Majeure, 
and neither party shall be deemed to have failed In such obligations to the ottier during such occunence or event 

11.6. Notwithstanding Sedions 112 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transadion 
Confirmation executed in writing by both parties. 

SECTION 12. TERM 
This Contrad may be temiinated on 30 Da/s written Notloe, but shall remain in effed until Ihe ei^ralion of llie latest Delivery Period of 
any transadion(s}. The rights of either party pursuant to Section 7.6, SecHon 10, Sedion 13, the obligations to make payment hereunder, 
and Ihe oWlgatton of eittier party to indemnify the otter, pursuant hereto shall sun/ive the termination of Ihe Base Conlrad or any 
transaction 

SECTION 13. LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHAU BE THE SOLE AND EXCLUSIVE REMEDY. A PARTYS LIABILITY 
HEREUNDER SHALL BE UMITED AS SET FORTH IN SUCH PROVISION. AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A PARTYS LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES. BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. Pf IS THE INTENT OF 
THE P/VJTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE VWTHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PAR fY, WHETHER SUCH 
NEGUGENCE BE SCH£. JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTEfvlT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE UQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTTIliTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Maricet Disruption Event has occunred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for detennining a replacement pric« for the Floating Price) for ttie affeded Day, and if the parties 
have not so agreed on or before the second Business Day following the affeded Day then the replacement price for the Floating 
Price shall be determined within ttie next two following Business Days with each party obtaining, in good faith and from non
affiliated market partidpants in the relevant maricet, two quotes for prices of Gas for the affeded Day of a similar quality and 
quantity in the geographical location dosest In proximity to the Delivery Point and averaging the four quotes. If eittier party fails to 
provide two quotes then the average of the other part/s two quotes shall detennine the replacement price for the Floating Price. 
"Floating Price" means the price or a fador of the price agreed to in the transaction as being based upon a spedfied index. 
"Market Disruption Evenf means, with resped to an index specified for a transaction, any of the following events: (a) the failure of 
the Index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or permanent discontinuance or urtevailability of the index; (d) the temporary or pennanent closing of any exchange acting as the 
index; or (e) botti parties agree thiat a material change in the fomnula for or the method 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 dedmal number is five or greater, then the third dedmal number shall be increased by one and if the 
fourth decimal number is tess than five, then the third decimal number shall remain unchanged. 

SECTION 15. MISCELLANEOUS 
15.1. This Contrad 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, righte and obligations of this Contrad shall run for the foil term of this 
ConttBd. No assignment of this Contrad, in wtioto or in part, will be made without ttie prior written consent of the non-assigning party 
(and shall not relieve the assigning party from liability hereunder), whtoh consent will not be unreasonably withhdd or delayed; provided, 
eittier party may (i) transfer, seB, plec^e, encumber, or assign this Contrad or the accounts, revenues, or proceeds hereof In connedlon 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or othenwise 
vwttiout the prior approval of the other party, .Upon any such assignment, transfer and assumption, tlie transfenor shall remain principally 
liabte for and shaH not be rel»ved of or discharged from any cftitigations hareunder, 

15.2. If any pro^slon in this Contrad is determlrMJd to be invalkl, void or unenforreable by any court having lunsdidion, such 
determlnalicm shall nol invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contrad, 

15.3. Ho waiver of any breach of this Contrad shall be held to be a wawer of any other or subsequent breach, 

15.4. Ttiis Contrad sets forth all understandings between the parties respeding each ti'ansaction subjed her^ , and any prior 
coriUads, understandings and representaltons, whdher oml or written, relating to such transadions are merged Into and superseded by 
tfils Contrad and any efedlve transadfon{s). This Contrad may be amended only by a wrtliig executed by both parties. 

15.5. The interpretation and pertormance of this Contrad shail be governed by the laws of the jurisdiction as indicated on Ihe Base 
Contrad, exduding, however, any conld of laws aite which wrould apply the law of another jurisdidion, 

15.6. This Contrad and all provlaons herein will be autqed to all a|:^cable and vaHd statutes, rules, orders and regulations of any 
governmental auttiority having juriscildion over the parties, thar fadlities, or Gas supply, this Contrad or transadion or any provistons 
ttiereof, 

15.7. There is no third party beneficrary to this Conlrad 

15.6. Each party to this Contract nspresents and warrants ttiat it has full and comptete authority to enter into and perfonn this 
Conlrad. Each person who executes this Conb^d on l>ehelf of either party represents and wanrante Ihal il has full and c»mplete auttiority 
to do so and that such party will be bound thereby. 

15.9. The headings and subheadings contained in Ihis Contract are used solely for convenience and do not constitute a part of this 
Contrad belween Ihe parties and shafi nol be used to conslnie or interpret Ihe provisions of this Contrad 

15.10. Unless ihe parties have elected on the Base Conlrad not to make this Sedlon 15.10 applicable to Ihis Contrad, neilher party 
shall disdose diredly or indiredly wnttiout Ihe prior written consent of the other party the terms of any transadion to a ttwti party (other 
than the empkiyees. tenders, royalty owners, counsel, acc»untants and otiier agents of the party, or prospedive purchasers of all or 
substanliHlly all of a party's assets or of any rights under this Contrad, provided such persons diati have agreed to keep such terms 
confidential) except (I) m order to comply witti any applicable lew, order, regulation, or exdiange rule, (li) to the extent necessary for the 
enforcement of ttils Contrad , (iii) to the extent necessary to implement any transadion, (iv) to the extent necessary to comply with a 
regulatory agency's repwtmg requiremente including but nd Irnited to gas c»st recovery proceedings; or (v) to Ihe extent such information 
is delivered to such third party for ttie sole purpose of calculating a piMshed index Each party shall notify the olher party of any 
proceeding of whtoti il is aware whtoh may result in d&dosUre of ttie terms of anyti'ansadlon (other ttian as permitted hereunder) and use 
reasonable efforts to prwent or limit ttie disdosure. The existence of this Contrad is not subject to this conî denliallty obUgBtton. Subjed 
to SecbcHi 13, the paties shall be entiUed to all reme<:fles available at law or In equity to enforce, or seek relief in connedton witii this 
confidanliallty obligatton, The terms of any transactton hereimder stiall be kept coiifidential by ttie parties hereto for one year from the 
expiration of the transadkxi. 

In tiie event that disdosure is required by a governmental body or applicable law, the party subjed to such requirement may 
disdose the material terms of this Contrad to the extent so required, but shall promptiy notify the other party, prior to disdosure. 

Copyright © 2006 North Amerfcan Energy Standarts Board, Inc. NAESB Stendard 6,3.1 
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and shall cooperate (consistent with the disclosing party's legal obligations) with the other part/s efforts to obtain protective orders 
or similar restraints with resped to such disdosure at the expense of the olher party. 

15.11. The parties may agree to dispute resolution procedures in Special Provistons attacdied to the Base Contract or In a 
Transadion Confirmation executed in writing by both parties 

15.12. Any original executed Base Contrad, Transaction Confirmation or other related docximent may be digitally copied, 
photocopied, or stored on computer tapes and disks (ttie "Imaged Agreement"). The Imaged Agreement, if introduced as evidence 
on paper, the Transadton Confirmation, if introduced as evidence in automated facsimile form, the recording, if Intrcxiuced as 
evidence In its original form, and all computer records of the foregoing, if introduced as evkience in printed fonnat, in any judidal, 
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the 
same conditions as ottier business records originated and maintained in documentary form. Neither Party shall objed to the 
admissibility of the recording, the Transaction Confimiation, or the Imaged Agreement on ttie tiasis that such were not originated or 
maintained in documentary form. However, nottiing herein shaH be constmed as a waiver of any ottier objedion to ttie admisslkiility of 
such evidence. 

DISCUVIMER: The puiposes of this Contract are to faciltete trade, avoid misunderstandings and make more definite the temis of contracts of purchase and 
sale of natural gas. Further, NAESB dots not mandate the use of this Contract t>y any party, NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS £« IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONOmOK® OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FfTNESS OR SUITABILnY FOR 
ANY PARTICULAR PURPOSE (WiffiTHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, ORIS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WHETHBL ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF THIS OJNTRACT 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 

Copyright © 2006 North American Energy Standards Board, Inc. 
AH Rights Reserved Page 12 of 13 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

EXHIBIT A 

Lettertiead/Logo Date: 
Transadion Confinnation #: 

This Transadion Confinnation is subjed to the Base Contrad between Seller and Buyer dated The 
terms of this Transadion Confinnation are binding unless disputed in writing within 2 Business Days of receipt unless otiienwise 
specified in ttie Base Contrad. 

SELLER: 

A t t n : _ 
Phone:. 
Fax; 
Base Contrad No. 
Transporter: 
Transporter Contrad Number:, 

BUYER: 

Attn: _ 
Phone:. 
Fax: 
Base Contrad No.. 
Transporter:. 
Transporter Contract Numlier: 

Contract Price: $_ /MMBtu or 

Delivery Period: Begin: End: 

Performance Obtlgadon and Contract Quantity: (Select One) 

Rrm (Fixed Quantity): 

MMBtus/day 
I: EFP 

Firm (Variable Quantity): 

MMBtus/day Minimum 
MMBtus/day Maximum 

subject to Section 4.2. at eledion of 
I'i Buyer or D Seller 

Interruptible: 

Up to., MMBtus/day 

Detlvery Polnt(s|:, 
(f{ a pooling point is used, list a specific geographic and pipeline location). 

Special Conditions: 

Selter. 

B y : _ 

Titte: _ 

Date: _ 

Buyer 

B y : _ 

Title: „ 

Date: 

Copynght © 2006 North American Energy Standards Board, Inc. 
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(© 
Brokerage Contract for Interstate Natural Gas Sales 

IDENTIFIER: 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 Contract, which contract has been assigned the 

Identifier: JO1TND2012 ~ 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 
IDENTIFIER: JQHND2012 - InterstateSales - Service Company #1.1 

needs of Service Company, in order to provide timely and cost-effective nomination 
and scheduling services for Service Company's Buyers. 

4. Reimbursement: The Service Company 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 to Service Company. The Service 
Company shall hold John D. harmless and shall reimburse John D. for any legal fees 
or expenses incxirred pursuant to this contract. 

5. Term of Contract: This contract revokes and terminates JO1IND.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 earlier upon 
the mutual written agreement of the Parties. 

6. 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 kitention of Joim 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 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, John D. and Service Company pledge to make a good faith 
effort to rectify such deviations, when discovered by any of them. 

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

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 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 Joim 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, tlirough one or more intermediaries, 
controls, is controlled by, or is under common control with, such first entity or 
person. 

9. 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 
IDENTIFIER: )QHND2012 - InterstateSales - Service Company #1.1 

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 tmenforceable 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 cumtilative, tbat 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 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, 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 he delivered to each counterparty. 

SRAL SERVICE COMPANY, LLC JOHN D.^IL &J^AS MAjlK|-TING, LLC 

Name: Rfibecca ITowell Name: LMidfiael Zappiteilo 

Title: Controller, Gas Natural lac. Titie: Joim D. Oil & Qas Markding, LLC 

Date: l l j l^ j /X. Date: / / / e ^ / ^ ^ ^ ; 2 ^ 



INTRASTATE 
Natural Gas Sales Contract 

IDENTIFIER: JQHND2012 - INTRASTATEsales - Service Company #1.1 

By this contract Gas Natural Service Company, LLC (the "Service Company") appoints 

and elects John D. Oil & Gas Marketing Company, LLC ("John /).") 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 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 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 fortli 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 

IDENTIFIER: JOHND2012 - INTRASTATEsales - Service Company #1.1 

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 contract shall commence when executed by a duly 
authorized representative of John D. and the Service Company and shall remain in 
force and effect until September 30, 2023 UNLESS the contract 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 Identifiers: JohnD,2011 - INTRASTATESales - Service Company 
#2 and #2M; and JohnD.2011 - INTRASTATESales - Service Company #2.1. 

5, 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 capacity release, Asset Management 
and Agency agreements that were in effect at the time of execution of this contract. 
Deviations from such rules, regidations 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 mles, 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, Goveming Law: The interpretation and performance of this contract shall be in 
accordance with the laws of the State of Ohio, 

7, 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 unreasonably withhold. Notwithstanding 
the foregoing, no consent shall be required if John D, assigns this contract to an 
affihated 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: JQHND2012 - 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 indemnify John D, pursuant to Paragraph 4 of this 
contract shall survive the termination or cancellation of this Agreement, If any 
pro'vision of this contract is determined to be invalid, void, or unenforceable by any 
court having jmisdiction, 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 hy 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, .Tohn D, and the 
Service Company hereby declare that there are no promises, representations, 
conditions, wairanties, 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 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 contract 
to be delivered to each counterparty. 

GAS NATURAL SERVICE COMPANY, LLC JOHN D. OIL & GAS MARKETING 
r—s.^^ COMPANY, LLC 

i» ^ giAj\fcu 3.>JX B y : _ j ^ ^ 
Name: Rebecca Howell Name: 
Title; Corporate Controller, Gas Natural, Inc. Title: 
Date: November 28,2012 Date: November 28,2012 



EXHIBIT 

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. 

In the Matter of the Regulation of the 
Purchased Gas Adjustment Glauses 
Contained Within the Rate Schedules of the 
OnA/ell Natural Gas Company and Related 
Matters. 

CaseNo. 12-209-GA-GCR 

Case No. 12-212-GA-GCR 

ORWELL NATURAL GAS COMPANY AND 
NORTHEAST NATURAL GAS COMPANY'S 

SUPPLEMENTAL RESPONSES TO THE 
OFFICE OF THE OHIO CONSUMERS' COUNSEL'S 

SECOND SET OF INTERROGATORIES 

Orwell Natural Gas Company ("Onwell") 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. 

31409163.1 
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EnNaildTiyurick^ 
Direct: (614) 32 
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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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. Identify 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 General 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 Natural 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 Interrogatory No. 50 (D), please identify 

the gas suppliers/marketers; 

F, Did Gas Natural, Onwell and/or Northeast do any follow-up with any gas 

suppliers/marketers who exhibited an interest 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 Jersey, IGS, Hess 

Constellation, Mid American, BP, Compass Energy, Exelon, Sequent, Texas Energy 

Resource Mgmt., JP Morgan, John D Oil and Gas Marketing. 

D. 6. 

E. Atmos Energy, BP, Exelon, Texas Energy Resource Mgmt,, Sequent, John D Oil 

and Gas Marketing. 

F. Yes. 

31409163.1 



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. Does JDOG include a processing charge for local production purchased 

on the Churchtown system; 

B. 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; 

C. How much does JDOG charge for the processing fee for natural gas 

sourced on the Churchtown system; 

D. Does JDOG receive the liquids from the processing plant; 

E. Does JDOG receive thermally equivalent quantities of natural gas from 

Cobra; 

F. 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; 

G. If the response to OCC Interrogatory No, 59 (F) is negative, please explain 

why JDOG does not deliver the equivalent quantities of natural gas from 

the processing plant to Northeast; and 

31409163.1 



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 objectto 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. I i^ Ohk 

Respectfully submitted, 

Maftc?^^riGk(00391^6) 
Ema(l: imirick@taftlaw..jcof 
Direar(614) 334-7197 
Zachary D. Kravitz (0084238) 
Email: zkravit2@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 OnA/ell and Northeast 

31409163.1 
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41. Referring to the response to OCC Interrogatory No. 40, please identify 

each individual Gas Natural employee that provided support, identify each 

employees job title and description, and provide a detailed description of 

the action that each employee took in support of Northeast and Onwell's 

gas procurement activities during the Audit Period. 

RESPONSE: 

Subject to, and without waiving, the General 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 OnA/ell 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. 



EXHIBIT 

)( 
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BEFORE 
THE PUBUC UTILITIES COMIMISSION OF OHIO 

In the Matter of the Regulation of the 
Purchased Gas Adjustment Clauses 
Contained Within the Rate Schedules of 
Northeast Natural Gas Company. 

In the Matter of the Regulation of the 
Purchased Gas Adjustment Clauses 
Contained Within the Rate Schedules of the 
OnA/ell Natural Gas Company and Related 
Matters, 

Case No. 12-209-GA-GCR 

CaseNo, 12-212-GA-GCR 

ORWELL NATURAL GAS COMPANY AND 
NORTHEAST NATURAL GAS COMPANY'S RESPONSES TO THE 

OFFICE OF THE OHIO CONSUMERS' COUNSEL'S 
FOURTH SET OF INTERROGATORIES, 

AND 
REQUEST FOR ADMISSION 

Orwell Natural 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 Interrogatories and 

Request 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 



o 

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 inquiry 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 discovery to date. The Utilities' discovery and investigation are 

not yet complete 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 to 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 spirit of cooperation, have 

elected to provide relevant information below in response to OCC's requests 

shall not constitute or be deemed a waiver of the Companies' objections. The 

Companies hereby fully preserve all 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 unduly 

burdensome to 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, and/or 

proprietary business information and trade secrets belonging to the Companies. 

The Companies have made reasonable efforts 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 

Requests is not intended, nor should be construed, to waive the Companies' right 



to protect from disclosure documents and information containing confidential or 

proprietary trade 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 proceeding. 

4. The Companies object to the Interrogatories 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 party. 

5. The Companies object to the Interrogatories and Request for 

Admission to the extent that they improperiy seek or purport to require the 

Companies to provide documents and information not in the Companies' 

possession, custody, or control. 

6. 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 competency, 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 lead to the discovery of 

admissible evidence. 

8. The Companies object to the Interrogatories and Request for 

Admission and to the OCC's Definitions to the extent they improperly seek or 

purport to require an analysis, calculation, or compilation which has not been 

previously performed and which the Companies objectto performing. 

9. The Companies object to the Interrogatories and Request for 

Admission and to 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 to 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 

overiy 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 othenA/ise provide no basis from 

which Companies can determine what information is sought. 

14. The objections and responses set forth herein are not intended nor 

they should be construed to 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 information 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 Interrogatory 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 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 itself. 

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. 94 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. Identify 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. 

97. Is 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 local production 



purchased on the Churchtown system is processed before the gas is supplied to 

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 relies 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. If the response to OCC Interrogatory 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 to the 

liquids 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. 
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REQUEST FOR ADMISSION 

1. Please admit that ali local 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 Transportation of Natural Gas in the State of 

Ohio. 

Denied, 

Mark 
Em£ 
Direct 
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. 

12 

mailto:zkravitz@taftlaw.com


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: 

William Wright 
Werner L. Margard 
Assistant Attorneys General 
Public Utilities Section 
180 East Broad Street, 6''̂  Floor 
Columbus, Ohio 43215 
EfTiail: bill.wright(5)puc.state.oh.us 
Email: werner.margard@puc.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(S)occ.state.oh.us 
Email; verrett(@occ.state.oh.us 
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