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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated August 4, 2015
by and between
J. Aron & Company (“Aron”)
And
Louisville Gas and Electric Company and Kentucky Utilities Company (“LGE/KU”")
(each, a “Counterparly” or “Party B”),

SECTION 1. PURPOSES AND PROCEDURES

“1.6 Each party may, at its expense, maintain equipment necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in
such manner as to protect its business records from improper access; provided neither party shall be liable for any malfunction of equipment or the operation
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without limitation, its negligence whether it be sole, joint,
or concurrent, or active or passive. No transaction shall be invalidated should a malfunction oceur in equipment regularly utilized for recording transactions or
retaining Transaction Tapes or the operation thereof, and in such event, the transaction shall be evidenced by the Transaction Confimnation and if no
Transaction Confirmation is available, by the written and computer records of the parties conceming the transaction made contemporanecusly with the
telephone conversation.”

SECTION 2. DEFINITIONS

Section 2.12 “Cover Standard” shall be amended by deleting “(or an alternate fuel if elected by Buyer and replacement Gas is not available)” from the
definition.

The definition of “Indebtedness Cross Default” in Section 2.23 shall be amended by adding the following sentence to the end of the Section:

“Notwithstanding the foregoing, a default shall not constitute an Indebtedness Cross Default if (i) the default was caused solely by error or omission
of an administrative or operational nature; (if) funds were available to enable the party to make the payment when due; and (iii) the payment is made
within two Business Days of such party’s receipt of written notice of its failure to pay.”

The following Sections shall be added to the end of Section 2:

236 “Costs” means (a) losses associated with transmission/transportation costs related to the Tenminated Transactions pursuant to this Contract incurred
by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party’s reasonable effouts; (b) brokerage fees, commissions and other similar
transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into new armangements which replace a Terminated Transaction; and
(c) commercially reasonable attomeys’ fees and court costs, if any, incurred in connection with enforcing its rights in respect of the Terminated Transactions.

237 “Credit Support Document” shall mean, as to a party (the “First Party™), a guaranty from a Guarantor, margin or security agreement or document, or
any other document containing an obligation of a third party or of the First Party in favor of the ofher party supporting any obligations of the First Party under
this Contract provided in each case that the issuer, amount and the format of such document are acceptable to the requesting party in its reasonable discretion.
With respect to Aron, Guarantor means The Goldman Sachs Group, Tnc.

238 “Eligible Collateral” shall mean either {a) () cash, (i) a Leteer of Credit, or (iit) a Credit Support Document, in each case in an amount acceptable to
the requesting party in its reasonable discretion (which may be up to 110% of the Net Settlement Amount that would be due if all transactions under the
Contract were immediately liquidated).

239 “Letter of Credit” means one or more imevocable, transferible standby lelters of credit in a form acceptable o the requesting party in its reasonable
discretion from a major U.S. commmercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of at least “A-" from S&P or
“A3” from Moody’s substantially in a form reasonably acceptable to the receiving party.

2.40 “Merger Event” means, with respect to a party (or its Guarantor), that such party consolidates or amalgamates with, or merges with or into,
or transfers all or substantially all of its assels to, another entily and the creditworthiness of the resulting, surviving or transferee entity is materially
weaker than that of such party immediately prior to such action; provided, however in each case, that the phrase “materially weaker” means (i) the
sentior long-term debt of the resulting, surviving or transferee entity is rated less than Investment Grade (as hereinafter defined) by either Standard &
Poor’s Rating Group (“S&P") or Moody’s Investor Service, Inc. (“Moody’s™), (ii) if such entity does not have a rating for its senior unsecured long-
term debt, then the rating then assigned to such entity as its “corporate credit rating” assigned by S&P, or the “long-term issuer rating” assigned by
Moody’s is rated less than Investment Grade For the purposes of this Contract “Investment Grade” means the rating then assigned to such entity is
rated by S&P as “BBB-" or higher and by Moody’s as “Baa3” or higher”.
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SECTION 3, PERFORMANCE OBLIGATION
Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase “and no such replacement or sale is available” in (iit):
“or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not delivered”

SECTION 5, QUALITY AND MEASUREMENT
Delete the existing paragraph under Section 5 in its entirety and replace with the following:

“All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and volume measurements
shall be made at the pressure and temperature basis of the Receiving Transporter in accordance with the provisions of such pipeline’s then effective
Federal Energy Regulatory Commission ("FERC”) Gas Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas
transportation regulations or contract provisions of such Receiving Transporter.”

SECTION 7. BILLING, PAYMENT AND AUDIT

Add the following language to the end of the first sentence of Scction 7.3;

“including all supporting documentation acceptable in industry practice to support the amount charged”

Section 7.4 shall be amended by deleting the last sentence “In the event the parties are unable ..." in its entirety and replacing with:

“Payment of the disputed amount shall not be required until the dispute is resolved, Upon resolution of the dispute, any required payment shall be
made within two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7.5 below from and
including the due date to but excluding the date paid. Inadvertent overpayments shall be retumed upon request or deducted by the Party receiving
such overpayment from subsequent payments, with interest accrued at the rate of interest specified in Section 7.5 below from and inciuding the date
of such overpayment to but excluding the date repaid or deducted by the party receiving such overpayment. Any dispute with respect to an invoice is
waived unless the other party is notified in accordance with this Section 7.4 within twenty-four (24) months after the invoice is rendered or any
specific adjustment to the invoice is made. If an invoice is not rendered within twenty-four (24) months after the close of the month during which
performance of a transaction occurred, the right to payment for such performance is waived.”

Section 7.5 shall be amended by inserting “U.S.” between “then-effective” and “primie rate” in subsection (f).

Section 7.8 shall be added as follows:

“7.8 Upen either party’s request, Buyer andfor Seller shall provide support documentation including but not limited to copies of any and all
pertinent portions of transporter statements related to any completed transaction between the parties in order to determine the final settlemnent amount

due for each Month. Bach party shall exercise reasonable efforts to provide support documentation that is inclusive of volunie and price [by location]
data for the applicable Month.”

SECTION 8. TITLE, WARRANTY, AND INDEMNITY

Section 8.2 shall be amended by inserting the phrase “SECTICON 5,” between “SECTION 8.2” and “AND IN SECTICN 15.8” in the last sentence.
Add the following to the end of Section 8:

“8.6 In the event of any claim or litigation, at any time, concerning Seller’s title to the leases, wells, Gas produced or liquid hydrocarbons
recovered from the Gas sold here under or the proceed from the sale thereof, Buyer shall, without limiting any other remedies available to if, be
entitled to suspend only those payments related to the subject of (or any product of the subject of) any dispute, claim or controversy to Seller until
such claims or litigation of title is resolved to Buyer’s satisfactioir””

SECTION 9, NOTICES

9.4 shail be amended by:
i) in the first sentence delete the words “commercially acceptable™;

(ii) after the words “payment information™ and before the word “shall” add “identified on the cover page under Accounting Information’; and
(iii) delete “ten (10)” and replace with “two (2)”.
SECTION 10, FINANCIAL RESPONSIBIEITY

Delete the second sentence of Section 10.I in its entirety and replace with the following:
“ Adequate Assurance of Performance’ shall mean the provision of Eligible Collateral.”
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Section 10.1 shall be amended by deleting the following phrase: “(including, without limitation, the occurrence of a material change in the
creditworthiness of Y or its Guarantor, if applcable)”.

Section 10.2 shall be amended as follows:

i) by deleting the phrase “48 hours but at least oue Business Day” in subparagraph (vii) and replacing it with “two Business Days”;
(ii) Delete the word “or” following subsection (viii) and preceding subsection (ix); and
(iii) Include the following provisions as new subsections following subsection (ix):

“(x) Fails to comply or perform any agreement or obligation to be complied with or performed by it in accordance with any Credit Support
Document (as defined herein) if such failure is continuing after any applicable grace period has elapsed; or a party or its Guarantor shall
disaffirm, disclaim, repudiate or reject, in whole or in part, or challenge the validity of, such Credit Support Document, (xi) be the subject
of a Merger Event and shall fail to provide Eligible Collateral within two (2) Business Days of a request therefor. Such Eligible Collateral
shall not exceed the amount that would be owed to the requesting party as a Net Settlement Amounnt (as such term is defined in Section
10.3.2 hereoD), calculated as of the date of the demand, ns if all Transactions had been terminated.”

Section 10.2 shall be amended by adding the following after the last sentence thereof; “For the avoidance of doubt, the Non-Defaulting Party shall
have the right to withhold payment from the time that the Non-Defaulting Party requests Adequate Assurance of Performance under Section 10.1 or
gives notice of the Defaulting Party’s failure to pay under Section 10.2(viif) until such assurances are provided or such payment is made.”

Amend Section 10.3 by deleting from the sixtb line the phrase “legally permissible” and replace with “practicable and not prohibited by applicable
law™

Section 10.3.1 “Early Termination Damages Apply” shall be amended by:

[63] adding at the end of the last sentence of the second paragraph:

“(including without linzitation by using a commercially reasonalble discount rate such as London Interbank Offered Rate or “LIBOR™Y”; and
(i) adding the following as a third paragraph:

“In calculating the Net Settlement Amount, the Non-Defanlting Party may take into account its Costs incurred as a result of terminating
transactions."

Section 10.3.2 (Bilateral Setoff Option), shall be amended as follows:

0] by adding the phrase “(whether or not then due and whether subject to any contingency)” after the word “parties” in the first line
SECTION 11. FORCE MAJEURE

Add the following to the end of Section 11:

“11.7  Any party claiming Force Majeure (the “Claiming Party”) as au excuse for perfonmance shall provide the other party (the Non-claiming
Party”) a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a
claim of Force Majeure may be terminated by the Non-claiming Party without either party having further liability to the other for unaccrued
performance obligations under such sales or purchases (including without limitation for any payments as described in Section 10.2) if such event
continues for a perfod of thirty (30) continuous days.”

11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, winst cease interruptible deliveries to other markets prior to
suspending the performance obligations under the Firm Transaction affected by such Force Majeure event. The Claiming Party, if it is Seller, must
treat the other party equitably with its other Firm customers on a proportionate basis with regard to the remaining supply available for nrarket.

SECTION 12, TERM
Section 12 shall be amended by
The second sentence of Section 12 is hereby deleted and replaced with the following:
“The rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15, (v) the obligation to make paynient hereunder,

including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 8.3, shall survive the
termination of the Base Contract or any transaction.”

SECTION 14. MARKET DISRUPTION
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Section 14 shall be deleted in its entivety and replaced with the following:

Index Transactions. If the Contract Price for a Transaction is detennined by reference to a third-party information source, then the
following provisions shall be applicable to such Transaction.

(A) If a Market Disruption Event has occurred during a Determination Petiod, the Floating Price for the affected Trading Day(s) shall be
determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market Dismption Event
exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market
Disruption Event occurred or existed, then the parties shall negetiate in good faith to agree on a replacement price for the Floating Price (or a method
for determining a replacement price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business
Day following the affected Day then the replacement price for the Floating Price shall be determined within the itext two folfowing Business Days
with each party obtaining, in good faith and from non-Affiliate market participants in the relevant market, up to two quotes for prices of Gas for the
affected Day of a similar quality and that is most commercially relevant to the Delivery Point. Once the parties obtain the quotes, the following
methodology shall be used to determine the replacement price for the Floating Price: (i) if each party obtains two quotes, the arithmetic mean of the
quotations, excluding the highest and lowest values, shall be utilized; (ii) if one party obtains two quotes and the other party only obtains one guote,
the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain one quote, the
arithmetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be utilized. For
purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations are the highest and/or lowest
values, only one of the quotations shall be excluded.

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of 2 Determination Period (a “Delayed Fioating
Price™), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the parties agree on a
substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such Determination Period or (ii) after the
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parti¢s will remain the Floating Price
without adjustment notwithstanding any subsequent publication unless the Parties expressly agree otherwise.

“Determination Period’” means each calendar month a part or all of which is within the Delivery Period of a Transaction.”

"Floating Price" means the price or a factor of the price agreed to in the transaction as being based upon a specified index.

"Market Disruption Event” means, with respect to an index specified for a transaction, any of the following events: (a) the failure of the index to
announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent
discontinuation or material suspension of trading on the exchange or market acting as the index; (¢) 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 detenmining the Floating Price has occurred.

"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or
reporting) the specified price (or prices from which the specified price is calcutated) specified in the relevant Transaction.

“Trading Day" means a day in respect of which the relevant Price Source published the Floating Price.
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
decimal number is five or greater, then the third decimal number shall be increased by one, and if the fourth decimal number is Iess than five , then
the third decimal number shall remain unchanged.

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced
on a given day and used or to be nsed to determine a relevant price is subsequently corrected and the correction is published or announced
by the person respensible for that publication or announcemment within 30 days of the original publication or announcement, either Party
may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.

SECTION 15, MISCELLANEQUS

In Section 15.1:
(i) Tnsert the word “conditioned” after the phrase “unreasonably withheld,” in the fourth (4th) line.

(ii) delete “or” before “(ii) transfer” in the sixth ling;

add the following new subparagraph (iif): “or (iii) transfer this Contract pursuant to a consolidation or amalgamation with, or merger with
or into, or transfer of all or substantiatly all its assets to, or reorganization, incorporation, reincorporation, or reconstitution into or as
another entity and such entity’s creditworthiness is equal to or higher than that of such Party; provided, however, that in each such case,
any such assignee shall agree in writing to be bound by the terms and conditions hereof and so long as the transferring Party delivers such
tax and enforceability assurance as the non-transferring Party may reasonably request’™; and

(iii) delete the last sentence of Section 15,1 and replace it with the following:
“Unless otherwise permitted hereunder, upon assignment, transfer and assumption without consent, the transferor shatl remain principally

liable for and shall not be relieved of or discharged from any obligations hereunder.”

Section 15.5 shall be amended by adding the following:
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Jurisdiction, WITH RESPECT TO ANY ACTION, SULT OR PROCEEDINGS RELATING TO THIS CONTRACT ("PROCEEDINGS"),
. EACH PARTY IRREVOCABLY: (I) SUBMITS TO THE EXCLUSIVE JURISDICTIONS OF THE COURTS OF THE STATE OF NEW YORK OR
KENTUCKY AND THE UNITED STATES DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY OR
LOUISVILLE, KENTUCKY, AND (I[) EACH PARTY WAIVES ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF
VENUE OF ANY PROCEEDINGS BROUGHT IN ANY SUCH COURT, WAIVES ANY CLAIM THAT SUCH PROCEEDINGS HAVE BEEN
BROUGHT IN AN INCONVENIENT FORUM. AND FURTHER WAIVES THE RIGHT TO OBJECT, WITH RESPECT TO SUCH PROCEEDINGS,
THAT SUCH COURT DOES NOT HAVE JURISDICTION OVER SUCH PARTY. NOTHING IN THE CONTRACT PRECLUDES EITHER
PARTY FROM BRINGING PROCEEDINGS IN ANY OTHER JURISDICTION IN ORDER TO ENFORCE ANY JUDGMENT OBTAINED IN ANY
PROCEEDINGS REFERRED TO IN THE PRECEDING SENTENCE, NOR WILL THE BRINGING OF SUCH ENFORCEMENT PROCEEDINGS
IN ANY ONE OR MORE JURISDICTIONS PRECLUDE THE BRINGING OF ENFORCEMENT PROCEEDINGS IN ANY OTHER
JURISDICTION,

In Section 15.10:

6] insert the phrase “provided, however, each party shall, to the extent practicable, use reasonable efforts to prevent or limit the disclosure’ at
the end of (i);

(ii) the first sentence of Section 15.10 is hereby amended by adding “and of its Affiliates,” in the third line after the word “party”; and

(iii) in clause (i), the phrase “or regulatory, self-regulatory or legislative request” is inserted after the words “exchange rule”.

Section 15.12shall be amended by:

15.12 Any original executed Base Contract, Transaction Confirmation or other related docuinent may be digitally copied, photocopied, or stored on
cotnputer tapes and disks (the “Imaged Agreement’™). The Imaged Agreement, if introduced as evidence-on paper, the Transaction Confirmation, if
introduced as evidence in automated facsimile form, the recording, if introduced as evidence in its original form, and all computer records of the
foregoing, if introduced as evidence in printed format, in any judicial, arbitration, mediation, regulatory commission or similar body 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. In the absence of fraud or irregularity in the imaging or computer retention process relating to the agreement,
neither Party shall object to the admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were
not originated or maintained in documentary form under the best evidence rule unless the original executed agreement, Confirmation or other related
document is available. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of such evidence.

The following shall be added as new Sections 15.13, 15.14 and 15,15:

15.13 Waiver of Trial by Jury. Each paity hereby itievocably waives any and all right to trial by jury in any Proceedings in relation to
this Contract.

15.14  Each party represents that (i) the creditworthiness of the counterparty is a material consideration for entering into this Contract
and the transaction(s) contemplated in this Contract, (ii} by entering into this Contract and the transaction(s) contemplated in this Contract,
each party shall rely solely upon its own judgment or that of its advisors, (iii} neither the counterparty, nor the counterparty’s employees or
agents, shall serve, or be deemed to have served, as its advisor regarding whether it should enter into this Contract or the transaction(s)
contemplated by this Contract, and (iv) neither the counterparty, nor the counterparty’s employees or agents, has acted as its fiduciacy with
respect to this Contract or the transaction(s) contemplated by this Contract and such counterparty shall not have any responsibility or
liability with respect to any advice or information given or not given, or views expressed or not expressed, by the counterparty or the
counterparty’s employees or agents.”

15.15 Mobile-Sierra. To the extent, if any, that a Transaction does not qualify as a "first sale" as defined by the Natural Gas Act and §§ 2
and 601 of the Natural Gas Policy Act, each party irrevocably waives its rights, including its rights under §§ 4-5 of the Natural Gas Act,
unilaterally to seek or support a change in the rate(s), charges, classifications, terms or conditions of this Contract, any Transaction
hereunder or any other agreements entered into in connection with this Contract (collectively, the "Covered Agreements"). By this
provision, each party expressly waives its right to seck or support: (I} an order from the U.S. Federal Energy Regulatory Commission
("FERC") finding that the market-based rate(s), charges, classifications, terms or conditions agreed to by the parties under the Covered
Agreements are unjust and unreasonable; or (ii) any refund with respect thereto. Each party agrees not to inake or support such a filing or
request, and that these covenants and waivers shall be binding notwithstanding any regulatory or market changes that may occur hereafter.
Absent the agreement of both parties to the proposed chauge, the standard of review for changes to any section of the Covered Agreements
proposed by a party (to the extent that any waiver as set forth in this Section 15.15 is unenforceable ot ineffective as to such party), a non-
party or FERC acting sua sponte, shall be the "public interest” application of the “just and reasonable” standard of review set forth in
United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.,
350 U.S. 348 (1956) (the "Mobile-Sierra" doctrine)_and clarified by applicable case law”,
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" Name: __ Rudev
Title: us o
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=

N1me David 8. Sinclair
Title: Vice President Energy Supply and Analysis

KENTK!} ILITIES, (GOMPANY

Name: Dav1d S. S1nchlr
Title: Yice President Energy Supply and Analysis
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:43 01/24/2013
FILED 02:43 PM 01/24/2013 .
SRV 130086372 - 2716959 FILE

STATE OF DELAWARL
CERTIFICATE OF MERGER OF DOMESTIC CORPORATION AND FOREIGN
LIMITED LIABILITY COMPANY

Pursuant to Title 8, Section 264(c), of the Delfaware General Corporation Law, the undersigned
limited liability company executed the following Certificate of Merger:

FIRST: ‘The name of the surviving limited liability company is Exelon Generation
Company, LLC, a Pennsyivania limited liability company, and the name of the corporation being
merged inlo this surviving limited liability company is Constellation Energy Commodities
Group, Inc., a Delaware corporation.

SECOND:  The Agreement and Plan of Merger has been approved, adopted, certified,
executed, and acknowledged by the surviving limited liability company and the merging
corporation.

THIRD: The name of the surviving limited Hability company is Exelon Generation
Company, LLC, a Pennsylvania limited liability company.

FOURTH: The merger is to become effective at 12:01 am Eastern time on February

1,2013.

FIFTH: The Agrcement and Plan of Merger is on file at the place of business of
the surviving limited liability company at: 300 Exelon Way, Kennelt Square, Pennsylvania,
19348,

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the
surviving limited Hability company on request, without cost, fo any member of the surviving
[imited fiability company or stock holder of the merging corporation.

SEVENTH: The surviving limited liability company agrees that it may be served with
process in the Siate of Delaware in any proceeding for enforcement of any obligation of any
constituent corporation or fimited liability company of Delaware, as well as for enforcement of
any obligation of the surviving limited liability company arising from this merger, including any
suil or other proceeding to enforce the rights of any stockholders as determined in appraisal
proceedings pursuant to the provisions of Section 262 of the Delaware General Corporation laws,
and irrevocably appoints the Secretary of State of Delaware as its agent to accept service of
process in any such suit or proceeding. The Sectetary of State shall mail any such process to the
surviving limited liability company at: 300 Exelon Way, Kennett Square, Pennsylvania, 19348.

(REMAINDER OF PAGE INTENTIONALLY BLANK)
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IN WITNESS WHEREOQF, each of the undersigned has caused this cettificate io be signed by an
authorized person as of the 24th day of January, 2013.

Exelon Generation Company, LLC

v 0 L1

Name: Lawrence Bachman
Title: Assistant Secretary

Consteflation Energy Commedities Group, Inc.

o O A

Name: Lawrence Bachman
Title: Assistant Secretary
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Entity #: 2979626
Date Filed: 01/25/2013
Effective Date: 02/01/2013
Carol Aichele
Secretary of the Commonwealth

S06 730010 \gq

Corporation Service Company

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIO SV

e Certlﬁcate of Merger or Consolldatton
. Limited Liability Company -
(15 Pa C S § 8958)

7 In comphance wrth the requlrements of the 15 Pa C Sr § 8958. (relatmg fo amcles of merger or::’ -
- ~consolidation), .the’ undersigned: limited: liability! company and the undersr ‘ed corporalron,_
- desrrmg to effeet a merger, hereby state that R : . :

L The name of the lrmlted habrlrty company survrvmg the_merger is: Exelon Generanon; -
Company, LLC, aPennsylvama hmrted ilabr]rty company. . e

2 The surviving lumted habrlrty company is.a domestrc limited Ilablhty company and the A
L address of its current regrstered office inthis Commonwealth is Corporate Creations Network Sl
~ Inc., whose address is 100} State Street #1400;-in the- City of Erre in the County of Erre, in the R
. Commonweaith of Peunsylvanta, 16501 Urnted States )

L3 The forclgn corporatron whrch 1s a party to' the plan of merger is: Constellatlon Energy-:, S
- Cominodities Group; ic.,a Delaware corporation. The name and.the- address of the current s .
commercial registered’ ofﬁce provider in._this Commonwealth and the-county of venue:of-the -~ 7o
- foreign corporation which i$'a party to the plan of merger-are as follows Corporate Creations .- .~ - =l
Network Inc., whose- address is- 1001 State. Street #1400 in the City of Erre, in the County Of-,; v B v
. Erie, in the Commonwealth of Pennsylvama, 16501 Umted States . KT

4. The plan of merger shall be effectwe at I2 01 am Eastern trme on I’ebru ; y L 2013

) 50 The manner in whrch the plan of merger was adopted by the dornestlcr lrmrted lrabrlrty -
. company is as -follows: Adopted by ‘the sole’ member of Exelon Generatron Company, LLC,
: pnrsuantto 15 PaC S. §8957(g) et R SO ‘

. 6 The plan of merger was authorlzed adopted -or approved as'the ¢ase may- be by the;' s
forelgn corporation party-to, the plan of merger m accordance wrth the laws of the Jurlsdrctron e )
whrch rt is organrzed . . e

7,‘-. . The plan of merger iS set forth in_ full in Exhlbtt A attache

. hereof T . : :
: ';(REMAINDE_R_ oF _pAGE rNTENnoNAr_;LY BLA
Commonwealth ofvPennsytvan!a
CERTIFICATE OF MERGER 7 Page(s)
BRSNS &

A DEPT.0F 574
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ik IN TEST[MONY WHEREOF each of the undersrgned has caused thrs Certrﬁcate of Merger or
T Consohdatron to be srgned by a duIy authorrzed ofﬁcer thereof this’ '

) Exéfbrr"Gene _fibrr.Cpm[.régrr:y,j-I;L.C

" Name: Lawrence Bachma‘
Tltle . Assrstanl Secretary

Constellatron Energy Commodrtres
o Tmes

V{'B"y':'"-: e ,
Name Lawrence Bachrnan )
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b :EXnCuTrON VERSION

AGREEMENT AND PLAN OF MERGER
' wof T
CONSTELLATION ENERGY COMMODITIES GROUP INC., RE
SRURRE f" a Delaware corporatron : S
IR : S INTO
EXELON GENERATION COMPANY LLC
. oA Pennsylvanla lmnted llabrllty company

January 24 2013

‘ . AGREEMENT AND PLAN OF MERGER dated as of January 24 2013: SRR
- (“Aﬂmw;”), by and betivéeri Constellation Energy Commodities Group, == -0
Inc), a corporation organized under the laws- of the State* of Delaware: (“CECG”), and Exelon -~ KR _7'
- Generation Company, LLC, a limited liability company organized under the laws of the State of - .- " =
Pennsylvania (“ExGen™). - C]:CG and ExGen are; referred to mdwtdually as a “_I_’_m” and,-. -
collectwely as the “Partles L A DU T S -

WHEREAS CECG and 1ts sole stockholder and ExGen and 1ts sole members. )
“deem it advisable and to, the advantage,. welfare, and best interests of said entities and. their- .~ .
respective sole stockholder and- sole member . to merge CECG with jand- into ExGen (the ¢
. “Merger”) pursuant to'the provrsrons of Section 8956 of the Limited Liability. Company Law of - oo
1994 of the Commonwealth of Pennsylvania, as aménded (the “PLLCL"), and Title 8, Sectron’,_ﬁ" L mLLT
. 264(c) of the Delaware General. Corporatlon Law, as amended (“DGCL"), upon the terms and." .
conditions heremaﬂer set forth S

WHEREAS 1mmedtately prlor to “the Merger ExGen shall ‘cause its: wholly o
owned subsidiary, Constellation Holdings, LLC (“CH?), to- distribute.to ExGen all 6f the shares "~
of- CECG held by CH, constrtutmg one- hundred percent (100%) of the outstandmg shares of :
CECG; and e T D R

o WI-IEREAS 1t is intended that for Us. federal income “tax pm‘poses to the ol ToE

" extent applicable, the  Merger: shall qualify .as a .tax-free. transaction ‘within the .meaning-of .

" Section 332 of the Jiiternal Revenuc Code .of 1986, as amended ‘(the-“Code”), and that thjs. -
‘Agreément and Plan of Merger be adopted as a plan of quuldanon wrthm the meanmg of such‘ "

’ Sectlon : : . : ‘ o .

NOW THEREFORE in consrderatlon of the premrses and the mutual_,—
agreement of the partles hereto, the Part1es hereby agree ' . -

: The Merge CECG shall pursuant to the provrsrons-of the PLLCL and the SR
a DGCL b merged wrth arid_into- ExGen, and ExGen shall be the surviving ‘company. (the 77
“Surviving Company”)’ from anid after the, Effective Time, spectﬁed below, and the Surviving- .~
.- Company shall continue t6 exist under its present namg pursuant to-the ] pruvrsrons of the PLLCL, L
- The separate existence of CECG “(the “Termmatmg Corporation”): shall” céase. at- the Effectrve,f R
. Trme in accordance wrth»the provrsrons of the PLLCL and the DGCL '

. : . 2 : Effectwe l_Trme Unless' tlus Agreement shall have been termmated the N N
. part;es hereto shall cause the Merger to be consummated by ﬁlrng certrﬁeates of merger as’. o

" USAcliva 27330341.5 -
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» contemplated by the Taws of each party § respectwe Jurrsdrctton of org mzatlon and the terms of -
" this Agreement and Plan of Merger {the “Certificates of Merjer ”), together wrth any required -
_related certificates; ~With - the: Secretaty of State- of - each, party’s respectrve jutisdiction. of - -+
. organization, as appropriate, in such forms ‘as required. by, and executed i accordance with; the -~
- relevant provisions of appltcable law. ‘The Merger shall become effective (the “Effective Time”) .. - BT

on 12:01 am Eastern time on February.I, 2033, provided. that the Certlﬁeates of Merger sha]l.j R
- have been duty ﬁled on or prror to JanuaryBl 2013 L T nh

3 Effect of the Merge At the Effeetjve Tlme the effect of the Merger shall' AR

be as provrded in'this’ Agreement the. Certtﬁcates of Merger and- the provrslons of apphcable:-? o

- law. ‘Without limiting the generahty of the foregomg, and subjéct thereto, at the Effective Time,: -

@) all the property, prrvrleges powers, - franchises, - ~and other ‘rights' of  the" Termanatrng;
Corporation ‘shall- vest-in’ ‘the Surviving Company, {iiy-all: debts, liabilitics, duties,” and ‘other’
obligations of thé Termirating - Corporation shall” become” the obhgattons of the: Survrvmgj
Company, (iii). the. Surviving: Company "shall - be the.legal. suceessor tc-all of: the rrghts an
obligations of the Termlnatmg Corporation, (iv) the Surviving Company shall’ assume. all of thc""
obligations of the Termmatmg Corporation, and (v): the separate existencs of the Terminating’ - 7"
Corporation- shall ¢ease and all 1ssued and outstandmg shares in"the Ternunatmg Corporatron e
shall be cancelled : : ;e : e

the Effectrve Trme the Certificate of Orgamzatton of ‘the- Survwmg Company, as in effect‘-‘_
mtmedlately prior- to the Effective Time. ~(the’ “Certificate of: Organlzatlon”), shall - be. the.,
Certificate of Organlzatlon of the Surviving Company until thereaftér amended as provided by - .

. law and such Certificate of Orgamzatlon of the Surviving Company At the Effective Time; the - R
First Amended and Restated: Operating Agreement of the- Surviving, Company {the. *Limited .
Liability ComDanv Agreement”), as‘now in-force and effect, shall contimie to be the Limited - -
Liability Company Agreement of the: Survrvmg Company and-shall remain’ in full force and'.‘*‘ o
effect until amended in the manner prescrtbed by the provrsrons of: the PLLCL R

SR Managers and. Ofﬁcer ‘No managers shall be appomted lﬂ connectton
with- the Merger, and the officérs in office of the Surviving Company at the Effective Titie shall -.;°
be the officers of the Survrvmg Company, all of whom shall hold their offices until. the ‘election . :*
and quahﬁcatlon of their respective successors or until their tehure is: “Gtherwise: terminatedin - )
accordance with the Certlﬁeate of Orgamzatton and the Ltrmted L1ab1hty Company Agreement R R
. of the Survrvrng Company . : S

: 6 Tax Conseguence The Parttes mtend that for U. S federai income tax SRR
. . purposes, to the extent ‘applicable, the Merger shall qualify’ as a. tax-free transactlon within the - .7
.-~ meaning of Section 332 of the Code and that this Agreement and Plan of Merger be’ adopted asa.. BRI

. 'plan of llqurdatron wrthm the meanmg of such Sectton : S

' ’..'-7.".‘ : Authonzatlon Pursuant 1o thie: terms’ of it DGCL t .

. Plan of Merger was authorized in respéct of. the Termmatlng Corporatton by the sole stockholder :
- of the Tennmattng Corporatron in-the ‘manher” prescribed ' by.:the’ .provisions. of the. DGCL
- Pursuant to the terms of the P _LCL thls Agreement and Plan., of - Merge was authortzed i

D USAdlive 273303415
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_ - respect of the Survtvrng Company by the soIe member of the Survrvmg Compa.ny in the manner" 3
: prescnbed by the prOVlSlOI]S of the PLLCL - ;

. . 8.'[ Taklng of Necessag Actron Further Actron.w Each f _the Termmatrng CL
Corporatlon aiid. the Survrvmg Company will, take, aiid. cause theit affiliates to take, -all 'sich .-

. teasonable ‘and ‘lawful aétions.as may -be necessary or appropriaté in ‘ordet to effectuate the "
Merger and: the' other -transactions *contemplated: by this’ Agreement and’ “Plan” of Merger in
" . accordance with this Agreernent and Plan of Merger as ‘promptly as possrble If, at any time after” - -
 the Effective Time, any such further action is necessary or desirable to-carry out the purposes of '
this ‘Agreement,- including -fo"vest “in:the’ Survrvmg Company all :rights “of - the - Terminating. - -
_ Corporation; the’ officers and. ‘diréctors. ‘of the: Termrnatmg Corporatron and “the Surviving -
- Company- 1mmed1ately priof 10, the Ef‘fectrve Time’ aré: folly authiorized in “the” name of their - -
"respective - companies “to - take,” and” will take;” afl - such. lawfil - and: ‘ecessary’ action, "The =~
Terminating Corporation and the Survrvrng Company each hereby strpulate that they will-cause
to be executed-and filed.or recorded. any: document ot documents prescrrbed by the laws of the '
Commonwealth ‘of Pennsylvania ‘and -the' State: of. Delaware; arid " that- they- w111 cause to’ be '
.. performed all’ necessary acts’ thersin and elsewhere, to effectuate the’: Merger. The ofﬁcersi-' =
(acting singly): of the- Termmat;ng Corporatron and” the Survrvmg Company are - hereby S
authorized, empowered, and"directed to do’ Jany,.and all acts ‘and- things, and to make; éxécute,.”
deliver, file, and récord: any. dnd all mstruments, papérs,: and- documents which shall be"or .
become necessary, proper, or convement in any Jjurisdiction to carry olit or put into. effect any of -+
the provrsrons of thls Agreement and Plan of Merger ot of the Merger provrded herern L

: 9. Termmatlon of Merger At any trme after filin f the Certrﬁcates of 7_ =

L Merger with the: Secretary of State of each party’s respcctlve Junsdlctron of orgamzatron, but_" o

"prior to the Effective Time; the Partres may terminate the Merger by. mutual’ agreernent -and the',f‘:‘-' S
filing of certificates: of termination in accordance wrth the laws of each Party 5, respectrve, s
Junsdrctron of orgamz.atlon L = Sl X : <A

ST% Counterp Thls Agreement and Plan of Me1 ger may be exeeuted in
. any number of counterparts, mcludmg by electronic™ transmrssron thereof all of* whrch taken EEREN
together shall constrtute one and the same mstrument : e : s

(s1gnatures follow)

USActivé 275503415, - -
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I WITNESSWHEREOF,theunders ned have cavsed this Ag rq_?(r'lt'and',Plan
of Merger to be signéd by its authorized officer as of the date first w 'ltqn' bove. i ”

©. oName: Lawrence Bachman -
-7 Title:,” Assistant Sectetary
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Base Contract for Sale and Purchase of Natural Gas
This Base Coniract is entered into as of the following date: May 28, 2013

The parties to this Base Contract are the following:

Baltimore, MD 21202

PARTY A PARTY B
Exelon Generation Company, LLC PARTY NAME Louisville Gas and Electric Company / Kentucky Utilities
{(‘Exelon” Company (“LGE/KU”)
- f . th
100 Constellation Way, Suite 500C, ADDRESS 220 W Main S, 7" FL

Louisville KY 40202

www.exeloncorp.com

BUSINESS WEBSITE

www.lge-ku.com

CONTRACT NUMBER

n/a

19-674-8938

D-U-N-S® NUMBER

LGE 00-694-5505
KU 00-694-4938

W US FEDERAL: 23-2990190

B Us FEDERAL: LGE 61-0264150/KU 61-0247570

ATIN: Gas Schedulinq. : . AER
TEL¥: - 410-470-3500_ : FAXH: . 410-468-3540 -

« SCHEDULING .

0 OTHER: TAX 10 NUMBERS
11 QOTHER:
. JURISDICTIGN OF
Pennsylvania ORGANIZATION
O Corporation H LLc B Cormoration 0 L
O Limited Partnership 0 “Partnership COMPANY TYPE 0 Limited Partnership 0O Partnership
0 LLP 0 Other:: 0 LEP 0 Other:
n/a GUARANTOR nfa
(IF APPLICABLE)
~CONTACT INFORMATION ..
ATIN: ‘Gas Desk - LGE/KY
TELA: | 410.470.3500 FAXE 4452139558 = COMMERCIAL: ATTN: Trading Manager Gas
EMAI;. - o TEL#: -502-827-4210 ' FAX#: 502-627-46556
w EMAIL: i
LGE/KU

ATTN: :Gas Scheduling -
TEL#: :502-627-3034 - FAX#: - 502-627-4655
EMAIL: s

EMAIL: ccGG_ésschedulihgai@constellation.com

ATTN: * Contract Adminisration

*. CONTRACT AND

LGE/IKU ATTN: Confract Administration *
220 W Main St.,7° FL, Louisvilfe KY 40202 .

TEL#: 410-4_70-3500_ FAX#: 410-470-6200
EMAIL; CCGCollateral@constellation.com i

N: G TEL#:  §02:627-4197 or 4253 FAX#: - 502.627-4222
. 410-470- } 13- Ll LEGAL NOTICES ' '
;i’j’- 4104703141 . FAXM:  443.213-3556 ... | With Addf? Notice of Default Aftn: General Counsel, 15" FL
e | Addt'| Notice of Default Fax# 602-627-3950
: L EMALL: : -
ATTN: ~Credii Departmient : AL—(:%KU u e d', .
. CREDIT anager L.re

TEL#: 502-627-4253 -FAX#: . §02-627-3950
EMAIL: :

ATTN: ' Confirmations Group

TEL#: .~ 410- 470-3738 FAXH#:  410-468-3540 -

= TRANSAGTION
CONFIRMATIONS

LGEIKU

ATTN: Contract Administration

TEL#: 502-827-4197 or 2252 FAX#:  502-627-4222
EMAIL: :

EMAIL; " constellationconfimsdent@consteliation.com

ACCOUNTING INFORMATICON

ATTN; - Billings Group/Payments Group - * INVOICES M‘ ,
TELH: 410-470-3737. . FAX#:  410-468-3540 v PAYMENTS ATTN: Gas Requlalory Accountn

i o T : TEL#: 502-627-3726 - FAX#: 502-627-3800
ERAIL; CCGGasAccounting@constellation.com = SETTLEMENTS EMAIL: :
BANK: .M&T Bank, Baltimore, MD . _ WIRE TRANSFER BANK: Bank of America, New York, NY.
ABA:  0220-0004-8 ACCT: 191-9007-8 UMBERS ABA: 0260-0959-3 ACCT: 3752099133
OTHER DETAILS: (iF APPLICABLE) OTHER DETAILS:
BANK: MA&T Bank, Baltimore, MD ACH NUMBERS BANK: Bank of America, Dallas TX
ABA:  0220-0004-6 ACCT: 191-9007-8 (F APPLICABLE) ABA: 111000012 ACCT: 3752099133
OTHER DETAILS: OTHER DETAILS:

Copyright © 2008 North American Energy Standards Board, Inc.
All Rights Resarved

NAESB Standard 6.3.1
September 5, 2006
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ATTN; CHECKS LGE/KU ATTN: Gas Regufatory Accounting
ADDRESS: JF APPLICABLE ADDRESS:_ 220 W Main St., 9th F[
f ) Louisville KY 40202
Copyright © 2008 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 2 of 14 September 5, 20068
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Base Contract for Sale and Purchase of Natural Gas

" {Continued)

This Base Centract incomorates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General
Terms and Conditions. In the event the parties fail to check a box, the specified defauit provision shall apply. Select the appropriate box(es)

from each seclion;

Section 1.2 H  Oral (defaulty Section10.2 M No Additional Events of Default (default)
Transaction OR Additionat
Procedure O Written Events of 0  Indebtedness Cross Default
E Default
. ; 0  Pardy A

Section 2.7 M 2 Business Days after receipt (default)
Confim Deadline QR L 0 Pary B:

0 Business Days after raceipt (1 Transactional Cross Default

Specified Transactions:

Section 2.8 0O  Seller (default)
Confirming Party  OR p

7 Buyer _

B Exelon Generation Company, LLG

Section 3.2 B Cover Standard {(default) Section 10.3.1 W  Early Termination Damages Apply {defaulf)
Performance OR : N Early
Obligation {1 Spot Price Standard Termination  OR

Damages

1 Early Termination Damages Do Not Apply

Note: The followlng Spot Pnce Publfcation apphes to both ot’ the

Section 10.3.2

| 'O_.lher Agreement Setoffs Appiy {defauit)

Immediatel v precedmg
. Other
Section 2.31 W Gas Daily Midpoint (default) Agreement u Bilateral (defaulf)
Spot Price oOR . } Seloffs R
Publication . o | Triangular
OR o
5 01 -Other Agreement Setoffs Do NotApﬁlyv_
Section 6 l Buyer Pays At and Aﬂer Delivery Pomt (default) : : . s
Taxes OR
£l ‘Seller Pays Before and At Delivery Pofnt
Section 7.2~ - M " 26" Day of Month following Monith ofdelsvery 18ection 15,5 "New York
Payment Date : (default) Choice Of Law .~ =,
i “OR
20 Day of Month fo!lowmg Month of dellvery
Section 7.2 W Wire transfer (defauit) : Section15.10 H  Confidentiality applies {default)
Method of Payment: " Bl automated Clearmghouse Credit (ACH) Confidentiafty OR
: 1 -.: Check 0 - Confidentiality does not apply
Section 7.7 . Neunng applies (default)
Netting - OR

i} Nettmg does not appiy

| Special Provisions Number of sheets atlached Five (5)
11 Addendum(s):

INWITNESS WHEREOF, the parties hereto have executed thls Base Contract in duplicate.

gl

EXELON GENER_ATION COMPANY, LLC PARTY NAME . Louisville Gas and Electric Company
: : : Kentucky Utilities Company
C ( >)\ N SIGNATURE D s )\ -
By: | @ t’ﬁy
EDWARP J.QUINN PRNTEDNAME T\ David S. Sinclair
SVP. WHOLESALE TRADING THLE Vice President Energy Supply and Analysis
Copyrighter - HEWAANIMNan Energy Standards Board, Inc. NAESB Standard 6.3.1

WA“ Rights Reserved

Page 3 of 14

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

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement
between the parties shall be the Contract as defined in Section 2.0.

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

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or-telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a “writing” and fo have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party ‘may, confirm a telephonic {ransaction by sending the other party a Transacticn
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 authentication of Confirming Party. If the Transactlon Confirmation contains any provisions
other than those relating to the commercial terms of the transaction {i.e., price, quantity, performance obligation, delivery point,
period of delivery andfor transportation conditions), which modify or suppiemenl the Base Contract or General Terms and
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to
be ‘accepted pursuant fo -Section 1,3 ‘but must be. expressly agreed .fo by both parties; prov:ded lhat the foregoing. shall' not
mvaladate any fransaction agreed to by the parties. ! ;

Written Transactr_on_ Procedure: :

1.2, The parties will use the following Transaction Confirmation progedure. Should the parties come to an agreement regarding
a Gas purchase and sale transaction for,a particular Delivery Period, .the Confirming Party shall, and the other party may, record
that ‘agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, \EDI' or. mutually
agreeable :electronic means, to the other party by.the close of the Business Day following the''date of agreement.: The parties
acknowtedge that their agreement will not be binding until the exchange of nonconflicting Transaction: Confirmations: or the
passage of the Conf rm Deadline wrthout objectron from the recelvmg party, as provrded in Section 1.3. :

1.3, 00 0fa sendmg party's Transacuon Confirmation Is materially different from the recervmg party’s understanding of the agreement
referred to in Section 1.2, suich recelving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by
the Confirm Deadiine, unless such receiving party has previously sent a Transaction Confirmation to the sending party. ‘The failure of the
receiving party to so nolify the sending party in writing by the Confirm Deadline constitutes the receiving parly's agreement to the terms of
the trarisaction: described in the sendirig party's Transaction Confirmation. . If.there are any material differences between timely sent
Transaction Confirmations goveming the same transaction,” then neither Transaction Confimnation ‘shall be binding until or unless such
différences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. [n the
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties
which may be ‘evidenced by a recorded. conversation, where the parties have selected the Oral Transaction Procedure of the Base
Contract, {jii) the Base Contract, and (|v) these General Terms and Condmons the terms of the documents shall govern in the priority
Ilsled in this sentence,” 5 :

1.4, " The parties agree that each party may electromcaﬂy record all telephone conversations with respect to this Contract between
their respective employees, without any special or further. notice to the other party. Each party shall obtain any necessary consent of its
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1,2 of the
Base Contract, the, parties agree not to contest the validity or enforceabrhty of telephontic recordings entered into.in accordance with the
reqwrements of this Base Contracl

SECTION 2. DEFINITIONS

The terms set forth below shall have the meaning ascrlbed to them beEow Other terms are also defined elsewhere in the Contract
and shall have the meanings ascribed to them herein. *

2.1, : *Additional.Event of Defaul{” shall mean Transactional Cross Default or indebtedness Cross Defau[t each as and if

selected by the parties pursuant to the Base Contract.
2.2. “Affiliate” shall mean, in relaticn to any person, any entity controlled, directly or indirectly, by the person, any entity that controls,

directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “controt” 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
All Rights Reserved Page 4 of 14 September 5, 2006
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2.3. “Altemative Damages” shall mean such damages, expressed in dollars or dollars per MiBtu, as the parties shall agree upon in
the Transaction Confirnation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to
receive Gas in the case of Buyer.

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

2.5. “British thermal unit' or "Btu” shall mean the Intemational BTU, which is also called the Btu {(T).
2.6, "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7. *Confirm Deadline” shail 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, Iif applicable, on the Business Day agreed to by the parties in the Base Contract;
provided, if the Transaction Confirmation:is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed
received at the opening of the next Business Day.

2.8, "Confirming Party" shall mean the barty designated in the Base Contract to prepare and forward Transaction Confirmations to the
other party. ) DR
2.9. "Ceontract" shalf mean the {egally-binding relationship established by (i) the Base Contract, (fi) any and all binding

Transaction Confirmations and (i) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all transactjons 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 betwéen the parties.

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

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

212, A'Cover Standard”, as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or defiver any
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to () if Buyeris the
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), 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 nonperformmg parly; the immediacy of the Buyer's Gas consumption needs or Seller's Gas
sajes requrremenls as applicable; the quantities invelved; and the anticipated length of failure by the nonperformrng party. -

2.13, "Credit Suppoﬂ Obligation(s)”: shall mean any obligation{s) to provide or establish credit support for, or .on behalf of, a
party to this Contract such as cash, an irrevocable standby letter of credit, a margin agreement, a prepaymenl a securlty rnterest in
an asset, guaranty, or other good and sufficient securfty ofa continuing nature.

2.14,* "Day" shall mean a period of 24 consecutlve hours coextenslve with a "day“ as defined by the Recennng Transponter in
a parttcular transactlon B .

2.15. " "Delivery Perrod" shall be the period during whlch deliveries are,to be made as agreed to by the parties in a fransaction.
2.16. "Delrvery Pomt(s) shall mean such poini(s) as are agreed to by the parties in a transactron :

2. 17 L heEpp :shall . mean an electronic data rnterchange pursuant to an agreement entered rnto by the panres specrf cally
relating fo the communrcatron of Transaction Confi rmatrons under.this Centract., :

2,18, 50 YEFP! shall mean the purchase sale or exchange of natural Gas as the "physical" srde of -an exchange for physical

transaction: rnvolvrng gas futures contracts. EFP shall incorporate the. meaning and remedies .of "Firm", provided that a_party's
excuse for nonperformance of its obligaticns to delrver or receive Gas will be governed by the rules of the relevant futures
exchange regulated under the Commodrty Exchange Act. . :

219, YFirm" shall mean that sither party may rnterrupt fts performance wrthout liability -only :to the extent ihat such
performance is prevented for reasons of Force Majeure; provided, however, that durrng Force Majeure interruptions, the party
invoking Force Majeure may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after
the nomrnatron 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 mrx_ture of hydrocarbons and noncombustible gas_es in a gaseous state consisfing primarlly of
methane. . :

2,21, “Guarantor” shall mean any entity that has provrded a guaranty of the obligations of a party hereunder.

2.22, ”Imba!ance Charges” shall mean any fees, penatties, costs or charges {in cash or in krnd) assessed by a Transporler for
fallure to satisfy the Transporter's balance and/or nomination requirements.

2.23. “Indebtedness Cross Default” shall mean if selected on the Base Contract by the parties with respect to a pany that it

or its Guarantor; if any, experiences a defauit, or similar condition or event however therein defined, under one or more
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness fo include any obligation
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.
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2,24, "Interruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in
deliveries and/or 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 perfod 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 delivering Gas at a Delivery Point.

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

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

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

under the listing applicable to the geographic location closest in proximity to the Delivery 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 (i) the price (determined as stated above) for the first Day for which a price or
range of prices is published that next follows the relevant Day.

2,32, "Transaction Confirmation” shall mean a document, similar to the form of Exhibit A, seltlng forth the terms of a
transaction. formed pursuanl to Section 1 for a particutar Delivery Period. -

2. 33 : "Transactronal Cross Default”:shall mean if selected on the Base Contract by the partles with respect to El parly, that it
shall be in default, however therein defined, under any Specified Transaction. .

2.34, : “Termination Option” shall mean the option of either parly to terminate a transaction in the event that the aother party fails to
peiform a Firm obligation to deliver Gas in the case of Seller o to receive Gas in the case of Buyer fora dessgnated number of days during a
period as speclﬁed on the applicable Transaction Conﬁrmatlon - : : :

2.35. ¢ "Transpoder(s)" shall mean all Gas gathenng or pipeline oompan[es or local distribution companles actrng in the capacity of a
transpor(er transpomng Gas for Seller or Buyer upstream -or downstream, respectively, of the Delrvery Point pursuant to a particutar
transaction,

SECTION 3 PERFORMANCE OBLIGATlON

3.1 Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a par‘ucular transacllon fn
aocordanoe with the terms of the Contract. Saies and purchases will be ong Fim or Interruptible basrs as agreed to by the pames ina
transacl(cn : :

The parties have selected either the “Cover Standard” or the "Spot Prlce Standard” as mdlcated on the Base Contract,
Cover: Standard v :

3.2, “The sole and exclusive remedy of the parties in the event of a breach of a Firm obllgatlon 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 positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Gontract Price,
adjusted for commercially reasonable differences.in transportation -costs to or from the Delivery Point(s), muttiplied by the
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for
which :no replacement is available; ar (i) in the event.of a breach by Buyer on any Day(s), payment by Buyer to Seller in the
amount equal to the ‘positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs .to or from the
Dellvery Paint(s)," mulliplled by the .difference between the Contract Quanllty and the quantity actually taken by .Buyer for such
Day(s} excluding-any quantity for Wthh no sale is available; and (jii) in the event that Buyer has used commercially reasonable
efforts to replace the ‘Gas or Seller -has used commercially reasonable efforts to sell the Gas fo 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 (i) above, as
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Confract Price and the Spot Price, adjusted for .such transportation to the
applicable Delivery Paint, muitiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3, The
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice,
which shall set forth the basis upon which such amount was calculated.
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Spot Price Standard:

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

3.3, Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in
wiiting 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 wili designate the length of
nonperformance triggering the Termination. Option and the procedures for exercise thereof, how damages for nonperformance will
be compensated, and how liquidation costs will be calculated.

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have the sole responsibilify for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from the Delivery Poin(s).
4.2, The parties shall coo_rdinate their nomination activities, giving sufficient ime to meet ihe deadiines of the affected Transporter(s).

Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the fransaction, of
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deilvenes at the Delivery
Pornt(s) are greater or [esser than the Scheduled Gas, such party shall promptly nofify the other party.

4.3.;.."The parties shall use oommercralfy reascnable eﬂ‘ons fo avoid imposition of any Imbalance Charges. . If Buyer or Seller receives
an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such
Imba1ance Charges. :If the Imbalance Charges were incurred &s a result of Buyer's receipt of quantities of Gas greater than or less than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
!mbalance Charges were incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller
shall pay far such Imbaiance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. :

SECT!ON 5. QUALITYAND MEASUREMENT

All Gas dellvered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter ‘The unit of quantity
measurement for purposes of this Contract shall be ong MMBtu. diy. Measurement of Gas quantities hereunder shall be in accordance with
the established prooedures of the Receiving Transporier

SECTION 6.  TAXES

The partles have selected either “Buyer Pays At and After Dellvery Polnt“ or “Seller Pays Before and At Delwery Point” as
Indicated on the Base Contract. : e

Buyer Pays At'and Aﬂer Delivery Point:

Seller shall pay or. cause to be paid all taxes, fees, levies, penames Ircenses or charges imposed by any govemment authonity (“Taxes")
on or with respect to the Gas prior to the Defivery Point(s). -Buyer shall pay or cause to be paid all Taxes on or with respect fo the Gas at
the Delivery Point(s) and all Taxes after the Delivery Poini(s). If a party is required to remit or pay Taxes that are the other party’s
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled

fc an exemption from any such Taxes or charges shall furnish the other party any necessary documentation thereof
Seller Pays Before and At Delivery Point: i

Seller shall pay or cause to be paid all taxes, fees, le\nes penaltles, llcenses or charges imposed by any govemment authonty (‘Taxes™)
on or with respect to the Gas prior to the Delivery Paint(s) and all Taxes at the Delivery Poinl(s). Buyer shall pay or cause to be paid all
Taxes on or with'respect 1o the Gas: after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party’s
responsibility hereunder, the party responsable for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled
to an exemption from any such Taxes or charges shall furnish the other party any necessary documentatlon thereof.

SECTION 7. BILLING, PAYMENT, AND AUDIT

7.1, %7 Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity
an the following Month's billing or as soon thereafter as actual delivery information is available,
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7.2, Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Sectien 7.2.

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

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

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due
untif the date of payment at a rate equal to the lower of () the then-effective prime rate of interest published under "Money Rates" by The Wall
Street Joumal, plus two percent per annum; or i) the maximum applicable lawful interest rate.

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Centract. This right to examine, audit,
and to obtain copies shall not be available with respect to proprietary information not directly relevant fo transactions under this Contract. Alf
invoices and biflings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices or billings are objected to in writing, with adequate exptanation and/or documentation, within two years after the
Moenth of Gas delivery. All retroactive adjustmenls under Secfion 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 elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties
shall net all undisputed amounts due and owing, andfor past due, arising under the Contract such that the party owing the greater
amount shall make a singie payment of the net.amount to the other party in accordance with Section 7; provided that no payment
required to be made pursuant to the terms of any Credit-Support Obligafion or pursuant to Section 7.3 shall be subject fo hetling
under this Section." If the parties have executed a separate netting agreement, the terms and condmons therern shall prevarl to the
extent rncons:stent herewrth . .

SECTION 8. . TITLE, WARRANTY AND ENDEMNITY

8.1 Unless otherwise specifically agreed, title to the, Gas shall pass from Seller to Buyer at the Dehvery Paoint(s). Seller shall
have.responsibility for and assume any. liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery
Poini(s). Buyer shall have responsrblirty for and assume any 1|ab|hty with respect o sald Gas aﬂer lts delivery to Buyer at the
Delrvery Pomt(s) : : Rk

8.2, Selier warrants that it erI have the nght to convey and will fransfer good and merchantable title -to .all Gas 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 158, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABELITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

83, -Seller agrees to rndemnlfy Buyer and save it harmless: from all losses, Irabrlrtles or-claims |nc[ud|ng reasonable
alt_or_neys fees ‘and costs of court ("Claims"), from any-and -all persans, arising from or out.of claims .of title, ‘personal injury
(including death) -or.property damage from said Gas ‘or other charges thereon which attach before lifle passes to Buyer. Buyer
agrees to |ndemnrfy Seller and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment,
personal m]ury (including death) or property damage from sard Gas or other charges thereon which attach after fitls passes to Buyer.

8.4, The parlres agree that the delivery of and. the transfer of title to all Gas under this Contract shall take place within the
Customs Territory of the United States.{as defined in general note 2.of the Harmonized Tariff Schedule of the United States 19
U.S.C.'§1202, ‘General Notes, page 3); provided, howeveér, 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 ‘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 weH as the payment of dufies, taxes and fees, if
any, and all applrcable record keeping requirements. :

8.5.: ‘Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be Irable for all Claims to the extent
that such arise from the failure of Gas del;vered by Seller to meet the quality requlrements of Section 5. ;

SECTION9 --NOTICES

9.1, Al Transactlon Conﬁrmatlons invoices, payment instructions, and other communlcatrons made pursuant to the Base
Contract ("Notices") shafl be made fo the addresses specified in writing by the respeclive parties from fime to.time.

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

9.3, Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt
date, the following presumptfons will apply. Notices sent by facsimile shall be deemed to have been received upon the sending
party’s receipt of its facsimite machine's confirmation of successful transmission. If the day on which such facsimile is received is
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not a Business Day or is after five p.m. on a Business Day, then such fac¢simile 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 earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five
Business Days after maiting.

9.4. The party recelving a commercially acceptable Notice of change in payment instructions or other payment information shall
not be obligated to implement such change until ten Business Days after receipt of such Notice.

SECTION 10, FINANCIAL RESPONSIBILITY

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

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i} make an
assignment or any general arrangement for the benefit of creditors; (if) file a petition or otherwise commence, authorize, or
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed or proceeding commenced against it; (iif) otherwise become bankrupt or insclvent (however evidenced); {iv) be
unable fo pay its debts as they fall due; (v)-have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit Support Obligations relating to the Contract; (vil) 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 due; or ix) be the affected
parly with respect to any. Additional: Event of Default; then the other party {the "Non- Defaulting Party") shall have the right, at its
sole gleclion, to immediately withhold. andfor suspend deliveries or payments upon Notice andfor.to terminate ‘and liquidate the
transactions’ under the Contract in. the manner prov;ded in Section 10.3, in additicn to any and all other remedies ‘available
hereunder

10.3. “If:an Event of Default has occurred andis contmumg, the Non- Defaultlng Party shall have the nghl by Notlce to the
Defauttmg Party, fo.designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is
given, as an early termination date (the “Early Termination Date”) for the fiquidation and termination pursuant to Section 10.3.1 of
all transactions under.the Contract, each a “Terminated Transaction”. On the Early Termination ‘Date, all transactions will
terminate, -other than those ftransaclions, if any, that may not be liquidated and terminated under.applicable -law (‘Excluded
Transactions”); which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and
upon termination:shall be a Terminated Transaction and be valued consistent with Section 10.3.1.:below.  With respect to each
Excluded Transacuon lts actual termination date shall be the Early Termination Date for purposes of Sectlon 1034,

The. parties have selected either “Early Termmatlon Damages Apply" or “Early Termmatmn Damages Do Not Apply” as
indicated on the Base Contract ; . :

arly Termmatlon Damages Apply:

10.3.1. “As of the Early Termination Date, the Non- Defaultlng Party shall determme in good faith and in a commermalty
reasonable manner, (i) the amount owed (whether or not then due) by sach party with respect to all. Gas delivered and received
between the parties. under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges refating 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 thal owes such payment under this Contract and (ii) the Market Value, as
defined :below, of each Terminated Transaction. The ‘Non-Defaulting -Party shall (x). liquidate and accelerate each Terminated
Transaction at its Market Value, so that each amount equal to the difference between such Market Value and the Gontract Value,
as defined below, of such Terminated Transaction(s) shall:be due to the Buyer under the Terminated. Transaction(s) if such Market
Value exceeds the Contract Value and to the Selier if the opposite is the case; and (y) where appropriate, discount each amount
then due under clause (x) above to:present value in a commercially reasonable manner as of the Early Termination Date (to take
account of the period between the date of liquidation and the date on which such amount would have otherW|se been due pursuant
to the relevant Terminated Transactions),

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

Early Termination Damages Do Not Apply:

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

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

Qther Agreement Setoffs Apply:

Bilateral Setoff Option:

10.3.2. The Non-Defauiting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount™). ‘At its sole option and without prior Notice to the Defaulting Parly, the Non-Defaulting Parly 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 (ji) any amount(s) (including any excess cash margin or excess cash
collateraly owed or held by the pariy that is entltled to the Net Setllement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option: °

10.3.2. The Non-Defaulting Parly .shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such"amounts are netted or aggregated to a single 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-Defautting Party is
hereby authorized to setoff {i} any Net Settlement Amount against any. margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; (i) any Net Settlement Amount against any amount(s) (including any excess
cash margin or excess cash collateral) owed by or fo a party under any other agreement or arrangement between the parties; (i)
any Net Sefliement Amount owed to the Non- Defaulhng Parly against any amount{s} (including any excess cash margin or.excess
cash . collateral) owed by the Non-Defaulting Parly or:its Affiliates ‘to the Defaulling Party ‘under-any other agreement or
arrangement (iv) ‘any Net Settiement Amount owed to the Defaulting Party against:any amount(s) {including any excess cash
margin or excess cash collateral) owed by the Defau!tlng Party to the Non-Defaulling Parly -or .its . Affiliates under any other
agreement or arrangement and/or (v) any Net Settlement Amount owed to the Défaulting Party against any amount(s) (including
any excess ¢ash margin or excess cash collateral) owed by the Defaullmg Party or 1ts Affiliates to the Non Defaulting Pany under
any other.agresment or arrangement.

Other Agreement S_etoffs Do Not Apply:

+10.3.2.-> The:Non-Defaulling Parly shall net or aggregate, as appropriate, any and all amounts. owing between the parties
under:Section 10.3.1, so that all such amounts are netted or aggregated to'a single fiquidated amount payable by one party to the
other(the’ "Net Setllement Amount?),” At'its sole option and without prior Notice to the Defauitlng Party, the Non-Defaulting Party
may setoff any Net Settlement Amount against any margm or.other coilatera] held by a party i in connectron with any Credlt Support
Obhgatron relating to the Coniract.

10.3.3. iIf-any obllgahon that is . to be included -in any nemng, aggregation or setoff pursuant to Section 10.3.2 is
unascertained, the Non- -Defaulting Party, may In good faith ‘estimate that obligation and net, aggregate or setoff, as applicable, in
respect of the estimate, subject to the Non-Defaulting Party accounting fo the Defaulling Party when the obligation is ascertained.
Any amount not then due which is included in any netling, aggregation or setoff pursuant to Section 10.3.2 shall be dlscounted fo
net present value ina commercral[y reasonable manner determmed by the Non-| Defauli[ng Party.

10.4..7.2As soon as practicable afier a liquidation, Not:ce shall be given by the Non- -Defaulting Parly to the Defaultmg Party of
the Net Settlement Amount, and whether the Net Settiement Amount is due to or due from the Non- -Defaulting Party. - The Notice
shall.include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure
to give such Notice shall not affect the vaiidity or enforceability of the liquidation or give rise to any claim by the Defaulling Party
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date.. Interest on any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue
from the date due until the date of payment'at a rate equal to the fower of ) the then-effective prime rate of interest published under “Money
Rates" by The Wall Strest Jouma! plus two percent per annum; or (i) the maximum applicable lawful mterest rate. .

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

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

SECTION 11. FORCE MAJEURE

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

11.2. Ferce Majeure shall include, but not be [imited te, 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,
washouls, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (i) weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(i interruption andfor curtailment.of Firm transportation andfor storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction. 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 shali.be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following circumstances: (i) the curtaitment of interruptible or secondary Fim transportation unless primary, in-path,
Firm transportation is also curtailed; (i) the party claiming excuse failed to remedy the condition and to resume the perfermance of
such covenants or obligations with réasonable dispatch; or (i) economic hardship, to include, without limitation, Seller's ability to sell
Gas at a higher or more advantageous price than the Gontract 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 par, the pass through of costs resulting from this
Contract; (iv) the loss of Buyer's market(s) or-Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in
Section 11 2. The party daiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.

114, Notthhstandlng anything .to the contrary herein, the pames agree that the settiement of -strikes, lockouts or other
lndustnal duslurbances shall be W|th|n the sole dlscreuon of the party experlencing such disturbance.
11.5.7 "The party whose peﬁormance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may

be given graljy, however, written Notice with reasonably full particulars of the event or. occurrence iis required as soon as. reasonably
possible. “Upon providing written Nofice 'of Force Majeure ta the other party, the affected party will bé relieved of its obligation, from the
onget of the Force Majeure evert, to make or accept delivéry of Gas, as applicable, to the extent and for the duration of Force Majeure
and nelther party shall be deemed to have failed in such obligations to the other during such oceurrence or event.

11.6. Notwnhstandlng Sections 11.2 and 11.3, the pames may agree to altematwe Force Ma]eure prowsmns ina Transacuon
Conf rmatlon executed in writing by both pames

SECTION 1 2, TERM

This Contract may be termlnaled on 30 Day’s written Notlce but shall remain in effect until the expiration of the latest Delwery Period of
any transactlon(s) The nghts of either party pursuant to Section 7.6, Section 10,:Section 13, the obligations to. make payment hereunder,
and the ‘obligation of -either party to mdemmfy the ‘other, pursuant heréto shalt survive the termination -of the Base Contract or any
transaction. . : :

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION. FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES 1S PROV(DED SUCH
EXPRESS REMEDY: OR MEASURE ‘OF DAMAGES SHALL BE THE 'SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
INVEQUITY. ARE WAIVED. IF NO:REMEDY OR MEASURE OF DAMAGES 1S EXPRESSLY PROVIDED HEREIN'OR IN A
TRANSACTION, “A PARTY'S LIABILITY SHALL BE:LIMITED TO DIRECT ACTUAL DAMAGES ONLY.-SUCH DIRECT ACTUAL
DAMAGES SHA_LL_BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL'OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. : UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY.SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE,  EXEMPLARY: OR INDIRECT:DAMAGES, LOST PROFITS OR OTHER ‘BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. | iT IS THE INTENT OF
THE ‘PARTIES THAT.THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE ‘OF :DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY:DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY-S INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14, MARKET DISRUPTION

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

SECTION 15.  MISCELLANEOUS

15.1. This Contract shall be binding upon and inure to the benefit of the successors, assigns, perscnal representatives, and heirs of
the respective parties hereto; and. the covenants, ‘conditions, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Coniract, in whole or in part, will be made without the pricr written consent of the non-assigning party
{and shall net relieve the assigning:party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided,
either party may (i) transfer, sell; pledge, -encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any financing or other financial arrangements, or (il) transfer its interest to any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other party. Upon any such.assignment, transfer and assumption, the transferor. shall remain pnnctpally
liable for and shall not be relreved of or drscharged from any obligations hereunder S . :

15,2 0f any prowsron in this Confract is determined e be invalid,. vord or unenforceable by any -court having }unsdichon such
determmatton shall not mvalrdate. void, or. make unenforceable any other provrsmn agreement or covenant of this Contract,

15,3, No walver of any breach of this Contract shall be heldtobe a waiver of any other or subsequent breach.

15.4, This Confract sets forth all understandings between the parties respecting each transaction subject hereto and any prior

contracts, understandings and representations, whether.oral or written, relating to such transactions are merged jnto and superseded by
this Contract and any effective transaction(s). This Confract may be amended only by a wntlng executed by both pames

15 5 The interpretation and performance of this Contract shall be governed by the laws of the jurrsdrctron as rndlcated on the Base
Contract, excludlng, however, any conﬂlct of taws rule which would apply the law of another jul’lSdICttOﬂ
15.6: 1 This Contract and all provrsrons herein will be sub]ect to all applicable and valid statutes, rules orders and regulatrons of any

governmental authonty hawng Junsdlctron over the pames their facilities; or Gas supply, this Contract or transactron or-any provisions
thereof i : .

1 57 There is no third party beneficiary to this Contrect

15. 8 Y Each parly :to this Contract represents and warrants that it has full and complete authorily to -enter 1nto and perform this
Contract ‘Each person who executes this Contract on behalf of either party represents and warranits that it has full. and comptete authonty
to do so and that such party will be bound thereby. ;

15.9: The headlngs and subheadlngs contained in thrs Contract are used solely for convenience and do not constltute a pan of this
Contract between the parfies and shall not be used to construe or interpret the provrsrons of this Contract, ;

15.10, Unless the parties have elected on the Base Conlract not to make this Section 15.10 apphcable to (hls Contract, neither party
shall disclose directiy.or Indirectly without the prior wrilten consent of the other parly the terms of any transaction to a third, party (other
than .the ‘employees, lenders, royalty owners, counsel, “accountants and.other agents of the party, or prospective purchasers of all or
substantially all of a party’s assets or-of any rights under this Contract, provided such persons shall have agreed to keep such terms
confidential) except (i} in order to comply with any applicable law, order, regulation, or exchange rule, (i) to the extent necessary for the
enforcement of this Contract , (i) to the extent necessary to implement any transaction, (iv) to the exient necessary 1o comply with a
regu!atory agency's reporling requrrements Including but not limited to gas cost recovery proceedings; or (v) to the extent such information
is delivered: to such third party for the sole purpose of calculating a published index. | Each party ‘shall notify the cther party of any
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use
reasonable efforts fo prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality cbligation. : Subject
to Section 13, the parties shall be entitied to all remedies available at.law or in equity to enforce, or, seek relief.in connection with this
confidentiality obligation, - The terms of any transaction hereunder shall be kept confidential by the parfies hereto for one year from the
expiration of the transaction,

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

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

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

DISCLAIMER: The pumoses of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of natural gas. Fusther, NAESB does not mandate the 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THERECF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TC 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

Letterhead/Logo Date:

Transaction Confirmation #:

This Transaction Cenfirmation is subject to the Base Contract between Seller and Buyer dated

. The

specified in the Base Contract.

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

SELLER: BUYER:

Atn: Attn:

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number Transporter Centract Number;

Contract Price: $ /MMBtu or

Dellvery Penod Begm L Sy : End:”-%.

Performance Obhgatuon and Contract Quantlty (Select One)

Firm (Fixe'd Quantity) ' .Firm'_(\'lariable Qua:fatity):

Interruptible;

MMBlus/day - MMBtus/day Minimum Upto: MMBtus/day
D EFP: : MMBtus/day Maximum S
‘subject to Section 4.2. at election of
D:Bgye_r or {1 Seller * i
Dehvery Polnt(s) o ‘
(lf a poohng poant is used lista specn" ic geographlc and plpelme Iocauon)
Spec:al Condltions ; :
Selier; Buyer:
By: Lowne e By:
Title: : o Title:
Date: : Date:
Copyright © 2006 North American Energy Standards Beard, Inc. NAESB Standard 6.3.1

All Rights Reserved Page 14 of 14

September 5, 2006

Attachment 1c1.2 to Response to Question No. 1c

Schram / Dotson / Rahn
Page 28 of 653




SPECIAL PROVISIONS
TO THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS (NAESB Standard 6.3.1 - SEPTEMBER
5, 2006 Version) BETWEEN EXELON GENERATION COMPANY, LLC {“Exelon”) AND
Louisville Gas and Electric Company and Kentucky Utilities Company (“LGE/KU”)
Dated May 28, 2013

The following special provisions to the Base Contract shall supplement and form part of the Base Contract between the parties.
In the event of any conflict or inconsistency between such special provisions and the Base Confract, the special provisions
shall govern.

SECTION 2. DEFINITIONS

2.2 Section 2.2 shall be amended by adding the following sentence at the end of the section:  With respect to Constellation,
Baltimore Gas & Electric Company, CNEGH Holdings, LLC, CNE Gas Holdings, Inc., CNEG Holdings, LLC, Constellation NewEnergy-
Gas Division, LLC CNE Gas Supply, LLC, PECO Energy Company, and Commonwealth Edison Company shall not be considered an
Affiliate,

2,10 Section 2.10 “Contract Price” shall be amended by adding the following at the end of the section: “The Contract Price includes
reimbursement to Seller for any production, severance, ad valorem or other Taxes owed with respect to Gas prior to delivery to Buyer, all
of which Taxes shall be borne and paid exclusively by Seller.”

2.12 “Cover Standard” shall be amended by deleting “(or an alternate fuel if elected by Buyer and replacement Gas is not available)”
from the definition.

The following sections shall be added to Section 2:

2.37 "Costs” means all costs, expenses and losses which the Non-Defaulting Party may reasonably incur in terminating and
liquidating under Section 10 any Terminated Transactions which cannot be avoided through the Non-Defauiting Party’s reasonable
efforts, including, without limitation, attorneys’ and brokers fees and the costs, expenses and losses associated with transportation and
other similar transaction costs and expenses incurred in maintaining, terminating and/or re-establishing any related arrangements which
replace any Terminated Transaction, except for such amounts already included in the Net Settlement Amount.

SECTION 5. QUALITY AND MEASUREMENT
Section 5 shall be deleted in its entirety and replaced with the following:

“All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporier. BTU and
volume measurements shall be made at the pressure and temperature basis of the Receiving Transporter in accordance with the
provisions of such pipeline’s then effective Federal Energy Regulatory Commission {("FERC") Gas Tariff, or in event such pipeline is not
subject to FERC regulation, the applicable Gas transportation regulations or contract provisions of such Receiving Transporter.”

SECTION 6. TAXES
Section 6 shall be amended by adding the following after the first sentence in Section 6 for “Buyer Pays At and After Delivery Point™

All such Taxes shall be paid by Sefler directly to the taxing authority unless Buyer is required by law to collect and remit such Taxes, in
which event Buyer shall withhold from payments to Selier an amount required to be collected unless proper exemption documentation is
provided and remitted by Buyer and then remit such amounts to the taxing authority.”

SECTION 7. BILLING, PAYMENT AND AUDIT

7.3 Section 7.3 shall be amended by adding the following language to the end of the first sentence after the phrase "amount was
caleulated”:

‘including all supporting documentation acceptable in industry practice to support the amount charged”

74 Section 7.4 shall be amended by deleting the fast sentence “In the event the parties are unable ..." in its entirety and replacing
with:

“Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment
shall be made within two (2) Business Days of such resclution along with interest accrued at the rate of interest specified in Section 7.5
below from and including the due date to but exciuding the date paid. Inadvertent overpayments shall be returned upon request or
deducted by the Parly receiving such overpayment from subsequent payments, with inferest accrued at the rate of interest specified in
Section 7.5 below from and including the date of such overpayment to but excluding the date repaid or deducted by the party receiving
such overpayment. Any dispute with respect to an invoice is waived unless the other party is notified in accordance with this Section 7.4
within twenty-four (24) months after the invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not
rendered within twenty-four (24) months after the close of the month during which performance of a transaction occurred, the right to
payment for such performance is waived.”

1 5/24/2013

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn
Page 29 of 653




7.5 Section 7.5 shall be amended by inserting “U.S.” between “then-effective” and “prime rate” in subsection (j).
SECTION 8. TITLE, WARRANTY, AND INDEMNITY

The following sections shall be amended as follows:

8.1 Section 8.1 shall be amended by inserting the words “at and” between “Gas” and “after” in the last sentence.

8.2 Section 8.2 shall be amended by inserting the phrase “SECTION 5,” between “SECTION 8.2" and “AND IN SECTION 15.8" in
the last senience.

SECTION 9. NOTICES

94 Section 9.4 shall be amended by:
{a) in the first sentence delete the words “commercially acceptable™ and
(b) delete “ten (10)" and replace with “two (2)".

SECTION 10. FINANCIAL RESPONSIBILITY

The following sections shall be amended as follows:

10.2 Section 10.2 shall be amended by (i) deleting the words “or its Guarantor” in the first line of such Section; (i) deleting the word
“or” before "(ix)” in such Section; and (iii) adding the following immediately after the *;" in subclause (ix):

“(x) make any representation or warranty herein which is false or misleading in any material respect when made or when deemed made
or repeated; (i) fail to perform any material covenant or obligation set forth in this Contract (except to the extent such failure constitutes a
separate Event of Default, and except for such party's obligations to deliver or receive Gas (the exclusive remedy for which is provided in
Section 3)) if such failure is not remedied within ten (10) Business Days after receipt of written Notice; (xii) consolidate or amalgamate
with, or merge with or intc, or transfer all or substantially all of its assets to, ancther entity and, at the time of such consolidation,
amalgamation, merger or transfer, the resuiting, surviving or transferee entity fails fo assume all the obligations of such party under this
Contfract or any guaranty thereof, as applicable, by operation of law or pursuant to an agreement reasonably satisfactory to the other
party; (xiii) sustain the occurrence and continuation of an Additional Event of Default; or (xiv} with respect to a party's Guarantor, (A) any
event referenced in the above clauses (i) through (xii)) and (x) through (xii) shall have occurred with respect to such Guarantor in
connection with this Contract or its guaranty; (B} the failure of such Guarantor's guaranty to be in fuli force and effect prior to the
satisfaction of all obligations of such party under this Contract and each transaction; or (C) such Guarantor shall repudiate, disaffirm,
disclaim, or reject, in whole or in part, or challenge the validity of its guaranty;”.

Section 10.2 shall further be amended by adding the following immediately before the *.” at the end of such Section:

“provided, that no suspension shall continue for more than ten (10} Business Days unless an Early Termination Date has heen declared
and the Defaulting Party given Notice thereof in accordance with Section 10.3.”

10.3 Section 10.3.1 “Early Termination Damages Apply” shall be amended by adding at the end of the last sentence of the second
paragraph:

“(including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or
“LIBOR"}";

The folfowing sections shali be added fo Section 10:

"10.8  In calculating early termination damages pursuant to Section 10.3.1, the Non-Defaulting Party may take into account its Costs
incurred as a result of terminating transactions.”

"0.9  Throughout the term of the Contract and if requested by the other party, each party will provide the other party with its or its
Guarantor's, as applicable, annual audited financial statements prepared in accordance with generatly accepted accounting principles
(“GAAP™) and quarterly unaudited consolidated financial statements prepared in accordance with GAAP (subject to normal year-end
adjustments and the omission of footnotes) within 120 days after the end of each fiscal year and 60 days affer the end of each fiscal
quarter, as applicable, in each case fairly presenting the financial condition of the applicable entity or entities; provided, however, in the
event such entity is required to make its annual audited and quarterly unaudited financial statements available to the public, then the
other party shall use public sources to obtain such information; provided further, that should any such statements not be available on a
timely basis due to a delay in preparation or certification, such delay shall not be an Event of Default so long as the relevant entity
diligently pursues the preparation, certification and delivery of the statements..”

SECTION 11. FORCE MAJEURE

Section 11 shall be amended by adding the following sections:
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"117  Any parly claiming Force Majeure (the “Claiming Party”) as an excuse for performance shall provide the other party (the Non-
claiming Party”) a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this
Contract and affected by a claim of Force Majeure may be terminated by the Non-claiming Party without either party having further
liability to the other for unaccrued performance obligations under such sales or purchases {including without limitation for any payments
as described in Section 10.2) if such event continues for a period of thirty (60) continuous days.”

“11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, must cease interruptible deliveries to other buyers receiving
Gas at Delivery Poini(s) affected by the Force Majeure event prior to suspending the performance obligations under a Firm Transaction
affected by such Force Majeure event. The Claiming Party, if it is Seller, must treat the Buyer equitably with its other Firm customers on
a proportionate basis with regard to the remaining supply available for market.”

SECTION 12. TERM
The second sentence of Section 12 is hereby deleted and replaced with the following:

“The rights of either party pursuant to: (j) Section 7.6, (i} Section 10, (jii} Section 13, (iv) Section 15 ,(v) the obligation to make payment
hereunder, including Sections 7.4 and 7.7, and {vi) the obligation of either party to iIndemnify the other pursuant hereto, including Section
8.3, shall survive the termination of the Base Contract or any transaction.”

SECTION 14, MARKET DISRUPTION [Note: added timing in determining the floating price that is missing — similar to the ISDA —Is]
Section 14 shall be deleted in its entirety and replaced with the following:

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-pany information source, then the
following provisions shall be applicable to such Transaction.

(A) If a Market Disruption Event has occurred during a Determination Period, the Floating Price for the affected Trading Day(s) shall
be determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market
Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading
Day on which the Market Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replacement
price for the Floating Price {or a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties
have not so agreed on or before the fifth Business Day foliowing the affected Day then the replacement price for the Floating Price shall
be determined within the next two following Business Days with each party obtaining, in good faith and from non-Affiliate market
participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and quantity in the gecgraphical
jocation closest in proximity fo the Delivery Point. Once the parties obtain the quotes, the following methodology shall be used to
determine the replacement price for the Floating Price; provided however that with respect to Exelon, non-Affiliates shail not include the
companies listed in Section 2.2 of these Special Provisions: (i) if each party obtains two quotes, the arithmetic mean of the quotations,
excluding the highest and lowest values, shall be utilized; (i) if one party obtains two quotes and the other parly only obtains one quote,
the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (jii} if both parties each obtain one quote,
the arithmetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be
utllized. For purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations are
the highest and/or Jowest values, only one of the quotations shall be excluded.

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Determination Period (a “Delayed
Floating Price”), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the
parties agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such
Determination Period or (if) after the Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon
by the Parties will remain the Floating Price without adjustment notwithstanding any subsequent publication uniess the Parties expressly
agree otherwise.

“Determination Period” means each calendar month a part or all of which is within the Delivery Period of a Transaction.”

"Floating Price"” means the price or a factor of the price agreed to in the transaction as being based upon a specified index.

"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: {a) the failure of the
index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the
permanent discontinuation or material suspension of frading on the exchange or market acting as the Index; (c) the temporary or
permanent disconfinuance or unavaitability of the index; (d) the temporary or permanent clesing of any exchange acting as the index; or
(e) both parties agree that a material change in the formula for or the method of determining the Floating Price has occurred.

"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing
(or reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction.

"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price.

For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three decimal ptaces. If
the fourth decimal number is five or greater, then the third decimal number shall be Increased by one ,. and if the fourth decimal number
is less than five , then the third decimal number shall remain

unchanged.

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced
on a given day and used or to be used fo determine a relevant price is subsequently corrected and the correction is published or
announced by the person responsible for that publication or announcement within two (2) years of the original publication or
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announcement, either Party may notify the other Party of (i) that correction and (i) the amount {if any) that is payable as a resuit of that
correction. If, not later than thirly (30) calendar days after publication or announcement.

SECTION 15. MISCELLANEQUS

The following seclions shall be amended as follows:

151 Insertin Section 15.1 the word “conditioned” after the phrase “unreasonably withheld,” in the fourth (4th) line.
15.5 Section 156.5 shall be deleted in its entirety and replaced with the following:

"15.5 This Contract, and the rights and duties of the pariies arising therefrom, shall be governed by, and interpreted and construed in
accordance with, the [aw of the State of New York (without reference to choice of law doctrine). With respect to any suit, action or
proceeding relating to the foregoing (“Proceeding”) each party irrevocably submits to the non-exclusive jurisdiction of the State and
Federal Courts located in New York City, Borough of Manhattan, New York, and any appeliate court therefrom, and waives any objection
to the laying of venue of any Proceeding brought in any such court, waives any claim that any Proceeding has been brought in an
inconvenient forum and waives claim of sovereign immunity. EAGH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY PROCEEDING ARISING QUT OF OR RELATING TO THIS CONTRACT."

15.8 The following shall be added to the end of Section 15.8:

“On the effective date and the date of entering into each transaction, each parly represents and warrants that: (i} no Event of Defauit with
respect to it has occurred and is continuing and no such event would occur as a result of its entering into or performing its obligations
under this Contract and each transaction; (i) it is acting for its own account, has made its own independent decision to enter into this
Contract and each transaction and as to whether this Contract and each transaction is appropriate or proper for it based upon its own
judgment, is not relying upon the advice or recommendations of the other party in so doing, and is capable of assessing the merits of and
understanding, and understands and accepts, the terms, conditions and risks of this Contract and each transaction; and (i) it is an
"eligible contract participant" as that term is defined in Section 1a(12) of the Commodity Exchange Act, as amended. The parties agree
that this Contract constitutes a “qualified financial contract” as that term is defined In N.Y.G.O.L, §5-701(b) and a “master netting
agreement” as defined in 11 U.S5.C. 101(38A) or any successor provisions."

16,10  Section 156.10 is amended by adding the words "and such party's Affiliates” after the word "party” in the third line of
such Section and by adding the parenthetical “(excluding the name of the other party)” after the word “information” in the sub-
section (v).

15.12  Section 15.12 shall be amended by:

(a) adding in the second sentence the words “regulatory commission or similar body” after the word “mediation” and before the
word “or" ;

(b) Add the following to the beginning of the third sentence:

“In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and
the original document(s) isfare unobtainable,:

(c) lower case “neither” in the third sentence; and

(d) add the following {o the end of the third sentence after the word "form” and before the “.” “or do not comply with the best
evidence rule.

The following sections shall be added fo Section 15:

15.14 UCC Section 2-609. The parties agree to add the following new provisicn: The Base Contract, which includes these Special
Provisions, set forth the entirety of the agreement of the parties regarding credit, collateral and adequate assurances. Exceptas
expressly set forth in the provisions contained in the Base Contract, neither party:

a) has or will have any obligation to post cash, provide letters of credit, pay deposits, make any cther
prepayments or provide any other financial assurances, in any form whatscever, or

b} will have reasonable grounds for insecurity with respect to the creditworthiness of a party that is
complying with the relevant provisions of this Base Contract;

and all implied rights relating to financial assurances arising from Section 2-609 of the Uniform Commercial Code or case law applying
similar doctrines, are hereby waived.
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IN WITNESS WHEREOF, the parties hereto have executed these Special Provisions in duplicate.

Exelon Generation Company, LLC Louisville Gas and Electric Company and

By: QPY (@\ . W

N : . id S. Sincl

Ti?lren:e EDWAM J QUW eVic: \greside':tc éﬂergy Supply and Analysis
SVP, WHOLESALE TRADING
& ORIGINATION

/N
¥
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GENERAL TERMS AND CONDITIONS
BASE CONTRACT FOR SHORT-TERM
SALE AND PURCHASE OF NATURAL GAS

SECTION 1. PURPOSE AND PROCEDURES

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

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

Oral Transaction Procedure:

1.2 The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such transaction
shall be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree that
Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile. EDI or mutually agreeable electronic means. Confirming Party adopts its confirming letterhead, or the
like, as its signature on any Transaction Confirmation as the identification and authentication of Confirming Party.

Written Transaction Procedure:

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

13. If a sending party’s Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred
to in Section 1.2., such receiving party shall notify the sending party via facsimile by the Confirm Deadline, unless such receiving party has
previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to so notify the sending party in writing by
the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction described in the sending party's Transaction
Confirmation. If there are any material differences between timely sent Transaction Confirmations governing the same transaction, then neither
Transaction Confirmation shall be binding until or unless such differences are resolved including the use of any evidence that clearly resolves
the differences in the Transaction Confirmations. The entire agreement between the parties shall be those provisions contained in both the Base
Contract and any effective Transaction Confirmation. In the event of a conflict among the terms of (i) a Transaction Confirmation, (ii) the
Base Contract, and (iii) these General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence.

SECTION 2 DEFINITIONS

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

2.2. "British thermal unit" or "Btu" shall have the meaning ascribed to it by the Receiving Transporter.
2.3. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.
24. "Confirm Deadline” shall mean 5:00 p.m. in the receiving party’s time zone on the second Business Day following the Day a Transaction

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

25. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other
party.

2.6. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract and (ii) the provisions contained in any
effective Transaction Confirmation.

2.7. "Contract Price" shall mean the amount expressed in U.S. Dollars per MMBtu, as evidenced by the Contract Price on the Transaction
Confirmation.

2.8. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as set forth in the Transaction Confirmation.
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29. "Cover Standard", if applicable, shall mean that if there is an unexcused failure to take or deliver any quantity of Gas pursuant to this
Contract, then the non-defaulting party shall use commercially reasonable efforts to obtain Gas or alternate fuels, or sell Gas, at a price reasonable
for the delivery or production area, as applicable, consistent with: the amount of notice provided by the defaulting party; the immediacy of the
Buyer's Gas consumption needs or Seller's Gas sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the
defaulting party.

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

211, "Delivery Period" shall be the period during which deliveries are to be made as set forth in the Transaction Confirmation.

2.12.  "Delivery Point(s)" shall mean such point(s) as are mutually agreed upon between Seller and Buyer as set forth in the Transaction
Confirmation.

2.13. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to the

communication of Transaction Confirmations under this Contract.

2.14.  "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical” side of an exchange for physical transaction involving
gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm".

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

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

2.17.  "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.

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

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

2.20.  "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.

2.21.  "Payment Date" shall mean a date, selected by the parties in the Base Contract, on or before which payment is due Seller for Gas received
by Buyer in the previous Month.

2.22. "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.

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

2.24 ""Spot Price" as referred in Section 3.2 shall mean the price listed in the publication specified by the parties in 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.

2.25.  "Transaction Confirmation™ shall mean the document, substantially in the form of Exhibit A, setting forth the terms of a purchase and sale
transaction formed pursuant to Section 1. for a particular Delivery Period.

2.26.  "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular Transaction
Confirmation.

SECTION 3 PERFORMANCE OBLIGATION

3.1 Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in accordance
with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as specified in the Transaction Confirmation.

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

Cover Standard:
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3.2 In addition to any liability for Imbalance Charges, which shall not be recovered twice by the following remedy, the exclusive and
sole remedy of the parties in the event of a breach of a Firm obligation shall be recovery of the following: (i) in the event of a breach by
Seller on any Day(s), payment by Seller to Buyer in an amount equal to the positive difference, if any, between the purchase price paid by
Buyer utilizing the Cover Standard for replacement Gas or alternative fuels and the Contract Price, adjusted for commercially reasonable
differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the Contract Quantity and the
quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in
the amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover Standard
for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s),
multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such Day(s); or (iii) in the event that
Buyer has used commercially reasonable efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a
third party, and no such replacement or sale is available, then the exclusive and sole remedy of the non-breaching party shall be any
unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the applicable Delivery Point,
multiplied by the difference between the Contract Quantity and the quantity actually delivered by Seller and received by Buyer for such
Day(s).

Spot Price Standard:

3.2 In addition to any liability for Imbalance Charges, which shall not be recovered twice by the following remedy, the exclusive and
sole remedy of the parties in the event of a breach of a Firm obligation shall be recovery of the following: (i) in the event of a breach by
Seller on any Day(s), payment by Seller to Buyer in an amount equal to the difference between the Contract Quantity and the actual quantity
delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the Contract
Price from the Spot Price; (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 subtracting the applicable Spot Price from the Contract Price.

EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN, IN NO EVENT WILL EITHER PARTY BE LIABLE UNDER
THIS CONTRACT, WHETHER IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR OTHERWISE,
FORINCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES.

SECTION 4. TRANSPORTATION, NOMINATIONS AND IMBALANCES

41. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s) and for delivering such Gas at a pressure sufficient
to effect such delivery but not to exceed the maximum operating pressure of the Receiving Transporter. Buyer shall have the sole responsibility for
transporting the Gas from the Delivery Point(s).

4.2 The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). Each
party shall give the other party timely prior notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.

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

SECTION 5. QUALITY AND MEASUREMENT

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

SECTIONG6. TAXES

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

Buyer Pays At and After Delivery Point:

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

Seller Pays Before and At Delivery Point:

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

SECTION7. BILLING, PAYMENT AND AUDIT

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

7.2. Buyer shall remit the amount due in the manner specified in the Base Contract, in immediately available funds, on or before the later of the
Payment Date or 10 days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day, payment is due on the next
Business Day following that date. If Buyer fails to remit the full amount payable by it when due, interest on the unpaid portion shall accrue at a rate
equal 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 from the date due until the date of payment; or (ii) the maximum applicable lawful interest rate. If Buyer, in good faith, disputes the amount
of any such statement or any part thereof, Buyer will pay to Seller such amount as it concedes to be correct; provided, however, if Buyer disputes the
amount due, Buyer must provide supporting documentation acceptable in industry practice to support the amount paid or disputed.

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

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

SECTIONS8. TITLE, WARRANTY AND INDEMNITY

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

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and delivered by
it to Buyer, free and clear of all liens, encumbrances, and claims.

8.3. Seller agrees to indemnify Buyer and save it harmless from all losses, liabilities or claims including attorneys' fees and costs of court
("Claims"), from any and all persons, arising from or out of claims of title, personal injury or property damage from said Gas or other charges
thereon which attach before title passes to Buyer. Buyer agrees to indemnify Seller and save it harmless from all Claims, from any and all persons,
arising from or out of claims regarding payment, personal injury or property damage from said Gas or other charges thereon which attach after title
passes to Buyer.

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

SECTION 9. NOTICES

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

9.2. All Notices required hereunder may be sent by facsimile or mutually acceptable electronic means, a nationally recognized

overnight courier service, first class mail or hand delivered.

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt date, the
following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending party's receipt of its
facsimile machine's confirmation of successful transmission, if the day on which such facsimile is received is 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
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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 confirmed by the
receiving party. Notice via first class mail shall be considered delivered two Business Days after mailing.

SECTION 10. FINANCIAL RESPONSIBILITY

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

10.2.  Each party reserves to itself all rights, set-offs, counterclaims, and other defenses which it is or may be entitled to arising from the
Contract.

SECTION 11. FORCE MAJEURE

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

11.2.  Force Majeure shall include but not be limited to the following: (i) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) 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 of firm
transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots, sabotage,
insurrections or wars; and (v) governmental actions such as necessity for compliance with any court order, law, statute, ordinance, or
regulation 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 entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or all
of the following circumstances: (i) the curtailment of interruptible or secondary firm 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 with reasonable dispatch; or (iii) economic hardship. The party claiming Force Majeure shall not be excused
from its responsibility for Imbalance Charges.

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

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

SECTION12. TERM

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

SECTION 13. MISCELLANEOQUS

13.1.  This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this Contract. No
assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party, which consent will
not be unreasonably withheld or delayed; provided, either party may transfer its interest to any parent or affiliate by assignment, merger or
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otherwise without the prior approval of the other party. Upon any transfer and assumption, the transferor shall not be relieved of or discharged
from any obligations hereunder.

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

13.3.  No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach.

13.4.  This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts,
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract and
any effective Transaction Confirmation(s). This Contract may be amended only by a writing executed by both parties.

13.5.  The interpretation and performance of this Contract shall be governed by the laws of the state specified by the parties in the Base
Contract, excluding, however, any conflict of laws rule which would apply the law of another jurisdiction.

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

13.7.  There is no third party beneficiary to this Contract.

13.8.  Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority to do so and that
such party will be bound thereby.
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Date:
Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated
Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise specified in

the Base Contract.

. The terms of this

SELLER: BUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number: Transporter Contract Number:

Contract Price: $ /MMBtu or

Delivery Period: Begin:

End:

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible:
MMBtus/day MMBtus/day Minimum Upto MMBtus/day

CJEFP MMBtus/day Maximum
subject to Section 4.2. at election of
[ Buyer or [] Seller

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

Special Conditions:

Seller: Buyer:
By: By:
Title: Title:
Date: Date:
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ransa 1 rthis Contract such that the party owing the greater amount shall make a st 2
nmayment of the net amount in accordance with Asticle 7 of this  wntract, provided that, except as
cxpre  y provided in this Contract or any such credit support agreement (it'any), no payment
required 1o be made pursvant o the terms of any credit su_ ot agreement shall be subject to
netting under this or any other provision of this Contract. In the event that the parties have

exe ed a separate netting agrecmment, the terms and conditions thereins™ 7 prev  with respect
10 this Section 7.5,

LUpon cither parmy’s request, Buyer and/or Seiler shall provide support documentation i 1
but not limuted to copies of any and all partinent portions of transporter statements 1
completed ransaction between the parties in order to determine the flinal settlement amount due
for cach production Month. Fach party shall exercise reasonable efforts to provide support
documentation that is inclusive of volume and price [by lacation] data for the applicable
production Month

K. Add to the end of Section 8.2:

L.

In the event of any clain or litigation, at any time, concerning Seller’s title to the leases, wells, Gas
preduced or liquid hydrocarbons recovered from the Gas sold here under or the proceed from the
sale thereof, Buyer shall, without limiting any other remedies available to it, be entitled to suspend
only those payments related to the subject of (or any product of the subject of} any dispute, claim
or controversy to Seller uniil such claims or litigalion o title 1s reselved to Buyer's satisfaction.

Add the following langnage to the end of Sectlion 9.1:

Notices of intermption te Finm obligations may be provided verbally, elflective immediately and,
then shall be confinned in writing as soon as reasenably possible

3. Delete Section 10 in its entirety and repluce with the lotlowing:

m.1

Events of Default. In the event each o ¥ Default™) cither party (the “Delaulting Party™)

{iy enters into Bankruptey whether voluntary or involumary;

L has a liguidator, adnnnistrator, receiver, tmstee, conservator or simitar officil appointed
with respect w 1t or any substartial portion of 1S property or assets:

(1) tails 1o make. when duc. any payment required pursuant to this Contract i such tailure 15

not remedied within thres (3) Business Days after wrenten notice of such failure is given to
the Defauliing Party by the other party (“Nen-Defaulting Purty”™) and provided the
payrnznt is not the subject of a good fatth dispute;

{1v) fails to provide adequate assurance of its ability to pertorni all of 1ts outstunding narerial
obligattons o the Non-Detauiting Party under the Contract or otherwise withun a peried
a0t o exvecd forty-cipht (48) hours (but at least one (1) Business Duy} of a Jdemand
therefore when the Nen-Defsulung Party has reasonable prounds fur insceurity:

i) fails to establish, maintain. extend er werease Eligible Collateral when required purseant
to this Contract: then the Non- Detaulting Party shall b eatithed ta cxercise the remedies
as set rorth in this Section 10

vl suffers the ogourrence of & Material Adverse Change; provided. such Material Adverse
Change shall not be considered ap Event of Default if the Defaviting Party establishes and
mainiains for so long as the Materal Adverse Chanpe is continuing, Eligible Collateral to
the Non-Defantting Farty in forin and amount acceptable 1o the Non-Delaulting Parry:
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period of time to which the parties are definitely commnuited as of the Early Termination Date and
shull not include any possible bt certain extensions ol 1t wrm ( areen” provish, etel).

as Section 11.7:

This Article 11 shall not apply to any Interruptible Transaction except for penalties as described in
1.

Ay rty claiming Force Majeure (the “Clalming Party™) as an excuse for performance shall

vootheotherpr (theNon- © mi *ary™) ¢ od faith estimate of the duration of the
wiajenre. Sales or purchases to this Contract and aftected by a claim of Force Majeure mnay be
ternunated by the Non-clmming Party if such event continues for a period of thirty (20} continuous
days.

0. The foliowing paragraph replaces Section 12:

The term of this Confract shall be month-to-month untdl terminated on thirgy (30} days advance
written rotice by either party; provided, however, that the provisions hereof shall survive renmination
of this Contract and continue 10 apply to any Transactions entered into between Connterparty 1
Comr 7 prior to the date of termination of thus Conmract until such fime as any and all such
‘Irvansactions are completed or termuinated. . Notwithstanding any termination, the obligation to make
payment and provisions of Sections 1.5, 8.1, 8.2, 8.3, 84, 13.9, 13,10, 13,11, 1332, 13,14, and 13.5
shall continue to apply.

Repiace Section 13.1 with the following:

This contract shall be binding upon and nure te the benetit of the successers, assigns, personal
representatives, and heirs of the respective parties hereto, and the covenanis, vonditions, nights and
obligations of this Contract shall tun lor the full term of this Contract. No assignment of this
Coniract, m whele or in part, will be made without the prior wiitten consent of the non-assigning
purty, which consent will not be unreasonably withheld or delayed; provided, either party may
wansfer s interest to apy parent or affilate by assignment, merger, or otherwise without prior
approval of the other party, provided that the creditworthiness of the successor enuty in not
matcrially weaker than the creditworthiness of the assigning party mamediately prior to ats
assignment.

R, The tollowing paragraphs will be added to Section 13:

13.9

Any controversy or claim arising out of or relating to this Contract or the breach thereof may be
settled by binding arbitration,

{a) Forany controversy ot clamn arising out of or relating to this Contract or the breach thereot,
and for which the aggrepate notional value is less ihan one nuflion dollars (§1,000,006.00),
sucht claim or controversy shall be submitted to binding arbizzazion. Such arbitratien shall be
subnuited to one (1 arbitrator who has net previoushy been eraployed by either party or the
subject matter of the arbitration. bt who 1s recognized by both partics as expenienced and
tnowicdeeable in the industry. Such arbitrator shall either be as mutmally agreed by the
parties within tharty (307 days after written notice from either party requesting arbilvation or
failing agrecinent shall be selected under the expedited Amenean Arbitiation Assccation
Commercal Arbatration (" AAAUA™ rules.

(M For anv controversy or ¢laim arising out of or relating to this Contract or the breach thereot
and for which the aggregate notional value 15 equal to or greater than one million dollars
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Base Contract for Sale and Purchase of Natural Gas

{Continued)

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

from each section:

Section 1.2 [ Oral (default)

Transaction OR

Procedure 0 Written

Section 2.7 f4 2 Business Days aﬂer reoelpt (default)

OR :
5 Business Days after receipt

Confim Deadline

Section 10.2
Additional
Events of
Defauli

B4 No Additional Events of Default (default)
U  Indebtedness Cross Default
U ParyA:
(1 PartyB:
0 Transactional Cross Default

Specified Transactions:

Section 2.8 0 Seller (default)
Confirming Party OR .
K Buyer
Section 3.2 X4 Cover Standard (defauit) Section 10,31 [X]  Eary Termination Damages Apply (default)
Performance OR SR Early
Obligation [0 SpotPrice Standard Termination OR
Damages
0

Early Ten*n_ination Damages Do Not Apply

Note; The foflowfng Spof Price Publication applles to hoth of lhe
:mmedtately precedmg

Section 10.3.2 X

Other Agreement Setofi's Apply (defaﬁ'lt)

D Neﬂnng does not apply

: Other ¥
Section 2.31 X - Gas Dally Mldpolnt (default) Agreement & Bilateral (default)
Spot Price OR Setoffs .
Publication ) A 8] Trlangular :
: OR
— O Other Agreement Setoffs Do Not Appiy
Section 6 - Buyer Pays At and Afier Delivery Point {default) : RN
Taxes :
' |:l Seller Pays Before and At Dehvery Paoint
Section 7.2. = 25”‘ Day of Month following Month of delivery . 1Section15.6 New York
Payment Date : (default) : Choice Of Law -
: OR N
2] Day of Month followlng Month of del:very )
Section 7,2 - = Ware transfer (default) AND Sectioﬁ 15,10 [X] - Confidentiality applies (default)
Method of Payment -[X - -Automated Cleannghouse Credit (ACH) Confidentiality OR )
L _ 8] Check O -Confidentiality does not apply
Section 7.7. IZI Nettmg applies (defau[t)
Netting

ﬁ Special Provisions Number of sheets allached 7
O Addendum(s)

IN WITNESS WHEREOF, the parties hereto have executed this Base Contractin dupltcate

Lo

Energy Amegiea;LLGC : PARTYNAME‘ LOUISVILLE GAS AND ELECTRiC COMPANY/
/}/)/u/ KENTUGKY UTILITIES COMPANY -
/ {7 . siGNATURE | b . '
By: S@\/ / %"?f\/l “ 7 & L ys 13 \!/?.J ; /CWC

finsert Name] {2 2572 coniilL. PRINTEDNAME | David S. Sinclair

fingert Title] A3 sed . TILE Vice President Energy Marketing
Capyright © 2006 North American Energy Standards Board, Inc, NAESB Standard 6.3.1
All Rights Reserved Page 2 of 13 September 5, 2006
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

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

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

Oral Transaction Procedure:

1.2, The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such
transaction shalt be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party. may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confiring 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 terms of the transaction (i.e., price, quantity, perfformance obligation, delivery point,
period of delivery andfor transportation conditions), which modify or supplement the Base Contract or General Terms and
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to
be accepied pursuant-to Section 1.3 but must be expressly agreed to by both pames prowded that the foregoing .shall not
invalidate any 1ransact|on agreed to by the partles, .

ertten Transactmn Procedure:

1.2, The pames wilt use the following Transaction-Confirmation procedure. Shouid the parties come to an agreement regarding
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming. Party shall, and the other party may, record
that ‘agreement on.a Transaction Confirmation and communicate such Transaction ‘Confirmation by facsimile, .EDI or mutually
agreeable electronic means, to the other party by the ciose of the Business Day following the date of agreement. - The parties
acknowiedge that ‘their agreement will not be binding until the exchange of nonconflicting Transaction’ Confirmations: or the
passage of ihe Confirm Deadline withott objection from the receiving party, as provided in Section 1.3.

1.3.::7If a sending party's Transaction Confirmation is materially different from the receiving party's undersiandmg of the agreement
refened to in Section 1.2, such reoewmg party shall notify the sending party via facsimile, EDI or mutually agreeable elecironic means by
the Confirm Deadline, unless such receiving pary has previously sent a Transaction Confirmation to the sending party. The failure of the
receiving pary to so notify the sending party in writing by the Confirm Deadline constitutes the recelving party's agreement to the terms of
thé transaction described in the sendlng party's Transaction Confirmation. " If there are any material.differences between timely sent
Transaction Confirmations governing the same transaction, then neither Transaction Confirmation shall be binding unlit or unless such
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the
event of a conflict among the terms of i) a binding Transaction Confirmation pursuant to Section 1.2, (i) the ‘oral agreement of the parties
which may be evidencad by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base
Contract; (iity the Base Contract, and (rv) these General Terms and Conditions, the terms of the documents shall govem in the priority
listed in this sentence. .

1.4, “The partles agree that each party may electromcally record all telephone conversations with respect to this Contract between
their respective employees, without any special or further notice to the other party. Each party shall obtain any necessary cansent of its
agents ‘and employees 10 such recording, Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the
Base Contract, the parlies agree not to contest the valrd:ty or enforceability of telephonic recordings entered lnto in accordance with the
requirements of this Base Contract. . :

SECTION 2. DEFINITIONS -

The terms set forth below shalt have the meaning ascribed to them below. Other terms are also defined elsewhere in the Contract
and shall have the meanings ascribed to them herem

2.1, *Additional Event of Default” shall mean Transactional Cross Default or Indebtedness Cross Defauit 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 indirectly, by the person, any entity that conlrols,

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

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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2.3, "Altemative Damages” shall mean such damages, expressed in dollars or dollars per MMBIu, as the parties shall agree upon in
the Transaction Confimnation, in the event either Seller or Buyer fails to perform a Fimm 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 confract executed by the parfies that incorporates these General Terms and Conditions by
reference; that specifies the agreed selections of provisions contained herein; and that seis forth other information required herein and any
Special Provisions and addendum(s) as Identified on page one.

2.5. . "British themmal unit' or "Btu" shali mean the Intemational BTU, which is also called the Btu (IT).
2.6, "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7. "Confirm Deadline” shall mean 6:00 p.m. in the receiving party's fime zone on the second Business Day following the

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

2.8. "Confimning Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confimnations to the
other party. ol
2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (if) any and all binding

Transaction Confirmations and (jii) 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 ED! 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. méan 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.

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

2,12, "Gover Standard", as referred to in Section 3.2, shall. mean that if there is an unexcused failure o take or deliver any
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i} if Buyer.is the
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (if} 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 requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party.

2.13. "“Credit Support Obligation(s)”- shall mean any obligation(s) to provide or establish credit support for, or-on behalf of, a
party.to this Contract such as cash, an jrrevocable standby letter of credit, a margin agreement a prepayment a securlty mierest in
an asset guaranty, or.other good and sufficient security of a continuing nature.

2.14. “Day" shall mean a period of 24 consecutlve hours, coextensive with a "day” as defined by the Recewrng Transporter in
a particular transaction. -

2,15, ~ "Delivery Period" shall be the periad during which deliveries are to be made as agreed to by ihe parties in a transactron
2.‘_I_6. “Delivery Pomt(s)" shall mean such point(s) as are agreed to by the parties in a transaction. :

2.17.. " "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the pames specifically
relating to the communication of Transaclion Cenfirmations under this Gontract.

2.18. "EF_P" shall mean the purchase, sale or exchange of natural Gas as the “physical" side of an exchange for.physical

trapsaction:involving gas futures contracts. EFP :shall incorporate the meaning and remedies of “Firm"; provided that a parly's
excuse for-nonperformance of its obligations to deliver .or receive Gas will be governed by the rules of the relevant futures
exchange regulated under the Commodity Exchange Act,

2.19. “Firm" shall mean that -either party may interrupt its performance wr(hout liability on!y to the extent that such
performance is prevented for reasons of Force Majeure; provided, however, that dunng Force Majeure interruptions, the party
invoking Force Majeure may be responsibie for any Imbalance Charges as set forth in Section 4.3 related o its interruption after
the nomination is made to the Transparter 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 sfate consisting pﬁmarily of
methane. R - : i : . M

2.21.7 " *Guarantor” shall mean any entity that has prcvided a guaranty of the obligalicns of a party hereunder.

2.22, " "imbalance Charges" shall mean any fees, penalties, costs or charges (|n cash or in kind) assessed by a Transporter for
failure 1o satisfy the Transponers balance and/or nomination requirements. .

2.23. " “Indebtedness Cross Default” shall mean if selected on the Base Contract by the parties wr!h respect to a pany, that it

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

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

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

2.27. "Payment Date” shall mean a date, as indicated on the Base Contract, on or before which payment is due 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 Transaction(s)” shall mean any other transaction or agreement between the parties for the purchase, sale or
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract.

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

under the listing applicable to the geographic location closest in proximity fo 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 fow 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 (i) the price (determined as stated above) for the first Day for which a price or
range of prices is published that next foliows the relevant Day. )

2.32. *Transaction Confirmation” shall mean a document, similar to the form of Exhibit A, setting forth the terms of a
transaciion formed pursuani to Section 1 for a particular Dehvery Period, :

2.33."" " “Transactional Cross Default’ shall mean if selected on the Base Contract by the parties wnh respect toa party, that it
shallbei in default, however therein defined, under any Specified Transaction.

2.34.. " *Termination Option” shalf mean the option of either paity to terminate a fransaction in the event that the other party fails to
perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a desngnated number.of days during a
period as specified on the applicable Transacﬂon Confimation, : . .

2.35. "Transporter{s)" shall mean all Gas gathenng or p:pehne companies, or local dlstnbutlon companigs, actsng in the capacity of a
fransporter, transpomng Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Pomt pursuant to a parhcular
fransaction. .

SECTION 3. .- PERFORMANCE OBLIGATION

3.1 Seller agrees to sell and defiver, and Buyer agrees to receive and purchase, the Contract Quanuty for a parhcular transaction in
aooordanoe with the ferms of the Contract, -Sales and purchases will be on a Flrm orf Interruptible basis, as agreed o by the partles ina
transaction.

The parues have selected either the “Cover Standard" or the “Spot Price Standard” as indlcated on the Base Contract

Gover Standard;

3,20 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 fo
the positive difference, if-any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s). multiplied by the
difference between the. Contract Quantity and the quantjty actuaily delivered by Seller for such Day(s) excluding any quant:ty for
which no reptacement is available; or (i) in the event of a breach by Buyer on any Day(s), payment by Buyer to Sefler in the
amount equal to the positive difference, if any, between the Contract Price and the price recelved by Seller utilizing the Cover
Standard for the résale -of such Gas, adjusted for commercially reasonable differences in transportation costs, to or from the
Delivery Point(s), multiplied by the difference between the Contract Quanmy and the quantity actually taken by Buyer for such
Day(s).excluding any quantity for which no sale is available; and (i} in the event that Buyer has used commercially reasonable
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to-a third party, and no such
replacement or sale.is available for all ‘or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as
applicable, the sale and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. fmbalance Charges shall not be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoics,
which shall set forth the basis upon which such amount was calculated.
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Spot Price Standard:

3.2, The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation fo deliver or receive Gas shall be
recovery of the following: (i) in the event of a breach by Selier on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
muttiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (i) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any,
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this
Section 3.2, but Seller 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 Section 3.2, '@he 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 the length of
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperformance will
be compensated, and how liquidation costs will be calcutated.

SECTION 4,  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have the sole responsibi!ity for transperting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from the Delivery Point(s). : -~
4.2, The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).

Each party shall give the other party timely prior Nofice, sufficient to meet the requirements of alf Transporter(s) involved in the transaction, of
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Point(s) are grealer or lesser than the Scheduled Gas, such parly shalt promptly notify the other party.

4.3, . The parties shall use commercially reasonable efforts to avoid |mposmon of any.iImbalance Charges. 'If Buyer or Seller receives
an invoice from a Transporter that includes Imbalance Charges, the parfies shall determine the validity as well as the: cause of such
imbalance Charges. - If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
Imbalance Charges were incurred as a resuit of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTION 5. ‘QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meet the pressure, quetrfy and heat content requirements .of the Receiving Transporter. The unit of quantity
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas guantities hereunder shall be in aocordanoe with
the establashed procedures of the Recelvmg Transporter. o :

SECTION 6. TAXES

The parties have selected either “Buyer Pays At and After Delivery Point” or “Seller Pays Before and At Delrvery Point” as
mdlcated on the Base Confract.

Buyer Pays At and After Dellvery Point;,

Seller shall pay or cause to be pald all taxes, fees, levies, penalties, licenses or charges imposed by any government authority (‘Taxes™)
on-or with respect to the Gas prior ta the Delivery Point(s).. Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at
the Delivery Point(s) and all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party’s
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any parly entitled
fo an exemption from any such Taxes or charges sha!l furmsh the other pany any necessary documentatron thereof.

Seller Pays Before and At Delivery Point:

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemnment authority (“Taxes”
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause fo be paid all
Taxes on or with tespect to the Gas after the Delivery Point(s). If a parly is required to remit or pay Taxes that are the other party’s
responsibifity hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled
to an exemption from any such Taxes or charges shall fumish the other party any necessary documentation thereof.

SECTION 7. - BILLING, PAYMENT, AND AUDIT

7.1, Seller shall invoice Buyer for Gas delivered and received in the preceding Month and far any other appllcable charges, providing
supporling documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is nat known by the
hilling date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity witl then be adjusted to the actual quantity
on the following Month's biling or as soon thereafter as actual delivery information is available.
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7.2, Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day foliowing that date. In the event any payments are due Buyer hereunder, payment
1o Buyer shall be made in accordance with this Section 7.2.

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

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

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

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit,
and to obtain copies shall not be available with respect fo proprietary information not directly relevant to transactions under this Contract. All
involces and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices or billings are objecled to in writing, with adequate explanation andfor documentation, within two years after the
Month of Gas delivery. All retroactive adjustments under Seclion 7 shall be paid in fulf by the party owing payment within 30 Days of Notice
and substantiation of such inaccuracy. -

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

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1.:: Unless otherwise specifically agreed, title.to. the Gas shall pass from SeEIer {o Buyer at the Delivery Point(s). Seller shall
have responsibility for. and assume any fiability with respect to the Gas prior to its delivery to Buyer. at the specified Delivery
Poini(s).. 'Buyer shall have responsiblllly for and assume any liability with respect to said Gas after its dehvery to Buyer at the
Delivery Point(s). : :

8.2, . "Seller warrants that it will.have the right to. convey and will transfer good and merchantable fitle to all Gas 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 FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

8.3, Seller. agrees to indemnify Buyer and -save it harmless. from all losses, Ilabml;es or ¢laims including reasonable
attorneys' fees and costs of court ("Claims"), from.any and alt persons, .arising from or out of claims of title, personal injury
(including death) or property damage from said Gas or other charges thereon which aitach before title passes to Buyer. Buyer
agrees 1o indemnify Seller and save it hanmless from all Claims, from any and alt persons, arising from or out of claims regarding payment,
personal injury (including death) or property damage from said Gas or other charges thereon which attach after file passes to Buyer.

8.4. .. . The parties agree that the delivery of and the transfer of title to all Gas under this Contract-shall take place within the
Custems Territory of the United States (as defined in general note 2.of the Harmonized Tariff Schedule of the United States 19
U.S.C. §1202, General Notes, page 3); provided, however, that in the event Seller took title to the Gas outside the Customs
Territory of the United. States, 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 enitry summary filings as well as the payment of duties, taxes and fees, if
any, and all applicable record keeping requirements.

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

SECTION 9. NOTICES

9.1. All Transaction Confirmations, invoices, paym'e'ni instructions, and other cOmmunicatiqns'made pursuant to the Base
anirac! ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time.

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

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

9.4, The party receiving a commerciaily acceptable Notice of change in payment instructions or other payment informnation shall
not be obligated to implement such change until ten Business Days after receipt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

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

10.2. In the event (gach an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: () make an
assignment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed or proceeding commenced against it; (jii) 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 respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1
within 48 hours but at least one Business Day of a written request by the other party; (viii} not have paid any amount due the other
party hereunder on or before the second Business. Day following written Notice that such payment s due; or ix) .be the affected
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party”) shall have the right; af'its
sole election, to immediately withhold and/or suspénd ‘deliveries or payments upon Notice and/or to terminate and liquidate the
transactions. under the Contract, in the manner prowded in Section 10.3, in addition to any and aII other remedles available
hereunder. .

10.3..>If an Event of Defauit has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the
Défaulting Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Noftice is
given, as an early termination date (the *Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of
all-transactions under the Contract, each a “Terminated Transaction”, On the Early Termination Date, all transactions will
terminate, “ather than those transactions, if any, that may not be liquidated and ‘terminated under appl;cable law -(“Excluded
Transactlons') which Excluded Transactions must be liquidated and tefminated as soon thereafter as is legally permissible, and
upon termination ‘shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. - With respect to each
Excluded Transaction, its actual termmatlon date shall be the Early Termination Date for purposes of Secuon 10.3.1.

The. parties have selected either “Early Termination Damages Apply’ or “Early Termmahon Damages Do Not Apply" as
mdlcated on the Base Contract. :

Early Termlnatlon Damages Apply:

10,3.1. - As of the Early Termination Date, the Non-Defauiting Party shall. determine, in good faith and in_a commercially
reasonable manner, (i) the amount owed (whether or-not then due) by each party with respect to all Gas delivered-and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2),
for-which payment has not yet been made by the party that owes such payment under this Goniract 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 Market Value, so that each amount equal to the differance between such Market Value and the Contract Vaiue,
as.defined below, of such Terminated Transaction(s) shall.be due to the Buyer under the Terminated Transaction(s) if such Market
Value exceeds the Contract Value and to the Seller if the opposite is the case; and.(y) where appropriate, discount each amount
then due under clause (x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take
account of the periad between the date of liquidation and the date on which such amount would have othermse been due pursuant
to the'relevant Terminated Transactions).

For purposes of 1hls Secfion 10.3.1, “Contract Value” means the amount of Gas remalnmg to be. dellvered or purchased under a
transaction muttiplied by the Contract Price, and “Market Value™ means the amount of Gas remaining to be delivered or purchased
under a transaction multiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defaulting
Parly in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other
valuatioris, ‘any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
tength of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to "evergreen provisions”) shall not be censidered in determining Contract Values and
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Market Values. For the aveidance of doubt, any option pursuant to which one party has the right to extend the term of a
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net
present value shall be determined by the Non-Defaulting Party in a commercially reasonable manner.

Early Termination Damages Do Not Apply:

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

The parties have selected either “Other Agreement Setoffs Apply” or “Other Agreement Sefoffs 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 payable by one party to the
other (the “Net Settlement Amount’). ‘At its sole option and without prior Notice to the Defauiting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; and (i) any amouni(s) (including any excess cash margin or excess cash
collateral) owed or held by the pady that is entitled to the Net Settiement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Cption:

10.3.2. The Non-Defaulting Parly shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that ali such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Seftlement Amount®). At its sole option, and without prior Nofice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff (i} any Net Settlemenrit Amount against any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amounl(s) (including any excess
cash margin or excess cash collateral) owed by or to a-party under any other agreement or arrangement between the parties; (fii)
any Net Settlement Amount owed to the Non-Defaulting Party against any amountf(s) (including any excess cash margin or excess
cash_collateral) owed by the Non-Defauiting Party or its Affiliates to the Defaulting Parly under any other ‘agreement or
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash
margin of excess cash collateral) :owed by the Defaulting Party to the Non-Defaulting Parly, or its ‘Affiliates under any other
agreement or arrangement; and/or (v) any Net Settlsment Amount owed to the Defaulting Party against any amount(s) (including
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non Defauiting Party under
any other agreement or arrangement. . .

Other Agreement Setoffs Do Not Apply:

10.3.2. - " The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounis owing between the parties
under Sectlon 10.3.1, so that all such amounts are netted or aggregated to a single liguidated amount payable by one party to the
other {the “Net Settlement Amount”). At its sole option and without prior Notice to the Defauliing Party, the Non-Defaulting Party
may sefoff any Net Settlement Amount against any margln or other collateral held by a party in connection with any Credit Support
Obligation relating to the.Contract.

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

10.4. . As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Paﬂy to the Defaultmg Pady of
the Net Seltlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice
shall include a written statement explaining in reasonable detail the calcutation of the Net Settlement Amount, provided that failure
to give such Notice shall not affect the validity or enforceability of the liquidation or. give rise to any claim by the Defaulting Party
against the Non-Defaulting Party. The Net Seftlement Amount as well as any setoffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
eartier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue
from the date due until the date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money
Rates" by The Wall Street Joumal, plus two percent per annum; or {ii) the maximum applicable lawfu! interest rate.

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

10.6. The Non-Defauiting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Early Termination Date. Each parly reserves to itself alf other rights, setoffs,
counterclaims and other defenses that it is or may be entitled to arising from the Contract,
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10.7. With respect to this Section 10, if the parties have executed a separate nelting agreement with close-out netting
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

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

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acis 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; (i} weather related
events affecting an entire geographic région, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(it) inferruption andfor curtailment of Firm fransportation 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 ferror; and (v) governmental actions such
as necessily 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 be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curtailed; (if} the party claiming excuse failed to remedy the condition and to resume the performance of
such covenants or obligations with reasonable dispatch; or {jii} economic hardship, to include, without limitation, Seller's ability to sell
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price; or a regulafory agency disaliowing, in whole or in part, the pass through of costs resulting from this
Contract; (iv} the loss of Buyers market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depietion of reserves, except, in either case, as provided in
Section 11.2. The pany cl aimmg Force Majeure shall nol be excused from its responsibility for Imbalance. Charges.

11.4,° Not\wthstandmg anything to the contrary hereln the parties ‘agree that the settiement of strikes, lockouts or “other
industrial disturbances shall be within the sole discretion of the party experiencing such disturbance, -
1135, The party whose performance is prevented by Force Majeure must provide Notice to the other.party. [nifial Nouce may

be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as scon as reasonably
possible.: Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the
onset of the Force Majeure event, to make or accept defivery of Gas, as applicable, to the extent and for the duration of Force Majeure,
and neither party shall be deemed to'have failed in such obligations to the other during stich occurrence orevent,

11.6, Notwithstanding Sections 11.2 and 11.3, the pames may agree to alternative Force Majeure prowssons ina Transacuon
Confirmation executed in writing by both parties.

SECTION 12. TERM

This Contract may be terminated on 30 Day's written Notlce but shall remain in effect until the explrat:on of the latest Delivery Period of
any transacfion(s). - The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder,
and:the obhgahon of either party to indemnify the other, pursuant hereto shall survive the termmatton of the Base Contract or any
transactlon :

SECT!ON 13 L!MITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES 1S F’ROV!DED SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY.. A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN-EQUITY ARE ‘'WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES [S 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 DAMAGES AT LAW OR IN EQUITY
ARE'WAIVED. : UNLESS EXPRESSLY HEREIN. PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, :EXEMPLARY -OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF: DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE; JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14, MARKET DISRUPTION

If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating
Price shall be determined within the next iwo fcllowing Business Days with each party obtaining, in good faith and from non-
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to
provide two quotes then the average of the other party’s two quotes shall determine the replacement price for the Floating Price.
"Floating Price” means the price or a factor of the price agreed to in the transaction as being based upon a specified index.
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of
the index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or
the permanent discontinuation or 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 (&) both parties agree that a material change in the formula for or the method of determining the Floating Price has
ogeurred. 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 number is five or greater, then the third decimal number shall be increased by one and if the
fourth decimal number Is less than five, then the third decimal number shall remain unchanged.

SECTION 15. MISCELLANEOUS,

15.1, This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of
the respective parties hereto, ‘and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party
(and shall not relieve the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided,
either party may (i} transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any fi nancing or other financial arrangements, or {ji) transfer its interest to any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the iransferor shall remain pnncnpally
Ilable for and shall not be relieved of or discharged from any obligations hereunder. :

15,2, If any prowsmn in this Confract is determined fo. be invalid, void or unenforceable by any coun -having Junsdlcnon such
determination shall not invalidate, void, or make unenforceable any other provision, agreement or cavenant.of this Contract. :

15.3, . " No waiver of-any breach of this Confract shail be held to be a waiver of any other or subsequent breach.

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior

contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties. -

15.5. The interpretation and performance of this Contract shall be governed by the laws of the jurisdiction as indicated on the Base
Contract, excluding, however any conflict of laws rule Wthh would apply the {aw of another jurisdiction.
15.6.- " - This Gontract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and reguiatlons of any

govemmental aulhonty having Junsd[chon over the partues thear facilities, or Gas supply, this Contract or transacuon or any prowsmns
thereof; IR

15.7; There is no third party beneficiary to this Con!ract

15.8. -~ Each party to this Contract represents and warrants that it has full and complete authonty {o_enter into and ;perform this
Contract, Each person who executes this Contract on behalf of either party represenls and warrants that it has full and complete authority
to do'so and that such party will be bound thereby.

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

15.10. " - Unless the parties have elected on the Base Confract not to make this Section 15.10 applicable to this Contract, neither party
shall disclose directly or indirectly without the prior wiitten consent of the other party the terms of any transaction to a third party (cther
than the employees, fenders, royally owners, counsel,-accountants and:other agents of the party, or prospective purchasers of all or
substantially alf of a party's assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms
confidential) except (i) in.order to comply with any applicable law, order, regulation, or exchange rule, {#).to thé extent necessary for the
enforcement of this Contract , (iii) 1o the extent necessary to implement:any transaction, (v} to the extent necessary to comply with a
regulatory agency's reporting requirements including but not limited to gas.cost recovery proceedings; or (v) 1o the extent such information
is delivered to such third party for the sole purpose of calculating a published index. - Each party shall nolify the other party of any
proceeding of which it is aware which may result in disclosure of the terms of any iransaction (other than as permitted hereunder) and use
reasonable efforts to prevent or linvit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. -Subject
to Section 13, the parties shall be entitled to all remedies available at law or in equily to enforce, or seek relief.in conneclion with this
confidentiality obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the
expiration of the transaction.

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

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

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

DISCLAIMER: The puiposes of this Contract are to facilitate trade, avokl misunderstandings and make more definite the temms of contracts of purchase and
sake of natural gas. Further, NAESB does not mandate the 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 iMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREQF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WiLL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo Date:

Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Selier and Buyer dated

. The

specified in the Base Contract.

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

SELLER: S BUYER:

Adtn: : Attn:

Phone: Phone:

Fax: . Fax:

Base Contract No. i Z: Base Contract No.
Transporter: Cie E Transporter;

Transporter Contract Number: : - Transporter Gontract Number;
Contract Price: $ /MMBtﬁ or

Delivery Period: Begin: = . : End: '

Performance Obligétion and Contract Quantity: .(Select One)

subject to Section 4.2, at election of
1 Buyer or O Seller

Firm (Fixed_ Quaritity):_ B Firm (Variable Quantity): Interruptible: ‘
MMBtus/day - - : MMBtus/day Minimum ‘Upto _MMB_tUs/day
DEFP - 0 R MMBtus/day Maximum . S '

Delivery Pb_iﬁt(s):

(If a pooling point is used, list a spéciﬁc geographic ahd hipetine location):

Speclal Conditions:

Seller; . - : g - Buyer:
By: - -. : ) ..: By:__
Title: - A o o rite:

Daie:. ' : : : Date:’
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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated July 23, 2012
by and between
Energy Ameriea LLC ("EA”)
And
Louisville Gas and Electric Company and Kentucky Utilitics Company (“LGE/KU*)

SECTION 1. PURPOSES AND PROCEDURES
The following sectfons shall be added to Section 1:

“1.5 The parties agrec and recognize that in some instances purchases and sales may be facilitated through brokers. The parties agree that ail
recordings between themselves, third parties and brokers may be introduced inte evidence and used to prove a contract between the parties and the
authority of the broker to effectuate the transaction. Both Parties waive objections bascd on the Statute of Frauds, the Parol Evidence Rule, or similar
evidentiary rules, fo the introduction of the recorded conversations into evidence to prove a contract contemplated herein.”

“1.6 Fach party shall, at ifs expense, maintain equipment necessary to regulaly record transactions on Transaction Tapes and retain
Transaction Tapes in such manner as to protect its business records from improper access; provided neither party shall be liable for any malfunction
of cquipment or the operation thereof in respect of any fransaction without regard to the cause or causes related thereto, including, without limitation,
the negligence be sole, joint, or concurrent, or active or passive. No transaction shall be invalidated should a malfunction occur in equipment
regulatly utilized for recording transactions or retaining Transaction Tapes or the operation (hereof, and in such event, the transaction shall be
evidenced by the Transaction Confirmation and if no Transaction Confirmation is available, by the wrilten and computer records of the parties
concerning the transaction made contemporancously with the telephone conversation.”

SECTION 2. DEFINITIONS

Section 2.12 “Cover Standard” shall be amended by deleting “(or an alternate fuel if clected by Buyer and replacement Gas is not available)” from
the definition.

The following Sections shali be added to the end of Section 2:

2.36 “Costs” means (a) losses associated with transmission/transportation costs related to the Terminated Transactions pursuant fo this Contract
incurred by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Parly’s reasonable efforts; (b) brokerage fees,
comenissions and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party either in terminating any amrangement
pursuant te which it has hedged its obligations or cntering into new arrangements which replace a Terminated Transaction; and (¢) commercially
reasonable attomeys’ fees and court costs, if any, incurred in connection with enforcing its rights in respect of the Tenninated Transactions.

2.37 “Credit Support Document” shall mean, as to a parly (the “First Parly”}, a guaranty frorn a Guarantor, margin or sceurity agreement or
document, or any other document confaining an obligation of a third party or of the First Party in favor of the other party supporting any obligations
of the First Party under this Contract provided in each case that the issuer, amount and the format of such document are acceptable to the requesting
party in its reasonable discretion,

2.38 “Eligible Collateral” shall mean cither (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docuinent, in ¢ach case in an amount
acceptable to the requesting party in its reasonable discretion (which may be up to the Net Settlement Amount that would be due if all transactions
under the Contract were inmediately liquidated).

2.39 “TFutures Contract” shall mean the standardized contract for the purchase or sale of Gas that is traded for future delivery under the
applicable trading board’s regulations.

240 “Investrnent Grade Rating” shall mean a party’s, or such Party’s Guamator’s, unsecured, senior long-term debt obligations (not supported
by third parly credit enhancements) rating from Moody’s of “Baa3” or higher and a rating from S&P of “BBB-“or higher; or, if such entity does not
have a rating for its senfor unsecured long-term debt, then such rafing then assigned to such entity as its “corporate credit rating” assigned by S&P,
or the “long-term issuer rating” assigned by Moody’s. Moody’s shall mean Moody’s Investor Services, Inc. or its successors. S&P shall mean the
Standard & Poor’s Rating Group (a division of The MeGraw-Hill Companies) or its successors.

241 “Letter of Credit” means one or more irrevocable, transferable standby letters of eredit in a form acceptable to the requesting paity in its
reasonable discretion from a major U.S. conunercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of at
least “A-” from S&P or “A3” from Moody’s.
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242 “Material Adverse Change” shall mean a party’s, or such Party’s Guarantor’s, rating fatls below an Investment Grade Rating,
2.43 “NYMEX" shall mean the New Y ork Mercantile Exchange.

244 “Option” means a transaction in which, in exchange for the payment of the Premium by the Option Buyer, the Option Seller grants the
Option Buyer the right to enter into a transaction on the agreed terms set forth in a Transaction Confiymation or the parties” oral or electronic
agreement, as applicable, which terms shall include, among other terms, which of the Option Buyer and the Option Selter is the Buyer and which is
the Seller under such transaction.

2.45 “Option Buyer” with respect to a transaction that is an Option, means the party identified as such in a Transaction Confirmation or the
parties” oral or electronic agreemeny, as applicable, which is the party that has acquired the right, upon exercise of the Option to receive Gas (if the
Option Buyer is identified as “Buyer”) or deliver Gas (if the Option Buyer is identified as “Scller™),

246 “Option Seller” with respect to a transaction that is an Option, means the party identified as such in a Transaction Confinnation or the
parties’ oral or clectronic agreentent, as applicable, which is the party that has sold the Option. If the Option is exercised by the Option Buyer, the
Option Scller will be obligated to deliver Gas (if the Option Buyer is identified as “Buyer”) or receive Gas (if the Option Buyer is identified as
“Seller™).

247 “Pranium” means the amount identified as such in a Transaction Confirmation or the parties’ oral or elecironic agreement, as applicable,
which is the amount payable by the Option Buyer to the Option Seller in exchange for an Option,

2.48 “Transaction Tape” shall be defined as electronic tape(s) of telephone recordings maintained by
Seller and/or the Buyer for verilication and/or evidentiary purposes.”

SECTION 3. PERFORMANCE OBLIGATION

Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrase “and no such replacement or sale is available”
in (i)
“or in the event that the non-breaching party elects, af its sole option, not to replace or re-sell to a third party the Gas not

delivered”

SECTION 5. QUALITY AND MEASUREMENT
Delete the existing paragraph under Section 5 in its entirely and replace with the following:

“All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter.  BTU and
volume measureinents shall be made at the pressure and temperature basis of the Receiving Transporter in accordance with the
provisions of such pipeline’s then effective Federal Energy Regulatory Commission ("FERC”) Gas Tariff, or in event such
pipeline is not subject to FERC regulation, the applicable Gas transportation regulations or contract provisions of such Receiving
Transporter.”

SECTION 6. TAXES
Add the following after the first sentence in Section 6 for “Buyer Pays At and After Delivery Point™

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by law to colleet and remit such Taxes, in
which event Buyer shall withhold from payments to Seller an amount required to be collected and remnitted by Buyer and then remit such
amounts to the taxing authority.”

Add as the last paragraph of Section 6:

“6.2 In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect to the Gas, whether prior to, at, or after
delivery at the Delivery Point (“Governimental Charge”), each party shall use reasonable efforts to implement the provision and administer
the Contract in accordance with the intent of the parties to minimize any such Governmental Charge(s).”

SECTION 7. BILLING, PAYMENT AND AUDIT

Add the following language to the end of Section 7.3:

“including all supporting documentation aceeptable in industry practice to support the amount charged”
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Section 7.4 shall be amended by deleting the last sentence “In the event the parties are unable ...” in its entirety and replacing with:

“Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment
shall be made within two (2) Business Days of such resolution along with intercst accrued at the rate of interest specificd in Scetion 7.5
below from and including the due date to but excluding the date paid. Inadvertent overpayments shall be rcturncd upon request or
deducted by the Party receiving such overpayment from subsequent payments, with interest accrued at the rate of interest specified in
Section 7.5 below from and including the date of such overpayment to but excluding the date repaid or deducted by the party receiving
such overpayment, Any dispute with respect to an invoice is waived unless the other party is notified in accordance with this Section 7.4
within twenty-four (24) monts after the invoice is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered
within twenty-four (24) months after the close of the month during which performance of a transaction occurred, the right to payment for
such performance is waived.”

Section 7.5 shall be amended by inserting “U.S.” between “then-effective” and “prime rate” in subsection (i).
Section 7.8 shall be added as follows:

“7.8 Upon either party’s request, Buyer and/or Seller shall provide support documentation including but not limited to copies of any
and all pertinent portions of transporter statements related to any completed transaction between the parties in order to determine the final
scttlement amount due for each Month, Each party shall exercise reasonable cfforts to provide support documentation that is inclusive of
volume and price [by location] data for the applicable Month.”

SECTION 8. TITLE, WARRANTY, AND INDEMNITY

Section 8.2 shall be amended by inserting the phrase “SECTION 5,” between “SECTION 8.2 and “AND IN SECTION 15.8” in the last
senteice.

Section 8.4 amended by adding the following to the end of that section:

“Provided, however, that: (i) in the event EA is the Seller for a particular transaction and if title to the Gas was taken outside the Customs
Tetritory of the United States, EA represents and warrants that Dircet Energy Marketing Inc. ("DEMI"), an Affiliate of EA, is the importer
or record for all Gas entered and delivered into the United States, and DEMI shall be responsible for entry and entry summary filings as
well as the payment of duties, taxes and fees, if any, and all applicable rccord keeping requirements. As between the parties, EA is
responsible for the obligations under this Section 8.4, and in the event that DEMI or EA is the importer of record and either fails to fulfill
its obligations and pay duties as required, then EA shall be responsible for any costs, cxpenses, fees, fines, penalties or other charges
incurred with respect to the such failure.”

Add the following to the end of Section 8:

“8.6 In the event of any claim or litigation, at any time, concerning Seller’s title to the leases,
wells, Gas produced or liguid hydrocarbons recovered from the Gas sold here under or the
proceed from the sale thereof, Buyer shall, without timiting any other remedies available {o it, be
cntitled to suspend only those payments related to the subject of (or any product of the subject of)
any dispute, clain or controversy to Seller until such claims or litigation of title is resolved to
Buyer’s satisfaction.”

SECTION 9. NOTICES

9.4 shall be amended by:
(a) in the first sentence delete the words “commercially acceptable”;
(b) after the words “payment information” and before the word “shall” add “identified on the cover page under Accounting Information™;

and
(c) delete “ten (10)” and replace with “five (5)”.

SECTION 10. FINANCIAL RESPONSIBILITY
Section 10.1 is amended by:

(i) Adding the following after the first sentence:

“The maximum value of Adequate Assurance of Performance that X may request shall not exceed the value of the Net Settlement Amount
to which X would be entitled if an Early Termination Date had occurred and all transactions terminated.”
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(ify Adding the following to the end of this Scction:

“Except when (i) an Event of Default with respect to Y shall have occurred and is continuing or (ii) an Early Termination Date has
occurred or been designated as a result of an Event of Default with respect to Y for which there exists any unsatisfied payment obligations,
Y may substitute either cash or a Letter of Credit for all or a portion of the Adequate Assurance of Perfortnance which has been given to X,
upon one (1) Business Day's written notice (provided such Notice is received by X by 12:00 noon in X's time zone on a Business Day,
otherwise the notification shall be deemed to have been given the next Business Day following) to X."

Section 10.2 shall be amended by - Seetion 10.2 (vii) and (viii) are deleted in their entirety and replaced with the following:

(a)* (vii) fail to give Adcquate Assurance of Performance under Section 10,1 by the end of the third Business Day following receipt of
Notice of demand fromn the other party; (viii) fail to pay any amount due the other party hereunder on or before the end of the second
Business Day following receipt of Notice from the other party that such payment is due;

(b) deleting “or” before “(ix)”; and

(c) inserting in the tenth line after the phrase “Additional Event of Default;” the phrase “or (x) sufter a Material Adverse Change; provided
that, such Material Adverse Change shall not be considered an Event of Default if the Defaulting Party provides within 72 hours but at
least one (1) Business Day of receipt of written notice from the other party and maintains for so long as the Material Adverse Change is
continuing Eligible Collateral to the other party”; and

(d) adding at the end before the “.” in the last sentence: “provided that no suspension of performance shall continue for more than twenty
(20) Days unless an Early Termination Date has been declared and the Non-Defaulting Party has given Notice thereof in accordance with
Section 10.3. If an Early Termination Date is not designated, then for each Day that deliveries or receipts of Firm Gas are suspended (up to
the maximum of 20 Days), in addition to any other payments to which it may be entitled the Non-Defaulting Party shall be entitled to
payments calculated in accordance with Scction 3.2 as if the Defaulting Party had breached its Firm obligation to deliver or receive Gas, as
applicable; provided however such other payments and payments calculated in accordance with Scction 3.2 are made without duplication.
Unless an Early Termination Date is designated, deliveries and receipts of Gas shall recominence upen onc Business Days Notice to that
effect from the Non-Defaulting Party.”

Amend Section 10.3 by deleting from the sixth line the phrase “legally pennissible” and replace with “practicable and not prohibited by
applicable law” ’

Section 10.3.1 “Carly Termination Danages Apply” shall be amended by:

(a) adding at the end of the last sentence of the second paragraph:

“(including without limitation by using a commercially reasonable discount rate such as London Interbank Offercd Rate or
“LIBOR”)”; and
(b) adding the following as a third paragraph:

“In calculating the Net Settlement Amount, the Non-Defaulting Party may take info account its Costs incurred as a result of
terminating transactions."

Section 10.5 shall be amended by adding the following to the end of the scction :

“The partics agree and intend that

(A) This Contract (and any associated Eligible Collateral) is a "master netting agreement” as defined in the U.S.
Bankruptey Code (the "Code"), and this Contract and each Transaction hereunder is of a type set forth in Section
561(a)(1)-(5) of the Code;

®) Each party is a "master nctting agreement participant,” a "forward contract inerchant™ and a "swap
patticipant" as defined in the Code;

(93] The remedies provided herein, and in any Eligible Collateral or Adequate Assurance of Perforinance, are the
remedies referred to in Section 561(a), Sections 362(b)(6), (7), (17) and (27), and Section 362{0) of the Code;

(D) All transfers of cash, securities or other property under or in connection with this Coniract, any Eligible
Collateral or any Transaction hercunder are "margin payments,” "scttlement payments” and "transfers” under Sections
546(e), (f), (g) or (j), and under Section 548(d)}(2) of the Code; and
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(E) Each obligation under this Contract, any Eligible CoMateral or any Transaction hereunder is an obligation to
make a "margin paytent,” "settlement payment” and "payment"” within the meaning of Sections 362, 560 and 561 of
the Code.

SECTION 11. FORCE MAJEURE
Add the following to the end of Section 11:

“11.7  Any party claiming Force Majeure (the “Claiming Party”) as an excuse for performance shall provide the other party (the Non-
clainting Party”) a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this
Contract and affected by a claim of Force Majeure may be terminated by the Non-claiming Party without cither party having further
liability to the other for unaccrued performance obligations under such sales or purchases (including without limitation for any payments as
described in Section 10.2) if such event continues for a period of thirty (30) continuous days.”

11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, must cease interruptible deliverics to other narkets prior to
suspending the performance obligations under the Firm Trausaction affected by such Force Majeure event. The Claiming Party, if it is
Seller, must treat the other party equitably with its other Firm customers on a proportionate basis with regard to the remaining supply
available for market.

SECTION 12, TERM
Section 12 shall be amended by

The second sentence of Section 12 is hereby deleted and replaced with the following:

“The rights of cither party pursvant to: (i} Section 7.6, (ii) Section 10, (iii) Section 13, {iv) Section 15 ,(v) the obligation to make payment
hereunder, including Scctions 7.4 and 7.7, and (vi) the obligation of either party to indetnnify the other pursuant hereto, including Scction
8.3, shall survive the termination of the Base Contract or any transaction.”

SECTION 14. MARKET DISRUPTION
Section 14 shall be deleted in its entirety and replaced with the following:

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-party information source, then
the following provisions shall be applicable to such Transaction.

A) If a Marke( Disruption Event has occurred during a Determination Period, the Floating Price for the affected Trading Day(s)
shall be determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market
Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading
Day on which the Market Disruption Event occurred or existed, then the partics shall negotiate in good faith to agree on a replacement
price for the Floating Price (or a method for determining a reptacement price for the Floating Price) for the affected Day, and if the parties
have not so agreed on or before the fifth Business Day following the affected Day then the replacement price for the Floating Price shall be
determined within the next two following Business Days with each party obtaining, in good faith and from non-Affiliate 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. Once the parties obtain the quotes, the following methodology shall be used to
determine the replacement price for the Floating Price: (i) if each party obtains two quotes, the arithinetic mean of the quotations,
excluding the highcst and lowest values, shall be utilized; (if) if one party obtains twe quotes and the other party only obtains one quote,
the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain one quote, the
arithmetic mean of the quotations shall be utilized; or (iv} if only one party is able to obtain a quote, the obtained quotation shall be
utilized. For purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations are the
highest and/or fowest values, only one of the quotations shall be excluded.

Notwithstanding the forgoing, If the Price Source refrospectively issues a Floating Price, in respect of a Determination Period (a “Delaycd
Tloating Price”), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the parties
agree on a substitute Floating Price for such day, then the Delaycd Floating Price shall be the Floating Price for such Determination Period
or (ii) after the Parties agrce on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties will remain
the Floating Price without adjustment notwithstanding any subsequent publication unless the Parties expressly agree otherwise.

“Determination Period” means each cafendar month a part or all of which is within the Delivery Period of a Transaction.”
“Floating Price” means the price or a factor of the price agreed to in the transaction as being based upon a specified index.
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"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of the
index to annournce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the
permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary or permanent
discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or (¢) both
parties agree that a material change in the formula for or the method of determining the Floating Price has occutred.

"Price Source” means, in respect of a Transaction, the publication (or such other origin of referetice, including an Exchange) containing (or
reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction.

"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price.

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 decimal number is five or greater, then the third deciinal number shall be increased by onc ,, and if the fourth decimal number is
less than five , then the third decimal number shall remain

unchanged.

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or
announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is
published or announced by the person responsible for that publication or announcement within two (2) years of the original
publication or announcement, cither Party may notify the other Party of (i) that correction and (ii) the amnount (if any) that is
payable as a result of that correction. If; not later than thirty (30) calendar days after publication or announcement,

SECTION 15, MISCELLANEOUS

Insert in Section 15.1 the word “conditioned” after the phrasc “unreasonably withheld,” in the fourth (4th) line.

Add the following 1o the end of Section 15.5:

“, except if New York law has been indicated on the Base Contract, the parties agree not to exclude Section 5-1401 (choice of law) and
Section 5-1402 (choice of forum) of Title 14 of the New York General Obligations Law. The parties agree to submit to the non-exclusive
jurisdiction of the United States District Court of such indicated jurisdiction, including all appellate courts therein and therefrom, to
determnine such matters, but nothing in the foregoing shall prohibit a party from seeking enforcement of any judginent in any other
jarisdiction. Each party waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any
suit, action or proceeding relating to this Contract,

Inscrt in Section 15.10 the phrase “provided, however, each party shall, to the extent practicable, use reasonable efforts to prevent or limit
the disclosure” at the end of ().

Section 15, 12shall be amended by:

(a) adding in the second sentence the words “regulatory commission or similar body” after the word “mediation™ and before the word “or

(b) Add the following to the beginning of the third sentence:

“In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and the original
document(s) is/arc unobtainable,:

(c) lower casc “neither” in the third sentence; and

(d) add the following to the end of the third sentence after the word “form” and before the “.” “or do not comply with the best evidence
rule.

The following Sections shall be added:

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First Purchaser of the Gas, When a transaction is
entered into under such circumstances, the following additional terms and conditions shall apply:

(a) The Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payinents to the
owners of all working interests, royaltics, overriding royalties, bonus paymeuts, production payments and other similar payments with respect to Gas
delivered and sold hereunder and Seller hereby agrees to defend, indeinnify and held Bayer hanmiess frot any and all liabilitics to the owners of
such working interests, royalties, overriding royalties, bonus payments, production payments and other similar payments with respect to said Gas.
Notwithstanding anything in the Base Contract to the contrary, Seller shali be responsible for remitting severance taxes on Gas purchased and sold
hereunder and agrees to defend, indemnify and hold Buyer harmless from any and all liabilities with respect to such severance taxes.
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(b} Seller recognizes that Buyer may verify title to the Gas purchased and seld hereunder and agrees to provide all information requested by
Buyer for such verification within thirty (30) days of such request. Subject fo the other provisions of this Section, Buyer agrees to make payinent to
Seller while title is being verified. Tf Buyer requires a Division Order Title Opinion to verify Seller’s title or right to receive payments due hereunder,
Seller agrees to provide to Buyer upon writen request, without cost to Buyer, a Division Order Title Opinion satisfactory to Buyer within three (3)
months from Seller’s receipt of Buyer’s written request. In the event that Seller does not provide a Division Order Title Opinion to Buyer within this
period, Buyer may withhold any payments due hereunder, without payment of interest, until Buyer has received a Division Order Title Opinion.
Moreover, in the event of any claim or litigation, at any time, conceming Seller’s title to the leases, wells, Gas produced or liquid hydrocarbons
recovered from the Gas sold here under or the proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be
entitled to suspend only those payments related to the subject of (or any product of the subject of) any dispute, elaim or controversy to Seller until
such claims or litigation of title is resolved to Buyer’s satisfaction, Notwithstanding the foregoing, Seller acknowledges that Buyer may rely entirely
on the information provided by Seller or as set out on any Transaction Confirmation in making payments due hereunder.. Buyer assumes no
responsibility to review or approve any title information provided by Selier or any title information reflected on any Transaction Confirmation or to
andit, compare, or update any such information against any title opinion or other information furnished or acquired pursuant to incidental to this
Contract.

Add the following as Seefion 15.13: To the extent, if any, that a transaction does not qualify as a “first salc” as defined by the Natural Gas
Act and §§ 2 and 601 of the Natural Gas Policy Act, each party irrevocably waives its rights, including its rights under §§ 4-5 of the
Natural Gas Act, unilaterally to seek or support a change in the rate(s), charges, classifications, terms or conditions of this Contract, any
transaction hereunder or any other agreements entered into in connection with this Contract (collectively, the “Covered Agrecinents”). By
this provision, each party expressly waives its right to seek or support: (i) an order from the U.S. Federal Energy Regulatory Commission
("FERC”) finding that the market-based rate(s), charges, classifications, terms or conditions agreed to by the partics under the Covered
Agreements are unjust and unreasonable; or (if) any refund with respect thereto. Each party agrees not to make or support such a filing or
request, and that these covenants and waivers shall be binding notwithstanding any regulatory or market changes that may occur hereafier.
Absent the agreement of both parties to the proposed change, the standard of review for changes to any section of the Covered Agreements
proposed by a party (to the extent that any waiver as set forth in this Part 7(n)(ii) is unenforceable or incffective as to such party), a non-
party or FERC acting sua sponte, shall be the “public interest” application of the “just and reasonable” standard of review set forth in
United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v, Sierra Pacific Power Co.,
350 U.8. 348 (1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. Ne, 1 of Snohomish, 554 U.S. 527 (2008),

(c) For purposes of this Section 15.13, First Purchaser means the first person that purchases Gas produciion from an operator or interest
owner after the production is severed.

Add the following as Section 15.14:

“15.14. Each party agrces that notwithstanding any provisions of law relating to adequate assurance of future performance, including
without limitation Article 2-609 of the UCC, the parties shall only be entitled to request adequate assurance as specifically provided in this
Contract. For purposes of the foregoing, UCC means the Uniform Commercial Code as adopted by the jurisdiction governing the partics
and the fransactions. Scction references are to the Model Uniform Commercial Code and are intended to correspond to the same
substantive provisions contained in the specific codes adopted in the controlling jurisdictions, to the extent that section references differ.

SECTION 16. OPTION

16.1 Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a particular transaction under
this Contract is an Option, then prior to the exercise of the Option by Option Buyer the sole obligation of Option Buyer wnder such
transaction shall be to pay the Premium for such Option and Option Seclier shall have no obligation under such transaction. Upon the
exercise of an Option by Option Buyer, cach of Option Buyer and Option Seller shall be obligated to perform and entitled to performance
under the Contract in connection with such transaction as either Buyer or Seller as indicated in the Transaction Confirmation or the parties’
oral or electronic agreement, as applicable.”
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement
between the parties shall be the Contract as defined in Section 2.7.

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

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such transaction
shall be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree that Confirming
Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction Confirmation by
facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this Section 1.2 (Oral
Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral agreement of the
parties. Confirming Party adopts its confirming letterhead, or the like, as 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 terms of the transaction (i.e., price, quantity, performance obligation, delivery point, period of delivery and/or
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g.,
arbitration or additional representations and warranties), such provisions shall not be deemed to be accepted pursuant to Section 1.3
but must be expressly agreed to by both parties; provided that the foregoing shall not invalidate any transaction agreed to 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 transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record that
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually agreeable
electronic means, to the other party by the close of the Business Day following the date of agreement. The parties acknowledge that
their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm
Deadline without objection from the receiving party, as provided in Section 1.3.

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding of the agreement referred
to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confirm
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to
so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of the transaction
described in the sending party's Transaction Confirmation. If there are any material differences between timely sent Transaction Confirmations
governing the same transaction, then neither Transaction Confirmation shall be binding until or unless such differences are resolved including
the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the event of a conflict among the terms of
(i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the parties which may be evidenced by a recorded
conversation, where the parties have selected the Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these
General Terms and Conditions, the terms of the documents shall govern in the priority listed in this sentence.

1.4. The parties agree that each party may electronically record all telephone conversations with respect to this Contract between their
respective employees, without any special or further notice to the other party. Each party shall obtain any necessary consent of its agents and
employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, the
parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the requirements of this Base
Contract. However, nothing herein shall be construed as a waiver of any objection to the admissibility of such evidence.

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
shall have the meanings ascribed to them herein.

2.1. “Alternative Damages” shall mean such 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 Firm obligation to deliver Gas in the case of Seller or to receive Gas
in the case of Buyer.

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

2.3. "British thermal unit" or "Btu" shall mean the International BTU, which is also called the Btu (IT).
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2.4. "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation is received or, if applicable, on the Business Day agreed to by the parties in the Base Contract; provided, if
the Transaction Confirmation is time stamped after 5:00 p.m. in the receiving party's time zone, it shall be deemed received at the
opening of the next Business Day.

2.6. "Confirming Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the other
party.
2.7. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding Transaction

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

2.8. "Contract Price" 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.

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

2.10. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any quantity
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (i) 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 requirements, as
applicable; the quantities involved; and the anticipated length of failure by the nonperforming party.

2.11. “Credit Support Obligation(s)” shall mean any obligation(s) to provide or establish credit support for, or on behalf of, a party to
this Contract such as an irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in an asset, a
performance bond, guaranty, or other good and sufficient security of a continuing nature.

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

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

2.14. "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction.

2.15. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating to

the communication of Transaction Confirmations under this Contract.

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

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

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

2.19. "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.

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

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

2.22. "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.

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

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

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

2.26. "Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, under
the listing applicable to the geographic location closest in proximity to the Delivery 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
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of such high and low prices. If no price or range of prices is published for such Day, then the Spot Price shall be the average of the
following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that next precedes
the relevant Day; and (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that
next follows the relevant Day.

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

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

2.29. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular transaction.

SECTION 3. PERFORMANCE OBLIGATION

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

The parties have selected 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
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for
commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the difference between the
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (ii) in the event of a breach by Buyer on any Day(s),
payment by Buyer to Seller in the amount equal to the positive difference, if any, between the Contract Price and the price received by
Seller utilizing the Cover Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs
to or from the Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for
such Day(s); or (iii) in the event that Buyer has used commercially reasonable efforts to replace the Gas or Seller has used
commercially reasonable efforts to sell the Gas to a third party, and no such replacement or sale is available, then the sole and
exclusive remedy of the performing party shall be any unfavorable difference between the Contract Price and the Spot Price, adjusted
for such transportation to the applicable Delivery Point, multiplied by the difference between the Contract Quantity and the quantity
actually delivered by Seller and received by Buyer for such Day(s). Imbalance Charges shall not be recovered under this Section 3.2,
but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of such unfavorable
difference shall be payable five Business Days after presentation of the performing party’s invoice, which shall set forth the basis upon
which such amount was calculated.

Spot Price Standard:

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied
by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a breach by Buyer
on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity and the actual quantity
delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any, obtained by subtracting the
applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this Section 3.2, but Seller 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 Section 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in writing
by both parties.

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

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility for
transporting the Gas from the Delivery Point(s).

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s). Each
party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the
quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery Point(s) are
greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.
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4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance
Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas,
then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the Imbalance Charges were
incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance
Charges or reimburse Buyer for such Imbalance 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 Transporter. The unit of quantity
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the
established procedures of the Receiving Transporter.

SECTION 6. TAXES

The parties have selected either “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:

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

Seller Pays Before and At Delivery Point:

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

SECTION 7. BILLING, PAYMENT, AND AUDIT

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

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, on or
before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a Business Day,
payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment to Buyer shall be
made in accordance with this Section 7.2.

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

7.4. If the invoiced party, in good faith, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such amount
as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting documentation
acceptable in industry practice to support the amount paid or disputed. In the event the parties are unable to resolve such dispute, either party
may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section.

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

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to obtain
copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably necessary to verify
the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, and to obtain copies shall
not be available with respect to proprietary information not directly relevant to transactions under this Contract. All invoices and billings shall be
conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. All retroactive
adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice and substantiation of such inaccuracy.

7.7. Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties shall net
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall
make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be
made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting under this Section. If
the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the extent inconsistent
herewith.
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY

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

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

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

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

SECTION 9. NOTICES

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

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

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt date,
the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending party's
receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is 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 earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five Business Days
after mailing.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the
creditworthiness of Y), X may demand Adequate Assurance of Performance. “Adequate Assurance of Performance” shall mean
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable
letter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such
security).

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 protection of creditors or have such petition filed or
proceeding commenced against it; (i) 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 respect to
it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect to any Credit Support Obligations
relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one
Business Day of a written request by the other party; or (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; then the other party (the "Non-Defaulting Party") shall have the
right, at its sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate
the transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available
hereunder.

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the Defaulting
Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is given, as an early
termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of all transactions under
the Contract, each a “Terminated Transaction”. On the Early Termination Date, all transactions will terminate, other than those
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminate (“Excluded Transactions”), which Excluded Transactions must
be liquidated and terminated as soon thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Section 10.3.1.
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The parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the Base Contract.

Early Termination Damages Apply:

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

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

Early Termination Damages Do Not Apply:

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

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

Other Agreement Setoffs Apply:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties under
Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the other (the
“Net Settlement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may setoff (i)
any Net Settlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection with any
Credit Support Obligation relating to the Contract; or (ii) any Net Settlement Amount payable to the Defaulting Party against any
amount(s) payable by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the
parties.

Other Agreement Setoffs Do Not Apply:

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net
Settlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the
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date of payment at a rate equal 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 (i) the maximum applicable lawful interest rate.

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

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs, counterclaims and
other defenses that it is or may be entitled to arising from the Contract.

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

SECTION 11. FORCE MAJEURE

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

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, lightning,
earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related events affecting
an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe; (iii) interruption and/or
curtailment of Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, lockouts or other industrial
disturbances, riots, sabotage, insurrections or wars; and (v) governmental actions such as necessity for compliance with any court
order, law, statute, ordinance, 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 be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by any or
all of the following circumstances: (i) the curtailment of interruptible or secondary Firm 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 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
Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this Agreement; (iv) the loss of
Buyer's market(s) or Buyer’s inability to use or resell Gas purchased hereunder, except, in either case, as provided in Section 11.2; or (v) the
loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in Section 11.2. The party claiming Force
Majeure shall not be excused from its responsibility for Imbalance Charges.

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other 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 other party. Initial Notice may be
given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible.
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the onset of the
Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure, and neither party
shall be deemed to have failed in such obligations to the other during such occurrence or event.

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

SECTION 12. TERM

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

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'’S LIABILITY HEREUNDER SHALL
BE 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 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 DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR
LOSS.

SECTION 14. MISCELLANEOUS

14.1.  This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this Contract. No
assignment of this Contract, in whole or in part, will be made without the prior written consent of the non-assigning party (and shall not relieve
the assigning party from liability hereunder), which consent will not be unreasonably withheld or delayed; provided, either party may (i) transfer,
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection with any financing or other
financial arrangements, or (i) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval of the
other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be relieved of
or discharged from any obligations hereunder.

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

14.3.  No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach.

14.4.  This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior contracts,
understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by this Contract
and any effective transaction(s). This Contract may be amended only by a writing executed by both parties.

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

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

14.7.  There is no third party beneficiary to this Contract.

14.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this Contract.
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authority to do so and
that such party will be bound thereby.

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

14.10. Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Contract, neither party shall
disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other than the
employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or substantially all of
a party’s assets or of any rights under this Contract, provided such persons shall have agreed to keep such terms confidential) except (i) in
order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for the enforcement of this Contract ,
(iii) to the extent necessary to implement any transaction, or (iv) to the extent such information is delivered to such third party for the sole
purpose of calculating a published index. Each party shall notify the other party of any proceeding of which it is aware which may result in
disclosure of the terms of any transaction (other than as permitted hereunder) and use reasonable efforts to prevent or limit the disclosure.
The existence of this Contract is not subject to this confidentiality obligation. Subject to Section 13, the parties shall be entitled to all remedies
available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation. The terms of any transaction hereunder
shall be kept confidential by the parties hereto for one year from the expiration of the transaction.

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

1411 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a
Transaction Confirmation executed in writing by both parties.

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and sale of
natural gas. Further, NAESB does not mandate the 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY
Letterhead/Logo Date: ,
Transaction Confirmation #:
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The

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

SELLER: BUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number: Transporter Contract Number:

Contract Price: $ /MMBtu or

Delivery Period: Begin: , End: ,

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity):
MMBtus/day
CJEFP

Firm (Variable Quantity):
MMBtus/day Minimum
MMBtus/day Maximum

subject to Section 4.2. at election of

[IBuyer or [ Seller

Interruptible:

Up to MMBtus/day

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

Special Conditions:

Seller: Buyer:
By: By:
Title: Title:
Date: Date:
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BANK: Bank of America, New York, NY.

BANK: Wells Fargo, N.A. WIRE TRANSEER
ABA: 121000248 ACCT: 4121947964 NUMBERS ABA:  0260-0859-3 ACCT: 3752099133
OTHER DETAILS: " (IF APPLICABLE) OTHER DETAILS:
BANK: ACH NUMBERS BANK: Bank of America, Dallas TX
ABA: ACCT: {IF APPLICABLE) ABA: 111000012 ACCT: 3752099133
OTHER DETAILS: OTHER DETAILS:
ATTN: ATTN:
CHECKS

: DRESS:
ADDRESS (IF APPLICABLE) ADDRESS
Copyright ® 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 2 of 14 September 5, 2006
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Base Contract for Sale and Purchase of Natural Gas

" (Continued)

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

Terms and Conditions. In the event the parties fall to check a box, the specified default provision shall apply.

from each section:

Select the appropriafe box(es

Section 1.2 X  Oral (defauit) Section 10,2 x No Additional Events of Default (default)
Transaction CR Additional
Procedurs o Written Events of 8] Indebtedness Cross Default
Default .
Section 2.7 X 2 Business Days aiter receipt (default) o ParyA:
Confirm Deadline OR : o ParyB:
ul Business Days after receipt .
- O Transactional Cross Default
Specified Transactions:
Section 2.8 X Seller (default)
Confirming Party OR
m} Buyer
a]
Section 3.2 X Cover Standard (defaulf) Section 10.3.1 x Early Termination Damages Apply (defaulty
Performance OR : Early
Obligation o Spot Price Standard Termination OR
; Damages

O Early Termination Damages Do Not Apply

Note: The following Spot Price Publication applies fo both of the
immediately preceding. :

Section 10.3.2

X Other Agreement Setoffs Apply (default)

g Other . .
Section2.31. . ©- X .. Gas Daily Midpaint (default) Agreement X Bilateral {default)
Spot Price R Setoffs N
Publication 5 o Triangular
: oR . :
— - O Other Agreement Setoffs Do Not Apply -
Section 6 X Buyér Pays At and After Delivery Point (default) o L ' §
Taxes . : OR o
-+ oo 0. Seller Pays Before and At Delivery Point
Section7.2 ' . 'x 26" Day of Month following Month of delivery |Section 165 New York
Payment Date ; {default) . Choice Of Law. ~
: OR ;
0. - _Day of Month following Month of delivery i
Saction 7.2 X Wire fransfer (default) e Section16.10 X Confidentiality applies {default)
Method of Payment Attornated Clsaringhouse Credit (ACH) - Confidentiality OR
: ‘o - Check : 0 Confidentialily does not apply
Section 7.7 - X . Netting applies (default)
o A

Netting R
- O " -Netting does not apply

X Special Provisions Number of sheets attached: 6

PARTY NAME - Louisville Gas and Eiectric Company
. Kentucky Utilities Company
SIGNATURE I : T
| g/ )MA)\M.,
# 2 N ¥ e, /(ﬂ/\
PRINTED NAME David 8. Sinclair
TITLE Vice President Energy Markeling

CREDIT

Copyright © @W@ﬁmémg&ﬁmg_ﬁm, Inc.
Al Rights Reserved ’ Page 3 of 14

NAESB Standard 6.3.1
September 5, 2006
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

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

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

Oral Transaction Procedure:

1.2. The parties will use tha following Transaction Confirmation procedure. Any Gas purchase and sale fransaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Parly shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the paities. 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 terms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to
be ‘accepted pursuant. to Sectlon 1.3 but must be expressly agreed to by both parties; provrded that the foregorng shall not
invalidaie any transaction agreed to by the parties. .
Written Transaction Procedure:

1.2. . The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding
a Gas purchase and sale transaction for a particular Defivery Pericd, the Confirming Party shall,"and the other party. may, record
that agreement on a Transaction Confirmafion and communicate such Transaction Confirmation by facsimile, -ED! or mutually
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement.. The parties
acknowledge that their -agreement will .not be binding until the exchange of nonconﬂrctmg Transaction_Confi rmatrons or the
passage of the Conf i Deadline without objection from the receiving party, as provided in Section 1.3.

1.3. Ifa sendlng party's Transaction Confirmation is materially different from the receiving party’s understanding of the agreement
referred to in Section 1.2, such receiving 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 Transaction Confirmation to the sending party. The failure of the
receiving party to $o notify the sending party in writing by the Confirn Deadline constitutes the receiving party's agreement to the terms of
the transaction described in the sendrng party's Transaction Confirmation. if there are any material differences between timely sent
Transaction Confirmations goveming the same transaction, then neither Transaction Confirmation shall be binding untif or unless such
differences are resolved including the use of any evidénce that deary resolves the differences in the Transaction Confirmations. n the
event of a conflict among the terms of (i} a binding Transaction Confirmation pursuant to Section 1.2, (ii} the oral agreement of the parties
which may be evidenced by a recorded conversation, where the parties have selecled the Oral Transaction Procedure of the Base
Contract, (iiiy the Base: Contract, and (w) these General Terms and Conditions, the terms of the documents shalf govem in the pnonty
listed in this sentence, -

1.4, - - The parties agree that each party may electronicalty record all telephone conversations with respect to this Contract between
their respective employees, without any special or further notice to the other party. Each party shali obtain any necessary consent of its
agents and employees fo such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the
Base Contract, the parties agree notto contest the validity or enforceablhty of telephonic recordings entered into in accordance with the
fequirements of this Base Contract. o

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 shall have the meanings ascribed to them herein. :

2.1, “Additicnal Event of Default™ shali 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 indirectly, by the person, any entity that controls,

directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “control” of any
entity or person means ownership of at least 50 percent of the voting power of the entity or person.
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2.3 “Altemative Damages” shall mean such 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 Firm 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 contract executed by the parties that incorporates these General Terms and Conditions by
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other information required herein and any
Special Provisions and addendum{s) as identified on page one.

2.5. "British thermal unit* or "Btu" shall mean the intemational BTU, which is also called the Btu {IT).
2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7. "Confirm Deadline” shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the

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

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

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

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

2.11. "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parlies 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 reascnable efforts to (i} if Buyer is the
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (i) 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 requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party.

2,13, “Credit Support Obligation(s)" shall mean any obligation(s) o provide or establish credit suppart for, or on behalf of, a
party to this Contract such as cash, an irevocable standby letter of credit, a margin agreement, a prepaymenl 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 conseculive hours coextensive with a "day" as defined by the Recelvmg Transporter in
a particular fransaction.

2.15, .. ; "Delivery Period" shall be the period durmg wh:ch dehvenes are to be made as agreed to by the parties ina transactlon
2.16. "Dehvery Point(s)" shail mean such pomt(s) as are agreed to by the parlies in a transaction.

2.17..:: "EDI" shall mean an electronic data lnlerchange pursuant to an agreement entered into by the pames specifically
relating to the communlcahon of Transaction Confirmations under this Contract \

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical

transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party’s
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures
exchange regulated underthe Commodity Exchange Act. .

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

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

2.21.- = “Guarantor” shall mean any entity that has provided a guaranty of the cbligations of a party hereunder.

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

2.23. *Indebtedness Cross Default” shall mean if selected on the Base Contract by the partles with respect {o a parly, that it

or its Guarantor, if any, experiences a defauit, or similar condition or event however therein defined, under one or more
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such parly 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 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 untjl the change in
deliveries and/or receipts is confirmed by Transporter,

2,25, "MMBtU" shall mean one million British thermal units, which is equivalent fo ane dekatherm.

2.26. “Month" shafl 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 Transporier receiving Gas at a Delivery Point, or absent such receiving
Transporter, the Transporter delivering Gas at a Delivery Point.

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

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

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

under the listing applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if
there is no single price published for such iocation 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. "Transaction Confirmation" shall mean a document, similar to the form of Exhibit A, seiting forth the terms of a
transaction formed pursuant to Section 1 for a particular. Delivery Period. : )
2.33, . “Transactional Cross Defaul” shall mean if selected on the Base Contracl by the partles W|th respect to a pady, that it
shall be in defau!t however therein defined, under any Specnﬁed Transaction.

2.34, “Temination Qption” shall mean the option of either party to terminate a fransaction in the event that the other party fails to
perform a Fimm cbligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a
period as specified on the applicable Transacllon Confimnation. - - !

2.35. "Transporter(s)" shall mean all Gas gathering or pipellne companies, or local distribution compames aclmg In the capaaty of a
transporter, transporting Gas for Seller or Buyer upstream or dov\mslream respectively, of the Dellvery Ponnt pursuant to a particular
fransaction. . -

SECTION 3. PERFORMANCE OBLIGATION

3.1, Seller agrees to sell and deliver, and Buyer agrees to recsive and purchase, the Contract Quannty for a pamcular transacllon in
accordance with the terms of the Coniract. ‘Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties ina
transaction.

The parties have selected either the “Cover Standard" or the “Spot Prlce Standard” as mdicated on the Base Contract.

Cover Sfandard

3.2, The sole and excluswe remedy of the parties in the event of a breach of a Firm obligation ta 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 the Cover Standard and the Contract Price,
adjusted for commercially reasonable differences in transportation cosls 1o or from the Delivery Point(s), multiplied by the
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) exctuding any quantity for
which ‘no replacement is available; or (i) in the event of a breach by Buyer on any Day(s), payment by Buyer.to Seller in the
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover
Standard for the resale of such Gas, adjusted for- commercially reasonable differences in transportation costs to or from the
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and (i) in the event that Buyer has used commercially reasonable
efforts to replace the. Gas or Seller has used commercially reasonable efforis to sell the Gas .fo a third parly, and no such
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition o (i) or (i) above, as
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shali be an amount
equal to any unfavorable difference between the Confract Price and the Spot Price, adjusted for such transportation to the
appltcable 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 Imbatance Charges, if any, as provided in Section 4.3. The
amount of such unfavorable difference shall be payable five Business Days after presentatlon of the performing party's invoice,
which shall set forth the basis upon which such amount was calculated.
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Séot Price Standard:

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

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

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

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from the Delivery Poini(s).
4.2. The parties shall ccordinate their nomination activities, giving sufficient ime to meet the deadlines of the affected Transporter(s).

Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of
the quantiies of Gas to be delivered and purchased each Day. Should either party become aware that actual dellvenes at the Delivery
Point(s) are greater or [esser than the Scheduled Gas, such party shall promptly notify the other party.

4.3, The parties shall use commercially reasonable efforts to avoid imposition of any imbalance Charges. - If Buyer or Seller receives
an invoice from a Transporter that indludes Imbalance Charges, the parties shall determine the validity as well as the cause of such
Imbalance Charges. - if the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller
shalt pay for such Imbalance Charges or reimburse Buyer for such Imbalance 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 Transporter. The un|t of quantity
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantmes hereunder shall be in aocordance with
the eslabhshed procedures of the Receiving Transporter.

SECTION 6. TAXES

The parties have selected either “Buyer Pays At and After Delivery Polnt" or “Seller Pays . Before and At Delivery Point” as
indicated on the Base Contract.

Buyer Pays At and After Delivery Point:

Seller shalf pay or cause to be pald all taxes, fees, levies, penalhes licenses or charges imposed by any govemment aulhomy (‘Taxes")
on or with respect to the Gas prior to the Delivery Point(s). -Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at
the. Delivery Point(s) and all Taxes after the Defivery Point(s). If a party is required to remit or pay Taxes that are the other party's
responsibility hereunder, the parly responsible for such Taxes shall promplly reimburse the.other party for such Taxes. Any parly entitled
toan exemgl ion from any suich Taxes or charges shall furnish the other party any necessary documentation thereof. )

SeHer Pays Before and At Delivery Point:

Selrer shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment authority (“Taxes”)
on or with respect to the Gas prior to the Delivery Poini(s) and all Taxes at the Delivery Poini(s). Buyer shali pay or cause to be paid all
Taxes on.or with respect fo the Gas after the Delivery Point(s). If a party is required fo-remit or pay Taxes that are the other party’s
responsibifity hereunder, the parly responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitied
to an exemption from any such Taxes or charges shall furnish the other party any necessary documentation thereof,

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1. Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation accepiable in indusfry practice to support the amount charged. If the aclual quantity delivered is not known by the
billing date, bilting wili be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted fo the actual quantity
on the following Month's billing or as soon thereafter as actual delivery information is available.
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7.2, Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day following that date. in the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Section 7.2.

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

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

7.5. If the invoiced party fails to remit the fuli 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 then-effective prime rate of interest published under "Money Rates" by The Wall
Street Journal, plus two percent per annum; or (i)} the maximum applicable lawful interest rate.

7.6. A party shall have the fight, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit,
and to obtain copies shall not be available with respect to proprietary information not directly relevant fo transactions under this Contract. All
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the
Month of Gas delivery. All refroactive adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice
and substantiation of such inaccuracy. )

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

SECT|ON 8. TITLE, WARRANTY, AND INDEMNITY

8.1, % Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Pomt(s) Seller shall
have responsibility for and assume.any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery
Point(s).. ‘Buyer shall have responsibility for and assume any liability with respect to said Gas after its del:very to Buyer at the
Delivery Point(s).

8.2, Seller-warrants that it will have the right to convey and will transfer good and merchantab]e title to aII Gas sold
hereunder and delivered by it to Buyer, free and clear of all iiens, 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. . - ‘Seller agrees to indemnify Buyer and save it harmiess from ‘all losses, Ilabllmes or c[alms mc!udlng reasonable
attorneys' fees .and costs of court ("Claims"), from any and all persons, arising from or out of claims of fitle, personal injury
(including death) or property damage from said Gas or.other charges thereon which attach before title passes to Buyer. Buyer
agrees to indemnify Sefler and save it harmless from all Claims, from any and all persons, arising from or out of claims regarding payment,
personal injury (in¢luding death) or property damage from said Gas or other charges thereon which attach after {ifle passes to Buyer,

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

8.5. Not\mthstandmg the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all C!alms to the extent
that such arise from the failure of Gas delivered by Seller to meet the quaiity requwements of Section 5. ’ . .

SECTION 9. - NOTICES

9.1. Al Transaction Confi rmahons invoices, payment instructions, and other communlcatlons made pursuant to the Base
Contract ("Notices") shall be made to the addresses specified in writing by the respective parties from time to time

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

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

9.4. The parly receiving a commercially acceptable Notice of change in payment instructions or other payment information shalll
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 cbligation under this Contract
(whether or not then due) by the other party (°Y”) (including, without limitation, the occurrence of a material change in the
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. “Adequate Assurance
of Performance” shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to
X, including, but not limited to cash;, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty.
Y hereby grants to X a continuing first 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 VY of such Adequate
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extent possible, without any further action by either party.

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

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

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

Early Termmatlon Damages Apply:

10.3.1 As of the Early Termination Date, the Non-Defaulting Party shaIF determine, in good faith and in a commercially
reasonable manner, (f) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received
hetween the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating 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 (ii) the Market Value, as
defined below, of each Terminated Transaction. "The Non-Defaufting Party shall (x) liquidate and accelerate each Terminated
Transaction at its Market Value, so that each amount equal to the difference between such Market Value ‘and the Contract Value,
as defined below, of such Terminated Transaction(s) shall be due to the. Buyer under the Terminated Transaction(s) if such -Market
Value exceeds the Contract Value and to the Seller if the opposite is the case; and (y) where appropriate, discount each amount
then due under clause (x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take
account of the period between the date. of liquidation and the date on which such amount would have olher\mse been due pursuant
to the relevant Terminated Transactions).

For purposes of this Section 10.3.1; “Contract Value® means the amount of Gas remaining to be del[vered or purchased under a
transaction multiplied by the Contract Price, and "Market Value” means the amount of Gas remaining to.be delivered or purchased
under a transaction mulfiplied by the market price for a similar transaction at the Delivery Point determined by the Non-Defauiting
Party in a commaercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other
valuations, any or all of the settiement prices of NYMEX Gas futures coniracts, quotations from leading dealers in energy swap
contracts or physical gas trading markets, similar sales or purchases and any other hona fide third-party offers, all adjusted for the
length of the term and differences in franspertation costs. A party shall not be required to enter into a replacement transaction{s) in
order to determine the Market Value. Any extension(s) of the term of a fransaction to which pairties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and
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Market Values. For the avoidance of doubt, any option pursuant 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
resent value shall be determined by the Non-Defaulting Party in a commereially reasonable manner,

Early Termination Damages Do Not Apply:

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

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

| Other Agreement Setoffs Apply:

Bilateral Setoff Qption:

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 fo a single liquidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settiement Amount against (i) any margin or other collateral held by a parly in connection with
any Credit Support Obligation relating to the Contract; and (i) any amount(s) ({including any excess cash margin or excess cash
collateral) owed or held by the party that is enmled to the Net Settlement Amount under any other agreement or arrangement
between the parties. . : :

Triangutar 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 Settiement Amount”). Atits sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; (i) any Net Seftlement Amount against any amount(s) (including any excess
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (jii)
any Net Settiement Amount owed to the Non-Defaulting Party against 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
arrangement (iv) any Net Settlement Amount owed fo the Defaulting Party against any amount(s) {including any excess cash
margin .or. .excess. cash. collateral) owed by the Defaulling 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 Parly against any amount(s) (including
any excess cash margin or excess cash coilateral) owed by the Defaulting Party or its Affiliates to the Non-Defaui llng Party under
any other agreement or arrangement. . .

Other Agreement Setoffs Do Not Apply:

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

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

10.4.- " “As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice
shall include a written statement explaining in reasonable detall the calcuiation of the Net Settlement Amount, provided that failure
to give such Notice shall not affect the validity or enforceahility of the liquidation or give rise to any claim by the Defaulting Party
against the Non-Defaulting Party. The Net Settlement Amount as weil as any setoffs applied against such amount pursuant to
Section 10,3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount as adjusted by setoffs, shall accrue
from the date due until the dale of payment at a rate equal to the lower of (j) the then-effeclive prime rate of interest published under "Money
Rates" by The Wall Street Joumal, plus two percent per annum, or (i) the maximum applicable lawful interest rate.

10. 5 The parﬂes agree that the transactions hereunder constitute ‘a "forward contract’ within the meaning of the United
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants” within the meaning of the United States
Bankruptcy Code.

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

SECTION 11. FORCE MAJEURE

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

11.2. Force Majeure shall include, but not be fimited 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; (ii) weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or linas of pipe;
(iii) interruption andfor curtailment of Firmn transportation and/or storage by Transporters; (iv} acts of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v} governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and 1o resolve the event or occurrence once it has occurred in order to resume performance.

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or afl of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curtailed; (i} the party claiming excuse failed to remedy the condition and to resume the performance of
such covenants or obligattons with reasonable dispatch; or (jii) economic hardship, to include, without limitation, Seller's ability to sell
Gas at a higher or more advantageous price than the Gontract 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 par, the pass through of costs resulting from this
Contract; (iv) the loss of Buyer's markei(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 sither case, as provided in
Section 11.2. The party clalmmg Force Majeure shall not be excused from its responsibility for [mbalance Charges.

1134, 1.+ Notwithstanding anything to the contrary hereln, the parties. agree that the seftlement of strikes, lockouls of other
|ndustr|al disturbances shall be within the sole discretion of the party experiencing such disturbance.
11,5, The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notlce may

be given orally; however, written Nolice with reasonably full particulars of the event or occurrence is required as soon as reasonably
possible.. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the
onset of the Force Majeure. event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure,
and neither party shall be deemed io-have failed in such obligations to the other during such occurrence or event.

11.6. Noiwnhstandmg Sections 11.2 and 11.3; the parties may agres to alternative Force Majeure prowsmns ina Transacuon
Confi rmatlon executed in wrifing by both parties.

SECTION 12, TERM

This Contract may be terminated on 30 Day’s written Notlce but shall remain in effect untit the explratlon of the Ialest Dehvery Period of
any transaction{s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder,
and the obfigation of e;ther party to mdemmfy the other, pursuant hereto shall survive the termination of the Base Contract or any
transaction.’ :

SECTION 13, LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES 1S PROVIDED SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. “A PARTY'S LIABILITY
HEREUNDER SHALL: BE LIMITED AS SET FORTH N SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN -EQUITY. ARE WAIVED, I 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 CONLY.:SUCH DIRECT -ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE "WAIVED. ' UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY -SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS. OR OTHER -BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE, IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES ‘BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES 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.

Copyright ® 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
All Rights Reserved Page 11 of 14 September 5, 2006

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn
Page 96 of 653



SECTION 14, MARKET DISRUPTION

If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non-
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fafls to
provide two quotes then the average of the other party's two quotes shall determine the replacement price for the Floating Price.
"Floating Price” means the price or a factor of the price agreed to in the transaction as being based upon a specified index.
"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following events: (a) the failure of
the index to announce or publish information necessary for determining the Floating Price; (b} the failure of trading to commence or
the permanent discontinuation or material suspension of frading 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 formuia 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 decimal number is five or greater, then the third decimal number shall be increased by one and if the
fourth decimal number is less than five, thenthe third decimal number shall remain unchanged.

SECTION 15, MISCELLANEOUS

15.1. This Contract shall be binding upon and inure to the benefit of the successars, assigns, personal representatives, and heirs of
the respective parties hereto, and the covenants, conditions, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Contract, in whole or in pari, will be made without the prior written consent of the non-assigning party
(and shall not refieve the assigning party from liability hereunder), which consent will not be unreasonably withhe!d or delayed; provided,
either party may (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection
with any fi nancmg or other financial arrangements, or (il) transfer its interest to any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain pnnclpaily
liabte for and shall not be relieved of or discharged from any obligations hereunder.

15,2, <+ If any provision in this Contract is determined to be invalid, void or unenforceable by any court having ;unsdlchon such
determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of this Contract.

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

15.4, This Contract sets forth all understandings between the parties respecting each fransaction: subject hereto, and any prior

contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and, superseded by
this Contract and any effective transacfion(s). This Contragt may be amended only by a wiifing executed by both parties.

15.5. " The interpretation and performance of this Conlract shall be governed by the laws of the ;unsdlchon as 1ndlcated on the Base
Contract, exclud!ng, however, any conlflict of laws rule whlch would apply the law of another junisdiction.
15.6. This Contract and all provisions herein will be subject 1o all applicable and valid statutes, rules, orders and regulat[ons of any

governmental authonty having jurisdiction over the parties, their facilities, or Gas supply, this Contract or trarlsacl[on or any provisions
thereof, . -

15.7.. There is no third party beneficiary to this Comract

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perform this
Contract. .Each person who executes this Contract on behalf of either party represents and warrants that it has fulf and complete authority
to do so and that such party will be bound thereby.

15.9. The headings and subheadings contained in this Confract are used solely for convenience and do not consfitute a part of this
Contract between the parties and shali not be used to construe or interpret the provisions of this Contract. .

15,10, Unless the parties have elected on the Base Confract not fo make this Section 16.10 appficable to this Contract, neither party
shail disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other
than ‘the employees, lenders, royalty owners, counsel, ‘accountants andother agents of the party, or prospective purchasers of alf or
substantially all of a party's assets or of any rights under: this Contract, provided such persons shall have agreed to keep such terms
confidential) except (i} in order to comply with any applicable law, order, regulation, or exchange rule, (i} to the extent necessary for the
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (v) to the extent necessary to comply with a
regulatory agency's reporing requirements including but not limited to gas cost recovery proceedings; or {v) to the extent such information
is delivered to such third party for the sole purpose of calculating a pubfished index. ".Each party shall notify the other party of any
proceeding of which it is aware which may result in disclosure of the terms of any fransaction (other than as permitied hereunder) and use
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiafity obligation. Subject
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this
confidentiality obligation. - The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the
expiratton of the transaction.

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

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

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

DISCLAIMER: The purposes of this Contract are {o facilfate trade, avoid misunderstandings and make more definite the temns of confracts of purchase and
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWILEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRAGT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT 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 CIRCUMSTANGES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING QUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo Date:

Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract beiween Seller and Buyer dated

. The

specified in the Base Contract.

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

SELLER: BUYER:

Attn: Attn;

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number: Transporter Gontract Number:

Contract Price: $

Delivery Period: Begin:

/MMBtu or
. End: . .

Firm {Fixed Quantity):
. MMBtus/day
o EFP

Pe‘rforménce Obligation and Contract Quantity: (Seledl One)

+ Firm (Variable Quantity):
MMBtus/day Minimum
MMBtus/day Maximum -

subject to Section 4.2. at election of
0 Buyer or O Seller

Interruptible: - _
Upto MMBtus/day

Delivery Point(s}):

(If a pooling point is used

, list a specific geographic and pipeline location):

Special Coﬁditions: :

Seller:. Buyer:
By By:
Title: Title:
Daie: Date:

Copyright © 2006 North Amer
All Rights Reserved
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SPECIAL PROVISIONS TO THE
BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
BETWEEN

EDF Trading North Ameriea, LT.C
(“Party A™)
AND

Louisville Gas and Electrie Company / Kentucky Utilities Company
(“Party B”)

DATED AS OF
August 13, 2012 (“Effective Date”)

As set forth herein, these Special Provisions amend the North American Energy Standards Board, Inc. (“NAESB”) Base Contract for
Sale and Purchase of Natural Gas and its accompanying General Terms and Conditions, as published September 5, 2006 (the “Base
Contract”, which, together with these Special Provisions, the Transaction Confirmations and any Credit Support Obligation form a
single agreement between Party A and Party B) (collectively, the “Contract™). In the event of an inconsistency between the Base
Contract, the General Terins and Conditions and the Special Provisions, these Special Provisions shall govern. Except as amended
herein, the Base Contract and the General Terins and Conditions shall remain in full force and effeet. All capitalized terns not otherwise
defined herein shall have the meaning sct forih in the Base Contract.

Amendment to Section 1 Purposes and Procedures:
The following sections shall be added fo Section 1:

“1.5 The parties agree and recognize that in some instances purchases and sales may be facifitated through brokers. The parties agree that
all recerdings between themselves, third partics and brokers may be introduced into evidence and used to prove a contract between the parties
and the authority of the broker to elfectuate the transaction. Both Partics waive objections based on the Statute of Frauds, the Parol Evidence
Rule, or similar evidentiary rules, to the introduction of the recorded conversations into evidence to prove a contract contemplated herein.”

“1.6 Each party may, at its expense, maintain equipment necessary to regularly record transactions on Transaction Tapes and retain
Transaction Tapes in such manner as to proteet its business records from improper access; provided neither party shall be liable for any
malfunction of equipment or the operation thereof in respect of any transaction without regard to the cause or causes related thercto, including,
without limitation, the negligence be sole, joint, or concurrent, or active or passive. No fransaction shall be invalidated should a malfunction
occur in cquipment regularly utilized for recording transactions or retaining Transaction Tapes or the operation thereof, and in such event, the
transaction shall be evidenced by the Transaction Confirmation and if no Transaction Confirmation is available, by the written and computer
records of the parties concerning the transaction made contemporancously with the telephone conversation,”

Amendmernt to Section 2 Definitions:

Section 2,12 “Cover Standard” shall be amended by deleting “(or an alternate firel if elected by Buyer and replacement Gas is not available)”
from the definition.

The following Sections shall be added to the end of Section 2:

2.36 “Costs” means (a) losses associated with transmissionftransportation costs refated to the Terminated Transactions pursuant to this
Contract fncurred by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party’s reasonable efforts; (b) brokerage
fecs, commissions and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into new
arrangements which replace a Terminated Transaction; and {¢) commereially reasonable attorneys’ fees and court costs, if any, incurred in
connection with enforcing its rights in respect of the Terminated Transactions.

2.37 “Credit Support Document” shall inean, as to a party (the “First Party™), a guaranty [romn a Guarantor, margin or security agreement or
document, or any other decument containing an obligation of a third party or of the First Party in favor of the other party supporting any
obligations of the First Party under this Contract provided in each case that the issuer, amount and the format of such document arc acceptable to
the requesting party in its reasonable discretion.

2.38 “Eligible Collateral” shall mean either (a) (i) cash, (ii) a Lefter of Credit, or (iii) 2 Credit Support Document, inr each case in an anount
acceptable fo the requesting parfy in its reasonable discretion (which may be up to the Net Settlement Amount that would be due if afl
transactions under the Contract were immediately liquidated).

2.39 “Futures Contract” shall mean the standardized contract for the purchase or sale of Gas that is traded for [uture delivery under the
applicable trading board’s regulations.

2.40 “Letter of Credit” means one or more irevocable, transferable standby Ietters of credit in a form acceptable to the requesting party in
its reasonable discretion from a major U.S. comnmnercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of
at least “A-"" from S&P or “A3” from Moody’s.
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241 “NYMEX shall mcan the New York Mercantile Exchange.

242 “Option” means a transaction in which, in exchange for the payment of the Premium by the Option Buyer, the Option Seller grants the
Option Buyer the right to enter into a transaction on the agreed terms sct forth in a Transaction Confirmation or the parties’ oral or electronic
agreement, as applicable, which terms shall include, among other terms, which of the Option Buyer and the Option Seller is the Buyer and which
is the Seller under such transaction.

2.43 “Option Buyer” with respect to a fransaction that is an Option, means the parly identified as such in a Transaction Confirmation or the
parties’ oral or elcctronic agreement, as applicable, which is the party that has acquired the right, upon exercise of the Option to receive Gas (il
the Option Buyer is identificd as “Buyer”) or deliver Gas (if the Option Buyer is identified as “Seller™).

244 “Option Seller” with respect to a transaction that is an Option, means the party identificd as such in a Transaction Confirmation or the
parties® oral or electronic agreement, as applicable, which is the party that has sold the Option. If the Option is exercised by the Option Buyer,
the Option Seller will be obligated to deliver Gas (if the Option Buyer is identificd as “Buyer”) or receive Gas (if the Option Buyet is identifted
as “Seller”).

245 “Preinium” means the amount identificd as such in a Transaction Confirmation or the parties’ oral or electronic agrcement, as
applicable, which is the amount payable by the Option Buyer to the Option Seller in exchange for an Option.

2.46 “Transaction Tapc” shall be defined as clecironic tape(s) ol telephone recordings maintained by
Seller and/or the Buyer for verificalion and/or evidentiary purposes.”

Amendment to Section 3 Performance Obligation:

Add the following language to the Cover Standard in line 10 of Scction 3.2 after the phrase “and no such replacement or sale is available®
in (iii):

“or in the event that the non-breaching party elects, at its solc option, not to replace or re-scll to a third party the Gas not delivered”

Amendntent to Section 6 Taxes:
Add the following after the first sentence in Scction 6 for “Buyer Pays At and Afier Delivery Point”:

All such Taxes shall be paid by Seller directly to the taxing authority uniess Buyer is required by law to collect and remit such Taxes, in
which event Buyer shall withhold from payments to Seller an amount required to be collected and remitted by Buyer and then remit such
amounts to the taxing authority.”

Add as the last paragraph of Section 6:

“6.2 In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect to the Gas, whether prior to, at, or
after delivery at the Delivery Point (“Governmental Charge”), cach party shall use reasonable efforts to implement the provision and
administer the Contract in accordance with the intent of the parties to minimize any such Governmental Charge(s).”

Amendment to Section 7 Billing, Payment and Audit:

Add the following language to the end of Section 7.3:

“including all supporting decumentation acceptable in industry practice to support the amount charged”

Section 7.4 shall be amendcd by deleting the last sentence “In the event the parties are unable ...” in its entirety and replacing with:

“Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required
payment shall be made within two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in
Section 7.5 below from and including the due date te but excluding the date paid. Inadvertent overpayments shall be returned upon
request or deducted by the Party receiving such overpayinent from subsequent payments, with intcrest accrued at the rate of interest
specified in Section 7.5 below from and including the date of such overpayment to but excluding the date repatd or deducted by the party
receiving such overpayment. Any dispute with respect to an inveice is waived unless the other party is notified in accordance with this
Section 7.4 within twenty-four (24) months after the invoice is rendered or any specific adjustment to the invoice is made. If an invoice
is not rendered within twenty-four (24) months after the ¢losc of the month during which performance of a transaction occuired, the right
to payment for such performance is waived.”

Section 7.5 shall be amended by inserting “U.S.” between “then-effective” and “prime rate” in subsection (i).

Section 7.8 shall be added as follows:
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“7.8 Upon either party’s request, Buyer and/or Seller shali provide support documentation including but not limited to copies of any
and all pertinent portions of transporter statements related to any completed transaction between the parties in order to determine the final
settlement amount due for each Month. Each pariy shall exercise reasonable efforts to provide support documentation that is inclusive of
volume and price [by location] data for the applicable Month.”

Amendment to Section 8 Title, Warranty, and Indemnity:

Section 8.2 shall be amcndced by inserting the phrase “SECTION 5,” between “SECTION 8.2” and “AND IN SECTION 15.8” in the last
sentence.

SECTION 9. NOTICES

9.4 shall be amended by:

(a) in the first sentence delete the words “commercially acceptable”;

(b} after the words “payment information” and before the word “shall” add “identified on the cover page under Accounting Information™;
and

(c) dclete “ten (10)” and replace with “two (2)”.

Amendment fo Section 10 Financial Responsibility:

Delete the second scntence of Scetion 10.1 in its entirety and replace with the following:
“Adcquate Assurance of Performance shall mean the provision of Eligible Collateral.”

Section 10.2 shall be amended by
(a) deleting “or” before “(ix)”; and

(b) adding at the end before the “.” in the last sentence: “provided thaf no suspension of performance shall continue for more than ten
{10) Business Days unless an Early Termination Date has been declared and the Non-Defaulting Parly has given Notice thereof in
accordance with Section 10.3.”

Amend Scction 10.3 by deleting from the sixth line the phrase “legally permissible” and replace with “practicable and not prohibited by
applicable faw”

Section 10.3.1 “Early Termination Damages Apply” shall be amended by:
(a) adding at the end of the last sentence of the second paragraph:

“(including without limitation by using a commercially reasonable discount rate such as London Interbank Offered Rate or
“LIBOR™); and
(b) adding the fotlowing as a third paragraph:

“In caleulating the Net Seitlement Anount, the Non-Defaulting Party may take into account its Costs incurred as a result of
terininating transactions.”

Section 10.5 is amended by adding the following at the end thereof:

“In addition, each party represeits and warranis to the other party, as of the date of the Base Contract and as of the date of each
transaction thereunder, and as of each date of delivery of Gas in conncction with such transaction, that:

(a} Status of Partics. It is duly organized, validly existing and in good standing under the [aws of the jurisdiction of its
formation; and the other party is not acting as a fiduciary for or an adviser to it in respect of a transaction;

(b) Non-Relianee. It is acting for its own account, and it has made its own independent decisions to enter into a
transaction and as to whether a transaction is appropriate or proper for it based upon its own judgment and upon
advice fromn such advisers as it has deeined necessary; it is not relying on any communication (written or oral) of the
other parly as investment advice or as a recommendation o enter info & transaction, it being understood that
information and explanations related to the terms and conditions of a transaction will not be considered investiment
advice or a recommendation to enter into a transaction; and no communication (written or oral) received from the
other party will be deemed to be an assurance or guarantee as to the expected results of a transaction;

(c) Assessment and Understanding, It is capable of assessing the merits of and understanding (on its own behalf or
through independent professional advice), and undersiands and accepts, the terms, conditions and risks of any
transaction, is capable of assuming, and assumes, the risks of any transaction and acknowledges that the other party is
not acting as a fiduciary for, or an advisor to, it in respect of this Contract or any transaction;
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(d) Safe Harbors, Each party to this Agreement acknowledges that:

(A) This Agreement (and any associated Credit Support Document) is a "master netting agreement” as defined
in the U.S, Bankruptey Code (the "Code"), and this Agreement and each Transaction hereunder is of a type set forth
in Section 561(a)(1)-(5) of the Code;

3} Each party is a "master netling agrecment participant,” a "forward contract merchant” and a "swap
participant" as defined in the Code;

<) The remedies provided herein, and in any Credit Support Document, are the remedies referred to in Section
561(a), Sections 362(b)(6), (7}, (17) and (27), and Section 362(o) of the Code;

o) All transfers of cash, securities or other property under or in connection with this Agreement, any Credit
Support Document or any Transaction hereunder are "margin payments,” "settlement payments" and “transfers"
under Sections 546(e), (), (g) or (j), and under Section 548(d)(2) of the Code; and

(E) Each obligation under this Agreement, any Credit Support Document or any Transaction hereunder is an
obligation to make a "margin payment,” "seitlement payment" and "payment" within the meaning of Sections 362,
560 and 561 of the Code.

A new section shall be added as Section 10.8.

“LG&E and KU shall be jointly and severally liable for Party B’s obligations for Gas Transactions under this Agreement; provided ;
however, that LG&E and KU together shall not be liable for more than 100% of the total obligation; provided that payments made by
either company listed as Parly B shalf be applicable to the then-outstanding amount due from both companies listed as Party I3,

Amendment to SECTION 11 FORCE MAJEURE:
Add the following to the end of Section 11:

“11.7  Any party claiming Force Majeure (the “Claiming Party”) as an excuse for performance shall provide the other party (the Non-
claiming Party”) a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuani to this
Contract and affected by a claim of Force Majeure may be terininated by the Non-claiming Party without either party having further
liability to the other for unaccrued performance obligations under such sales or purchases {including without limitation for any payments
as described in Section 10.2) if such event continues for a period of thirty (30) continuous days.”

“11.8 During an event of Force Majeure, Seller must cease interruptible deliveries to other markets in the region from which a Firm
transaction s sourced, to the extent it would be commercially practicable in Scller’s reasonable discretion to use such supplies from those
markets to meet Seller’s obligations to Buyer hereunder, prior to suspending the performanee obligations under the Firn transaction
affected by such Force Majeure event. In the event of a Force Majeure occurrence affecting seller’s ability to deliver Gas under the
Contract, Scller agrees to ratably curtail its firm sales to customers (including Buyer) based on any contractual provisions modifying or
limiting one’s ability to claim Forece Majeurc and the length of transaction term (i.c. short term transactions curtailed first) but without
regard to the price paid or received for Gas during such Force Majeure cvent

Amendintent to Seetion 12 Term:

The second sentence of Section 12 is hereby deleted and replaced with the following:

“The rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Scction 13, (iv) Section 15 ,(v) the obligation to make payment
hereunder, including Sections 7.4 and 7.7, and {vi) the obligation of either parly to indemnify the other pursuant hereto, in¢luding Section
8.3, shall survive the termination of the Base Contract or any iransaction.”

Amendment to Section 14 Market Disruption;
Section 14 shall be deleted in its entirety and replaced with the following:

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-parly information source, then
the following provisions shall be applicable to such Transaction,

(A) If a Market Disruption Event has occurred during a Determination Period, the Floating Price for the affected Trading Day(s)
shall be determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market
Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first
Trading Day on which the Market Disruption Event occurred or existed, then the parties shall negotiate in good faith o agrce on a
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replacement price for the Floating Price (or a method for determining a replacement price for the Floating Price) for the affected Day, and
if the parties have not so agreed on or before the fifth Business Day following the aftected 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-
Affiliate 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 o the Delivery Point. Once the parties obtain the quotes, the following methodology shall
be used to determine the replacement price for the Floating Price: (i) if cach party obtains two quotes, the arithietic mean of the
quotations, excluding the highest and lowest valucs, shall be utilized; (i) if one party obtains two quotes and ihe other parly only obtains
one quote, the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain
one quote, the arithmetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation
shall be utilized. For purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations
are the highest and/or lowest values, only one of the quotations shall be excluded.

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Determination Period (a
“Delayed Floating Price™), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detertnination Period (i)
before the pariics agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Price for such
Determination Period or (i) after the Parties agree on a substitate Floating Price for such day, the substitute Floating Price agreed upon
by the Partics will remain the Floating Price without adjustment notwithstanding any subscquent publication unless the Pariies expressly
agree otherwise,

“Determination Period” means each calendar month a part or all of which is within the Delivery Period of a Transaction.”

"Floating Price™ means the price or a factor of the pricc agreed to in the transaction as being based upon a specified index.

"Market Disruption Event” ineans, with respect to an index specified for a transaction, any of the following events: (a) the failure of the
index to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the
permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary or
permanent discontinuance or unavailability of the index; (d) the temporary or perimanent closiig of any exchange acting as the index; or
(e) both parties agrec that a material change in the formula for or the method of determining the Floating Price has occurred.

"Price Source” means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange)} containing
{or reporting) the specified price {or prices from which the specified price is calculated) specified in the relevant Transaction.

"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price,

For the purposes of the caleulation of a replacement price for the Floating Price, all numbers shall be rounded to three decimal places, If
the fourth decimal number is five or greater, then the third deciinal number shall be increascd by one ,. and if the fourth decimal number
is less than five , then the third decimal number shall remain

unchanged.

(B) Corrections to Published Prices. For purposcs of determining a Floating Price for any day, if the price published or
announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is
published or announced by the person responsible for that publication or announcement within two (2) years of the original
publication or announcement, either Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is
payable as a result of that correction. If, not later than thirly (30) calendar days after publication or announcement,

Amendment to Section 15, Miscellanegus:

Tnsert in Section 15.1 the word “,conditioned” after the phrasc “unreasonably withheld,” in the fourth (4th) line.

Insert in Section 15.10 the phrase “provided, however, each party shall, to the extent practicable, use reasonable efforts to prevent or [imit
the disclosure” at the end of (i).

Section 15.12 shall be amended by:

(a) adding in the second sentence the words “regulatory coinmission or similar body,” after the word “mediation” and before the word
“ort s

(b) Add the following to the beginning of the third sentence:

“ In the absence of ¢vidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and the
original document(s) is/are unobtainable,:

(c) lower case “neither” in the third sentence; and

(d) add the following to the end of the third sentence after the word “form” and before the . “or do not comply with the best evidence
rule.

Section 15 is amended by adding the following new sections to the end thereof:

“15.13. Fach party waives, to the firllest extent permitted by applicable law, any right it may have to a trial by jury in respect of any
proceedings relating to the Contract, these Special Provisions, the Base Contract, Transaction Confirmation or any transaction
hereunder.”;
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“15.15. Mobile-Sierra, To the extent, if any, that a transaction does not qualify as a “first sale” as defined by the Natural Gas Act and
§§ 2 and 601 of the Natural Gas Policy Act, cach party irrevocably waives its rights, inchuding its rights under §§ 4-5 of the Natural Gas
Act, unilaterally to seek or support a change in the rate(s), charges, classifications, ferms or conditions of this Contract and any
transaction hereunder (collectively, the “Agreements”). By this provision, each party expressly waives its right to seck or support: (i) an
order from the U.S. Federal Energy Regulatory Comumission (“FERC”) finding that the market-based rate(s), charges, classifications,
terms or conditions agreed to by the parties under the Agreements are unjust and unreasonable; or (i) any refund with respect thereto.
Each party agrees not to make or support such a filing or request, and that these covenants and waivers shall be binding notwithstanding
any regulatory or market changes that may occur hercafter. Absent the agreement of both parties to the proposed change, the standard of
review for changes rate, charge, classification, term or condition of the Agreements proposed by a party (to the extent that any waiver as
set forth herein is unenforceable or incffective as to such party), a non-party or FERC acting sua sposfe, shall solely be the “public
interest” application of the "just and reasonable" standard of review set forth in United Gas Pipe Line Co. v, Mobile Gas Service Corp.,
350 U.S. 332 (1956) and Federal Power Conunission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by Morgan Stanley
Capital Group, Inc. v. Public Util. Dist, No. 1 of Snohomish 554 U.S. 527 (2008} ( the “Mobile-Sierra” doctring).”;

“15.16  Financial Documents and Tax Certificates. If requested by a party, the other party, or its Guarantor, if applicable, (“Delivering
Party”) shall deliver (i} within 120 days following the end of each fiscal year, a copy of the annual report containing audited consolidated
financial statements for such fiscal year for the Delivering Parly and (i) within 60 days after the end of each of its first three fiscal
quarters of each fiscal year, a copy of quarterly report containing unaudited consolidated financial stateinents for such fiscal quarter for
the Delivering Party. In all cases the statements shall be for the most recent accounting period and shall be prepared in accordance with
generally accepted accounting prineiples; provided, however, that should any such statements not be available on a timely basis due to a
delay in preparation or certification, such delay shall not be an Event of Default so long as the relevant entity diligently pursues the
preparation, certification and delivery of the stateinents. The delivery of such financial statements shall be deemed to be a Credit Support
Obligation. The partics shall also deliver to each other, upon the execution of this Contract, United States Internal Revenue Service Formi
W-9, or any successor form and Uniform Sales & Use Tax Certificate — Multijurisdiction or other similar applicable resale tax exemption
certificates.

SECTION 16. OPTION

16.1 Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a particular transaction under
this Contract is an Option, then prior to the exercise of the Option by Option Buyer the obligation of Option Buyer under such transaction
shall be to pay the Premium for sueh Option and Option Seller shall have no obligation under such transaction. Upon the excrcise of an
Option by Option Buyer, each of Option Buyer and Option Seller shall be obligated to perform and entitled to performance under the
Contract in connection with such transaction as cither Buyer or Scller as indicated in the Transaction Confirmation or the parties® oral or
electronic agreement, as applicable.”

1IN WITNESS WHEREOF, the parties have caused this Contract to be duly executed as of the Effective Date.

3,

EDF TRAD R -4‘ RICA . C ,‘_IGJOUISVI E GAS AND E FCTRIC COMPANY /
- {ﬂ(wu KY\UTILLTIES C KE’A}:‘E
re i -
By: p },/}\3 ) : .
H i
Name: W. Eric Dennison Name: David S, Sinclair
genior Vice Pres
Title: . Title: Vice President Encrgy Marketin,

LEGAL L
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BANK: ACH NUMBERS BANK: Bank of America, Dallas TX
. ABA: 111000012 ACCT: 3752099133
ABA:  ACCT: OTHERDETAILS:  For the Account of (IF APPLICABLE) OTHER DETAILS:  N/A
. ] LGE/KU
igﬁf( nzs:;gggosf Amezt:acr 4451088020 CHECKS ATTN: Sas Accounting
OTHER DETAILS: Swit BOFAUSIJI\—I—_— (IF APPLICABLE) ADDRESS:__220 W Main St., 7" FL
[ Louisville KY 40202
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2.24. "Interruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related 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 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 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 Transaction(s)” shall mean any other transaction or agreement between the parties for the purchase, sale or
exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract.

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

under the listing applicable to the geographic location closest in proximity to the Delivery 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 (i) the price (determined as stated above) for the first Day for which a price or
range of prices is published that next follows the relevant Day.

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

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

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

2.35. "Transporter(s)" shall mean all Gas gathering or pipeline companies, or local distribution companies, acting in the capacity of a
transporter, transporting Gas for Seller or Buyer upstream or downstream, respectively, of the Delivery Point pursuant to a particular
transaction.

SECTION 3. PERFORMANCE OBLIGATION

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

The parties have selected 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 abligation 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 positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), multiplied by the
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for
which no replacement is available; or (ii) in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in the
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utilizing the Cover
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs to or from the
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Contract Price and the Spot Price, 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 provic  in Section 4.3. The
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice,

ict  all set forth t is upon whick 3t hount
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r
Spot Price Standard:

3.2.  The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall be
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Price; or (ii) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any,
obtained by subtracting the applicable Spot Price from the Contract Price. Imbalance Charges shall not be recovered under this
Section 3.2, but Seller 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 Section 3.2, the parties may agree to Alternative Damages in a Transaction Confirmation executed in
writing by both parties.

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

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from the Delivery Point(s).

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.

4.3, The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives
an invoice from a Transporter that includes imbalance Charges, the parties shall determine the validity as well as the cause of such
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
Imbalance Charges were incurred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance 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 Transporter. The unit of quantity
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with
the established procedures of the Receiving Transporter.

SECTION 6.  TAXES

The parties have selected either “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:

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

3efore and At Deliven  int:

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

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1. Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting docurnentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted 1o the actual quantity

on the following Month's | r as soon thereafter as actual delivery information is avaite
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

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

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides,
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(iii) interruption and/or curtailment of Firm transportation andfor storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated
by a governmental authority having jurisdiction. 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 entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm 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 with reasonable dispatch; or (i) 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 tower or more advantageous
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.

11.4. Notwithstanding anything to the contrary herein, the parties agree that the settlement of strikes, lockouts or other
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 other party. Initial Notice may

be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure,
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event.

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

SECTION 12.  TERM

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

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY S'!"H DIRFCT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDI ~ OR DAMA' ... _AW IN FOLITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQ. L,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERR!IPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. ITIE ...EL.._... JF
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 LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHE  ISE OBTAIN AN A ) WIS 0 NT AND THE | ES CALCULATED
HEREU ERCC  TITUTE A REASONABLE APPROXIMATION OF THE HARM OF
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and shall cooperate {consistent with the disclosing party’s legal obligations) with the other party's efforts to obtain protective orders
or similar restraints with respect to such disclosure at the expense of the other party.

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

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

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of natural gas. Further, NAESB does not mandate the 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 IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo Date: ,
Transaction Confirmation #:

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated The
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwnse
specified in the Base Contract.

SELLER: BUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number: Transporter Contract Number:

Contract Price: §$ /MMBtu or

Delivery Period: Begin: , End: ,

Performance Obligation and Contract Quantity: (Select One)

Firm (Fixed Quantity): Firm {Variable Quantity): Interruptible:
MMBtus/day MMBtus/day Minimum Up to
L:EFP MMBtus/day Maximum
subject to Section 4.2. at election of
I: Buyerori Seller

MMBtus/day

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

Special Conditions:

Seller: Buyer:

By: By: _
Title: Title:

Date: Date:
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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS

Dated January 4%, 2016
by and between

Eco-Energy, LLC (‘“ECOENERGY”)
And
Louisville Gas and Electric Company and Kentucky Utilities Company (“LGE/KU”)

SECTION 1. PURPOSES AND PROCEDURES
The following sections shall be added to Section 1:

1.5 The parties agree and recognize that in some instances purchases and sales may be facilitated through brokers. The parties agree that all recordings
between themselves, third parties and brokers may be introduced into evidence and used to prove a contract between the parties and the authority of the broker
to effectuate the transaction. Both Parties waive objections based on the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the
introduction of the recorded conversations into evidence to prove a transaction contemplated herein.”

1.6 Each party may, at its expense, maintain cquipiment necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in
such manner as to protect its business rccords from improper access; provided neither party shall be liable for any malfunction of equipment or the operation
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without limitation, its negligence whether it be sole, joint,
or concurrent, or active or passive. No transaction shall be invalidated should a malfunction occur in equipment regularly utilized for recording transactions or
retaining Transaction Tapes or the operation thereof, and in such event, the transaction shall be evidenced by the Transaction Confinnation and if no
Transaction Confirmation is available, by the written and computer records of the parties concerning the transaction made contemporaneously with the
telephone conversation.™

SECTION 2. DEFINITIONS

Section 2.12 “Cover Standard™ shall be amended by deleting “*(or an alternate fuel if elected by Buyer and replacement Gas is not available)” from the
definition.

The following Sections shall be added to the end of Section 2:

236 “Costs” means (a) losses associated with transmission/transportation costs related to the Terminated Transactions pursuant to this Contract incurred
by the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party’s reasonable efforts; (b) brokerage fees, commissions and other similar
transaction costs and expenses reasonably incurred by the Non-Defaulting Party cntering into new arrangements which replace a Terminated Transaction; and
(c) commercially reasonable attorneys” fees and court costs, if any, incurred in connection with enforcing its rights in respect of the Tenminated Transactions.

237 “Credit Support Document’ shall mean, as to a party (the “First Party™), a guaranty from a Guarantor, margin or security agreement or document, or
any other document containing an obligation of a third party or of the First Party in favor of the other party supporting any obligations of the First Party under
this Contract provided in each case that the issuer, amount and the format of such document are acceptable to the requesting party in its reasonable discretion.

2.38 “Eligible Collateral™ shall mean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Document, in each case in an amount acceptable to
the requesting party in its reasonable discretion (which may be up to the Net Settlement Amount that would be due if all transactions under the Contract were
immediately liquidated).

2.39 “Letter of Credit” means one or more irevocable, transferable standby letters of credit in a form acceptable to the requesting party in its reasonable
discretion from a major U.S. commercial bank or a foreign bank with a U.S. branch office, with such bank having a credit rating of at least “A~"" from S&P or
“A3” from Moody'’s.

SECTION 3. PERFORMANCE OBLIGATION
Add the following language to the Cover Standard in line 10 of Section 3.2 after the phrasc “and no such replacement or sale is available™ in (iii):

“or in the event that the non-breaching party elects, at its sole option, not to replace or re-sell to a third party the Gas not delivered™

SECTION 5. QUALITY AND MEASUREMENT
Delete the existing paragraph under Section S in its entirety and replace with the following:

“All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Recciving Transporter.  BTU and volume
measurcments shall be made at the pressure and t erature basis of the Receiving Transporter in accordance with the provisions of such
pipeline’s then effective Federal Energy Regulatory Commission (! , Gas Tariff, or in event such pipeline is not subject to FERC
regulation, the applicable Gas transportation regulations or contract provisions of such Receiving Transj "
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SECTION 6. TAXES
Add as the last paragraph of Section 6:

“In the event an energy, BTU, consumption, or use tax shall be imposed on or with respect to the Gas, whether prior to, at, or after delivery at the
Delivery Point (*Governmental Charge”), each party shall use reasonable cfforts to implement the provision and administer the Contract in
accordance with the intent of the parties to minimize any such Governmental Charge(s).”

SECTION 7. BILLING, PAYMENT AND AUDIT

Add the following language to the end of the first sentence of Section 7.3:

“including all supporting documentation acceptable in industry practice to support the amount charged™

Section 7.4 shall be amended by deleting the last sentence “In the event the parties are unable ..." in its entirety and replacing with:

“Payment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment shall be
made within two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7.5 below from and
including the due date to but cxcluding the date paid. Inadvertent overpayments shall be returned upon request or deducted by the Party receiving
such overpayment from subsequent payments, with interest accrued at the rate of interest specified in Section 7.5 below from and including the date
of such overpayment to but excluding the date repaid or deducted by the party recciving such overpayment. Any dispute with respect to an invoice is
waived unless the other party is notified in accordance with this Section 7.4 within twenty-four (24) months after the invoice is rendered or any
specific adjustment to the invoice is made. 1f an invoice is not rendered within twenty-four (24) months after the close of the month during which
performance of a transaction occurred, the right to payment for such performance is waived.”

Scction 7.5 shall be amended by inscrting “U.S.” between “then-cffective™ and “prime rate™ in subscction (i).
Section 7.8 shall be added as follows:

“7.8 Upon cither party’s request, Buyer and/or Seller shall provide support documentation including but not limited to copies of any and all
pertinent portions of transporter statements related to any completed transaction between the parties in order to determine the final settlement amount
due for cach Month. Each party shall exercise reasonable efforts to provide support documentation that is inclusive of volume and price [by location]
data for the applicable Month.”

SECTION 8. TITLE, WARRANTY, AND INDEMNITY

Scction 8.2 shall be amended by inserting the phrase “SECTION 5,” between “SECTION 8.2” and “AND IN SECTION 15.8™ in the last sentence.
Add the following to the end of Scction 8:

“8.6 In the event of any claim or litigation, at any time, concerning Scller’s title to the leases,
wells, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the
proceed from the sale thereof, Buyer shall, without limiting any other remedies available to it, be
entitled to suspend only those payments related to the subject of (or any product of the subject of)
any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to
Buyer’s satisfaction.”

SECTION 9. NOTICES

9.4 shall be amended by:

(a) in the first sentence delete the words “commercially acceptable™;

(b) after the words “payment information” and before the word “shall™ add “identified on the cover page under Accounting Intormation™; and
(c) delete “ten (10)™ and replace with “two (2)".

SECTION 10. FINANCIAL RESPONSIBILITY

Delete the second sentence of Section 10.1 in its entirety and replace with the following:

“*Adequate Assurance of Performance* shall inean the provision of Eligible Collateral.”

Amend Section 10.3 by deleting from the sixth line the phrase “legally permissible™ and replace with “practicable and not prohibited by applicable
law™

Section 10.3.1 “Early Termination Damages Apply” shall be amended by:
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(a) adding at the end of the last sentence of the second paragraph:

“(including without limitation by using a commercially reasonable discount rate such as London [nterbank Offered Rate or “LIBOR™)";
and
(b) adding the following as a third paragraph:

“In calculating the Net Settlement Amount, the Non-Defaulting Party may take into account its Costs incurred as a result of terminating
transactions."

SECTION 11. FORCE MAJEURE
Add the following to the end of Section 11:

“11.7  Any party claiming Force Majeure (thc “Claiming Party™) as an excuse for performance shall provide the other party (the Non-claiming
Party™) a good faith estimate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a
claim of Force Majeure may be terminated by the Non-claiming Party without either party having further liability to the other for unaccrued
perforinance obligations under such sales or purchases (including without limitation for any payments as described in Section 10.2) if such event
continues for a period of thirty (30) continuous days.”

11.8 During the event of Force Majcure, the Claiming Party, if it is Seller, must cease interruptible deliveries to other markets prior to
suspending the performance obligations under the Firm Transaction affected by such Force Majeure event. The Claiming Party, if it is Seller, must
treat the other party cquitably with its other Firm customers on a proportionate basis with regard to the remaining supply available for market.

SECTION 12. TERM
Section 12 shall be amended by

The second sentence of Section 12 is hereby deleted and replaced with the following:

“The rights of either party pursuant to: (i) Section 7.6, (ii) Section 10, (iii) Scction 13, (iv) Section 15 ,(v) the obligation to make payment hereunder,
including Sections 7.4 and 7.7, and (vi) the obligation of either party to indemnify the other pursuant hereto, including Section 8.3, shall survive the
termination of the Base Contract or any transaction.”

SECTION 14, MARKET DISRUPTION
Section 14 shall be deleted in its entivety and replaced with the following:

[ndex Transactions. If the Contract Price for a Transaction is determined by reference to a third-party information source, then the
following provisions shall be applicable to such Transaction.

(A) If a Market Disruption Event has occurred during a Determination Period, the Floating Price for the affccted Trading Day(s) shall be
determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on which no Market Disruption Event
exists; provided, however, if the Floating Price is not so determined within three (3) Business Days aftcr the first Trading Day on which the Market
Disruption Event occurred or existed, then the partics shall negotiate in good faith to agree on a replacement price for the Floating Price (or a method
for determining a replacement price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business
Day following the affected Day then the replacement price for the Floating Price shall be determined within the next two following Business Days
with each party obtaining, in good faith and from non-Affiliate 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. Once the parties obtain the
quotes, the following methodology shall be used to determine the replacement price for the Floating Price: (i) if each party obtains two quotcs, the
arithmetic mean of the quotations, excluding the highest and lowest values, shall be utilized; (ii) if one party obtains two quotes and the other party
only obtains one quote, the highest and lowest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain
one quotc, the arithmetic mean of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be
utilized. For purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and such quotations are the highest
and/or lowest values, only one of the quotations shall be excluded.

Notwithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Deterination Period (a “Delayed Floating
Price™), then, if the Delayed Floating Price is issued by the Price Source in respect of a Determination Period (i) before the parties agree on a
substitute Floating Price for such day, then the Dclaycd Floating Price shall be the Floating Price for such Determination Period or (ii) after the
Partics agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties will remain the Floating Price
without adjustment notwithstanding any subsequent publication unless the Partics cxpressly agree otherwise.

“Detcrmination Period™ mcans cach calendar month a part or all of which is within the Delivery Period of a Transaction.”

"Floating Pricc” mcans cc or a factor of the price agreed to in the transaction as being based upon a specificd index.

"Market Disruption Event" means, with respect to an index specified for a transaction, any of the following cvents: (a) the failure of the index to
announce or publish information nccessary for determining the Floating Price; (b) the failure of trading to comimence or the permanent
discontinuation or material suspension of trading on the exchange or market acting as the index; (¢) the temporary or permancnt discontinuance or
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unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or (€) both parties agree that a material
change in the formula for or the method of determining the Floating Price has occurred.

"Price Source" mcans, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or
reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction.

"Trading Day" means a day in respect of which the relevant Price Source published the Floating Price.

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
decimal number is five or greater, then the third decimal number shall be increased by one ,. and if the fourth decimal number is less than five , then
the third decimal number shall remain

unchanged.

(B) Corrections to Published Prices. For purposes of determining a Floating Price for any day, if the price published or announced
on a given day and used or to be used to determine a relevant price is subsequently cotrected and the correction is published or announced
by the person responsible for that publication or announcement within two (2) years of the original publication or announcement, either
Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction. If, not later
than thirty (30) calendar days after publication or announcement.

SECTION 15. MISCELLANEOUS
Insert in Section 15.1 the word “conditioned” after the phrase “unreasonably withheld,” in the fourth (4th) line.

Insert in Section 15.10 the phrase “provided, however, cach party shall, to the extent practicable, use reasonable efforts to prevent or limit the
disclosure” at the end of (i).

Section 15.12shall be amended by:

(a) adding in the second sentence the words “regulatory commission or similar body” after the word “mediation” and before the word *“or*;

(b) adding the following to the beginning of the third sentence:

“ In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the agreement, and the original
document(s) is/are unobtainable,:

(c) lower casc “ncither”™ in the third sentence; and

(d) add the following to the end of the third sentence after the word “form™ and before the *.” “or do not comply with the best cvidence rule.

The following Sections shall be added:

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer may be the First Purchaser of the Gas. When a transaction is entered into
under such circumstances, the following additional terms and conditions shall apply:

(@ The Contract Price shall be inclusive of all royalties and production refated costs. Scller shall be responsible for all payments to the owners of all
working interests, royalties, overriding royalties, bonus payments, production payments and other similar payments with respect to Gas delivered and sold
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer hannless from any and all liabilities to the owners of such working interests, royalties,
overriding royalties, bonus payments, production payments and other similar payments with respect to said Gas. Notwithstanding anything in the Base
Contract to the contrary, Seller shall be responsible for remitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and
hold Buycr hanmless from any and all liabilities with respeet to such severance taxes.

(b) For purposes of this Section 15.15, First Purchaser means the first person that purchases Gas production from an operator or interest owner after the
production is severed.

E%RGY, LLC

By ST MUAA A

LOUISVILLE GAS AND ELECTRIC COMPANY AND
KENTUCKY UTILKTIES COMPANY

R (S P LN
sl By: *\‘ - f\,/\ / L . '\\H/{J\

Name: Brian Simpson Q Namc: David S. Sinclair
Vice Presi z Deve Title: Vice Presi E suj and , ysis
4
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(c) This Amendment may be signed in any number of counterparts. All counterparts together
will be taken to constitute one instrument.

(d) Any notice or other communication in respect of this Amendment will be governed by the
terms of Section 12 of the Agreement.

IN WITNESS WHEREOF, the parties have executed this SCHEDULE to the ISDA MASTER
AGREEMENT by their duly authorized officers as of the date specified on the first page of this
document.

Legal:
DTE Energy Trading, Inc. Cc/g;n V Louisville Gas and Electric Company/
= Kentucky Utilities Company
AL A
By:_ S By: \C\A )\\- / /((.
Nam ) Name: David S. Sinclair
Title:  Vice President Title: V.P. Energy Supply and Analysis
10/8/2015
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(Multicurrency — Cross Border)

ISDA..

Intemational Swap Dealers Association, Inc.

MASTER AGREEMENT

dated as of October 1, 2005

..DTE Energy Trading, Inc... and ...Louisville Gas and Electric Company/Kentucky Utilities
Company... have entered and/or anticipate entering into one or more transactions (each a “Transaction™)
that are or will be governed by this Master Agreement, which includes the schedule (the “Schedule™), and
the documents and other confirming evidence (each a “Confirmation”) exchanged between the parties
confirming those Transactions.

Accordingly, the parties agree as follows: —
1. Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein
specified for the purpose of this Master Agreement.

(b) Inconsistency. Tn the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will
prevail for the purpose of the relevant Transaction.

(<) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confirmations form a single agreement between the parties (collectively referred to as this
“Agreement”), and the parties would not otherwise enter into any Transactions.

2. Obligations
(a) General Conditions,

(i) Each party will make each payment or delivery specified in each Confirmation to be made by it,
subject to the other provisions of this Agreement.

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the manner customary for payments in the required currency. Where
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on the
due date in the manner customary for the relevant obligation unless otherwise specified in the relevant
Confirmation or elsewhere in this Agreement.

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant
Transaction has occurred or been effectively designated and (3) each other applicable condition
precedent specified in this Agreement.

Copyright © 1992 by Intemational Swap Dealers Association, Inc.
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(b) Change of Account. Either party may change its account for receiving a payment or delivery by
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection to
such change.

c Netting. If on any date amounts would otherwise be payable:—
1
(i) in the same currency; and
(ii) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount will
be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable
by one party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced
by an obligation upon the party by whom the larger aggregate amount would have been payabie to pay to the
other party the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect of
all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, togetber with the starting date (in which case subparagraph (ii) above
will not, or will cease to, apply to such Transactions from such date). This election may be made separately fot
different groups of Transactions and will apply separately to each pairing of Offices through which the parties
make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement will be made without any deduction or withholding
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in effect. If a party is so
required to deduct or withhold, then that party (“X”) will:—

(1) promptty notify the other party (“Y™) of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d)) promptly upen the earlier of determining that such
deduction or withholding is required or receiving notice that such amount has been assessed
against Y;

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether
assessed against X or Y) will equal the full amount Y would have received had no such
deduction or withholding been required. However, X will not be required to pay any
additional amount to Y to the extent that it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform any agreement contained in Section
4(a)(i),4(a)iii) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
true unless such failure would not have occurred but for (I) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (II) a Change in Tax Law.
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(ii) Liability. If: —

(1) X is required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, to make any deduction or withholding in respect of which X would not be
required to pay an additional amount to Y under Section 2(d)(i)(4);

(2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4(a)(i), 4(a)(iii) or 4(d)).

(e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of an payment
obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest (before as
well as after judgment) on the overdue amount to the other party on demand in the same cumrency as such
overdue amount, for the period from (and including) the original due date for payment to (but excluding) the
date of actual payment, at the Default Rate. Such interest will be calculated on the basis of daily compounding
and the actual number of days elapsed. If, prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party defaults in the performance of any obligation
required to be settled hy delivery, it will compensate the other party on demand if and to the extent provided for
in the relevant Confirmation or elsewhere in this Agreement.

3 Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all
times until the termination of this Agreement) that:—

(a) Basic Representations.

(i) Statas. 1t is duly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and, if relevant under such laws, in good standing;

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to
this Agreement that it is required by this Agreement to deliver and to perform its obligations under this
Agreement and any obligations it has under any Credit Support Document to which it is a party and
has taken all necessary action to authorise such execution, delivery and performance;

(iii) Vo Violation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment of
any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document to which it is a party have been obtained
and are in full force and effect and all conditions of any such consents have been complied with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document to
which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with
their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable
principles of general application (regardless of whether enforcement is sought in a proceeding in
equity or at law)). proceeding in equity or at law)).
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as a Tesult of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of this
Agreement or any Credit Support Documnent to which it is a party or its ability to perform its obligations under
this Agreement or such Credit Support Document.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3{d) in the Schedule is, as of the
date of the information, true, accurate and complete in every material respect.

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(¢) is accurate and true.

f Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true.

4. Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is a party:—

(a) Furnish Specified Information. 1t will deliver to the other party or, in certain cases under
subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:—

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

(ii) any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so long as the completion, execution or submission of such form or document would not
materially prejudice the legal or commercial position of the party in receipt of such demand), with any
such form or decument to be accurate and completed in a manner reasonably satisfactory to such other
party and to be executed and to be delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonably practicable.

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Decument to which it is a party and will use all reasonable efforts to obtain
any that may become necessary in the future.

(<) Comply with Laws. It will comply in all material respects with all applicable laws and orders to which
it may be subject if fatlure so to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Support Document to which it is a party.

(d) Tax Agreement. 1t will give notice of any failure of a representation made by it under Section 3(f) to
be accurate and true promptly upon learning of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it or

in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through which
it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify the other
party against any Stamp Tax levied or imposed upon the other party or in respect of the other party’s execution
or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax
Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

(a) Events of Default. The occurrence at any time with tespect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Default”) with respect to such party:—

(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;
(i1) Breachk of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation under
Section 4(a)(i}, 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with this
Agreement if such failure is not remedied on or before the thirtieth day after notice of such failure is
given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance
with any Credit Support Document if such failure is continuing after any applicable grace
period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all
obligations of such party under each Transaction to which such Credit Support Document
relates without the written consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the vatidity of, such Credit Support Document;

(iv ) Misrepresentation. A representation (other than a representation under Section 3(e) or (f)) made
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of
such party in this Agreement or any Credit Support Document proves to have been incorrect or
misteading in any material respect when made or repeated or deemed to have been made or repeated;

(v) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination of,
a Specified Transaction (or such default continues for at least three Local Business Days if there is no
applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or rejects, in
whole or in part, a Specified Transaction (or such action is taken by any person or entity appointed or
empowered to operate it or act on its behalf);

(vi)  Cross Default. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than the
applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively) in
making one or more payments on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (after giving effect to any
applicable notice requirement or grace period);

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party: —

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general assignment, arrangement or composition with or
for the benefit of its creditors; (4) institutes or has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law
or other similar law affecting creditors’ rights, or a petition is presented for its winding-up or
liquidation, and, in the case of any such proceeding or petition instituted or presented against it,
such proceeding or petition (A) results in a judgment of insolvency or bankruptcy or the entry of
an order for relief or the making of an order for its winding-up or liquidation or (B) is not
dismissed, discharged, stayed or restrained in each case within 30 days of the institution or
presentation thereof, (5) has a resolution passed for its winding-up, official management or
liquidation (other than pursuant to a consolidation, amalgamation or merger); (6) seeks or
becomes subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (7)
has a secured party take possession of all or substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or
substantially all its assets and such secured party maintains possession, or any such process is not
dismissed, discharged, stayed or restrained, in each case within 30 days thereafier; (8) causes or is
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an
analogous effect to any of the events specified in clauses (1) to (7) (inclusive); or (9) takes any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
foregoing acts; or

(viii) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: —

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or (2) the benefits of any Credit
Suppert Document fail to extend (without the consent of the other party) to the performance
by such resulting, surviving or transferee entity of its obligations under this Agreement.

{b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes an
lllegality if the event is specified in (i) below, a Tax Event if the event is specified in (ii) below or a Tax Event
Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event is
specified pursuant to (v) below:-

(1) Hegality. Due to the adoption of, or any change in, any applicable law after the date on which a
Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any
court, tribunal or regulatory authority with competent jurisdiction of any applicable law after such
date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for such party
(which will be the Affected Party): —

(1) to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other
material provision of this Agreement relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent or
other obligation which the party (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction;

(i) Tax Event, Due to (x) any actien taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, the
party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on the next
succeeding Scheduled Payment Date (1) be required to pay to the other party an additional amount in
respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under Section
2(e), 6(d)(ii) or 6(e)) or (2) receive a payment from which an amount is required to be deducted or
withheld for or on account of a Tax (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e))
and no additional amount is required to be paid in respect of such Tax under Section 2(d)(i)(4) (other
than by reason of Section 2(d)(i)(4)}(A) or (B));

(iii) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(i)(4) (except in respect of interest under Sectien 2(e), 6(d)(ii) or 6(e)) or (2)
receive a payment from which an amount has been deducted or withheld for or on account of any
Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party consolidating
or amalgamating with, or merging with or into, or transferring all or substantially all its assets to,
another entity (which will be the Affected Party) where such action does not constitute an event
described in Section 5(a)(viii);

(iv) Credit Event Upaen Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, such party (“X”), any Credit Support Provider of X or any applicable Specified
Entity of X consolidates or amalgamates with, or merges with or into, or transfers all or substantially
all its assets to, another entity and such action does not constitute an event described in Section
5(a)(viii) but the creditworthiness of the resulting, surviving or transferee entity is materially weaker
than that of X, such Credit Support Provider or such Specified Entity, as the case may be, immediately
prior to such action (and, in such event, X or its successor or transferee, as appropriate, will be the
Affected Party); or

(v) Additional Termination Event. 1f any “Additional Termination Event” is specified in the Schedule
or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Party
or Affected Parties shall be as specified for such Additional Termination Event in the Schedule or such
Confirmation).

(c) Event of Default and Hllegality. If an event or circumstance which would otherwise constitute or
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Ilegality and will not
constitute an Event of Default.
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6. Early Termination

(a) Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a
party (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting Party™)
may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of all
outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as applying
to a party, then an Early Termination Date in respect of all outstanding Transactions will occur immediately
upon the eccurrence with respect to such party of an Event of Default specified in Sectien 5(a)(vii)(1), (3), (5),
(6) ot, to the extent analogous thereto, (8), and as of the time immediately preceding the institution of the
relevant proceeding or the presentation of the relevant petition upon the occurrence with respect to such party of
an Event of Default specified in Section 5(a)(vii}(4) or, to the extent analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i) MNetice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected
Transaction and will also give such other information about that Termination Event as the other party
may reasonably require.

(il Transfer to Avoid Termination Event. If cither an Illegality under Section 5(b)(i}(1) or a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate an
Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require such
party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after it gives
notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of the
Affected Transactions to another of its Offices or Affiliates so that such Termination Event ceases to
exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within 30 days
after the notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the
prior written consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permit it to enter into transactions with the transferee on the terms
proposed.

(iii) Two Affected Parties. If an Illegality under Section 5(b)(i)(1) or a Tax Event occurs and there are
two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days after
notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

(iv) Right to Terminate. If: —

(1) a transfer under Section 6(b)(ii) or an agreement under Secticn 6(b)(iii), as the case may be,
has not been effected with respect to all Affected Transactions within 30 days after an Affected
Party gives notice under Section 6(b)(i); or

(2) an Illegality under Sectien 5(b)(i)(2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the
Affected Party,

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of 2 Tax Event or an Additional Termination Event if there is more than
one Affected Party, or the party which is not the Affected Party in the case of a Credit Event Upon
Merger or an Additional Termination Event if there is only one Affected Party may, by not more than
20 days notice to the other party and provided that the relevant Termination Event is then
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continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions.

() Effect of Designation.

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Date will occur on the date 50 designated, whether or not the relevant Event of Default or
Termination Event is then continuing.

(ii} Upon the occurrence or effective designation of an Early Termination Date, no further payments
or deliveries under Section 2(a)(i) or 2(e) in tespect of the Terminated Transactions will be required to
be made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable
in respect of an Early Termination Date shall be determined pursuant to Section 6(¢).

(d) Calculations.

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section
6(e) and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2)
giving details of the relevant account to which any amount payable to it is to be paid. In the absence of
written confirmation from the source of a quotation obtained in determining a Market Quotation, the
records of the party obtaining such quotation will be conclusive evidence of the existence and accuracy
of such quotation.

(ii) Payment Date. An amount calculated as being due in respect of any Early Termination Date under
Section 6(e) will be payable on the day that notice of the amount payable is effective (in the case of an
Early Termination Date which is designated or occurs as a result of an Event of Default) and on the
day which is two Local Business Days after the day on which notice of the amount payable is effective
(in the case of an Early Termination Date which is designated as a result of a Termination Event).
Such amount will be paid together with (to the extent permitted under applicable law) interest thereon
(before as well as after judgment) in the Termination Currency, from (and including) the relevant Early
Termination Date to (but excluding) the date such amount is paid, at the Applicable Rate. Such interest
will be calculated on the basis of daily compounding and the actual number of days elapsed.

{e) Payments on Early Termination. If an Early Termination Date occurs, the following provisions shail
apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation” or
“Loss”, and a payment method, either the “First Method” or the “Second Method”. If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation” or
the “Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

(i) Events of Defauit. If the Early Termination Date results from an Event of Default: —

(1) First Method and Market Quotation. If the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Cwrrency Equivalent of the Unpaid Amounts
owing to the Defaulting Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay to the
Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect of this
Agreement.

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply, an
amount will be payable equal to (A) the sum of the Settlement Amount (determined by the

9 ISDA® 1992

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn
Page 132 of 653



Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting Party.

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable equal
to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a positive number,
the Defaulting Party will pay it to the Non-defaulting Party; if it 1s a negative number, the Non-
defaulting Party will pay the absolute value of that amount to the Defaulting Party.

(ii) Termination Events. If the Early Termination Date results from a Termination Event: —

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined in
accordance with Section 6{e)(i}(3), if Market Quotation applies, or Section 6(e)}{i}(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting Part
will be deemed to be references to the Affected Party and the party which is not the Affected Party,
respectively, and, if Loss applies and fewer than all the Transactions are being terminated, Loss shall
be calculated in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affected Parties: —

(A) if Market Quotation applies, each party will determine a Settlement Amount in respect of
the Terminated Transactions, and an amount will be payable equal to (I) the sum of (a) one-
half of the difference between the Settlement Amount of the party with the higher Settlement
Amount (“X”) and the Settlement Amount of the party with the lower Settlement Amount
(*Y”) and (b) the Termination Currency Equivalent of the Unpaid Amounts owing to X less
(IT) the Termination Currency Equivalent of the Unpaid Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or, if
fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between the
Loss of the party with the higher Loss (“X™) and the Loss of the party with the lower Loss
“Y").

If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X will pay the
absolute value of that amount to Y.

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs because
“Automatic Early Termination™ applies in respect of a party, the amount determined under this
Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to reflect
any payments or deliveries made by one party to the other under this Agreement {(and retained by
such other party) during the period from the relevant Early Termination Date to the date for payment
determined under Section 6(d)(i1).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under this
Section 6(¢) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for the
loss of bargain and the loss of protection against future risks and except as otherwise provided in this
Agreement neither party will be entitled to recover any additional damages as a consequence of such
losses.
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7. Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement
may be transferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that: —

{(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with, or
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to
any other right or remedy under this Agreement); and

(b) a party may make such a transfer of all or any part of its inferest in any amount payable to it from a
Defaulting Party under Section 6(e).

Any purported transfer that is not in compliance with this Section will be void.
8. Contractual Currency

{(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual Currency,
except to the extent such tender results in the actual receipt by the party to which payment is owed, acting in a
reascnable manner and in good faith in converting the currency so tendered into the Contractual Currency, of
the full amount in the Contractuat Currency of all amounts payable in respect of this Agreement. If for any
reason the amount in the Contractual Currency so received falls short of the amount in the Contractual Currency
payable in respect of this Agreement, the party required to make the payment will, to the extent permitted by
applicable law, immediately pay such additional amount in the Contractual Currency as may be necessary to
compensate for the shortfall. If for any reason the amount in the Contractual Currency so received exceeds the
amount in the Contractual Currency payable in respect of this Agreement, the party receiving the payment will
refund promptly the amount of such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of
this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (ii} above, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other party
the amount of any shortfall of the Contractual Currency received by such party as a consequence of sums paid
in such other currency and will refund promptly to the other party any excess of the Contractual Currency
received by such party as a consequence of sums paid in such other currency if such shortfall or such excess
arises or results from any variation between the rate of exchange at which the Contractual Currency is
converted into the currency of the judgment or order for the purposes of such judgment or order and the rate of
exclange at which such party is able, acting in a reasonable manner and in good faith in converting the currency
received into the Contractual Currency, to purchase the Contractual Currency with the amount of the currency
of the judgment or order actually received by such party. The term “rate of exchange” includes, without
limitation, any premiums and costs of exchange payable in commection with the purchase of or conversion into
the Contractual Currency.

{c) Seperate Indemnities. To the extent permitted by applicable law, these indemnities constitute separate
and independent obligations from the other obligations in this Agreement, will be enforceable as separate and
independent causes of action, will apply notwithstanding any indulgence granted by the party to which any
payment is owed and will not be affected by judgment being obtained or claim or proof being made for any
other sums payable in respect of this Agreement.

{d) Evidence of Loss. For tbe purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchase been made.
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9. Miscellaneous
(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties
with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto.

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or confirmed by an exchange of telexes or electronic messages on an elecironic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction.

(d) Remedies Cumulative. Except as provided m this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and
privileges provided by law.

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be executed
and delivered in counterparts (including by facsimile transmission), each of which will be deemed an
original.

(11} The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (wbether orally or otherwise). A Confirmation shall he entered into as soon
as practicable and may he executed and delivered in counterparts (including by facsimile transmission)
or be created by an exchange of telexes or by an exchange of electronic messages on an electronic
messaging system, which in each case will be sufficient for all purposes to evidence a binding
supplement to this Agreement. The parties will specify therein or through another effective means that
any such counterpart, telex or electronic message constitutes a Confirmation.

® No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege
or the exercise of any other right, power or privilege.

(g) Headings. The headings used in this Agreement are for convenience of reference only and are not to
affect the construction of or to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the place
of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such party are
the same as if it had entered into the Transaction through its head or home office. This representation will be
deemed to be repeated by such party on each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries for
the purpose of a Transaction without the prior written consent of the other party.

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make and
receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the Office
through whicb it makes and receives payments or deliveries with respect to a Transaction will be specified in
the relevant Confirmation.

11. Expenses
A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all reasonable

out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including, but
not limited to, costs of collection.

12 Notices

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given by
facsimile transmission or electronic messaging system) to the address or number or in accordance with the
electromic messaging system details provided (see the Schedule) and will be deemed effective as indicated: —

(i) if in writing and delivered in person or by courier, on the date it is delivered;
(ii) if sent by telex, on the date the recipient’s answerback is received;

(iii} if sent by facsimile transmission, on the date that transmission is received by a respomsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on
the sender and will not be met by a transmission report generated by the sender’s facsimile machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its defivery is attempted; or

(v) if sent by electronic messaging system, on the date that electronic message is received,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day
or that communication is delivered (or attempted) or received, as applicable, after the close of business on a
Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

() Change of Addresses. Either party may by notice to the other change the address, telex or facsimile
number or electronic messaging system details at which notices or other communications are to be given to it.

13. Governing Law and Jurisdiction

(a) Governing Law. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement
(“Proceedings™), each party irrevocably:—

(1) submits to the jurisdiction of the English courts, if this Agreement is expressed to be govemed by
English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the United
States District Court located in the Borough of Manhattan in New York City, if this Agreement is
expressed to be governed by the laws of the State of New York; and

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in a
inconvenient forum and further waives the right to object, with respect to such Proceedings, that such
court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction (outside,
if this Agreement is expressed to be governed by English law, the Contracting States, as defined in Section 1(3)
of tbe Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thereof for the
time being in force) nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing
of Proceedings in any other jurisdiction.

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite its
name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any
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reason any party’s Process Agent is unable to act as such, such party will promptly notify the other party and
within 30 days appoint a substitute process agent acceptable to the other party. The parties irevocably consent
to service of process given in the manner provided for notices in Section 12. Nothing in this Agreement will
affect the right of either party to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity on
the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief by way
of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets (whether
before or after judgment} and (v) execution or enforcement of any judgment to which it or its revenues or assets
might otherwise be entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the
extent permitted by applicable law, that it will not claim any such immunity in any Proceedings.

14. Definitions

As used in this Agreement:—

“Additional Termination Event” has the meaning specified in Section 5(b).

“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Termination Event consisting of an Illegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and
(b) with respect to any other Termination Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly,
by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person. For this purpose, “control” of any entity or person means ownership of a
majority of the voting power of the entity or person.

“Applicable Rate” means:—

(a) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii}) by a
Defaulting Party, the Default Rate;

(b} in respect of an obligation to pay an amount under Section 6(¢) of either party from and after the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

(c) in respect of all other obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Non-defaulting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.

“Burdened Party” has the meaning specified in Section 5(b).

“Change in Tax Law” means the enactment, promulgation, execution or ratification of, or any change in or
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the

date on which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or exchange
control consent.

“Credit Event Upen Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.
“Credit Support Provider” has the meaning specified in the Schedule.

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the
relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.
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“Defaulting Party” has the meaning specified in Section 6(a).

“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“INlegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment under
this Agreement but for a present or former connection between the jurisdiction of the government or taxation
authority imposing such Tax and the recipient of such payment or a person related to such recipient (including,
without limitation, a connection arising from such recipient or related person being or having been a citizen or
resident of such jurisdiction, or being or having been organised, present or engaged in a trade or business in
such jurisdiction, or having or having had a permanent establishment or fixed place of business in such
jurisdiction, but excluding a connection arising solely from such recipient or related person having executed,
delivered, performed its obligations or received a payment under, or enforced, this Agreement or a Credit
Support Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any
relevant governmental revenue authority) and “lawfil” and “unlawful” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for business
(including dealings in foreign exchange and foreign cutrency deposits) (a) in relation to any obligation under
Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed
by the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this
Agreement, (b) in relation to any other payment, in the place where the relevant account is located and, if
different, in the principal financial centre, if any, of the currency of such payment, (¢} in relation to any notice
or other communication, including notice contemplated under Section 5(a)(i), in the city specified in the address
for notice provided by the recipient and, in the case of a notice contemplated by Section 2(b), in the place where
the relevant new account is to be located and (d) in relation to Section 5(a)}(v)(2), in the relevant locations for
performance with respect to such Specified Transaction.

“Loss” means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonabiy determines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this
Agreement or that Terminated Transaction or group of Terminated Transactions, as the case may be, including
any loss of bargain, cost of funding or, at the election of such party but without duplication, loss or cost
incurred as a result of its terminating, liquidating, obtaining or reestablishing any hedge or related trading
position (or any gain resulting from any of them). Loss includes losses and costs (or gains) in respect of any
payment or delivery required to have been made (assuming satisfaction of each applicable condition precedent)
on or before the relevant Early Termination Date and not made, except, so as to avoid duplication, if Section
6(e)(i)(1) or (3) or 6(e)(ii)(2)(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses
referred to under Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if
that is not reasonably practicable, as of the carliest date thereafter as is reasonably practicable. A party may (but
need not) determine its Loss by reference to quotations of relevant rates or prices from one or mere leading
dealers in the relevant markets.

“Market Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each quotation
will be for an amount, if any, that would be paid to such party (expressed as a negative number) or by such
party (expressed as a positive number) in consideration of an agreement between such party (taking into
account any existing Credit Support Document with respect to the obligations of such party) and the quoting
Reference Market-maker to enter into a transaction (the “Replacement Transaction”) that would have the effect
of preserving for such party the economic equivalent of any payment or delivery (whether the underlying
obligation was absolute or contingent and assuming the satisfaction of each applicable condition precedent) by
the parties under Section 2(a)(i) in respect of such Terminated Transaction or group of Terminated Transactions
that would, but for the occurrence of the relevant Early Termination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request each Reference Market-maker
to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to
different time Zones) on or as soon as reasonably practicable after the refevant Early Termination Date. The day
and time as of which those quotations are to be obtained will be selected in good faith by the party obliged to
make a determination under Section 6(¢), and, if each party is so obliged, after consuliation with the other. If
more than three quotations are provided, the Market Quotation will be the arithmetic mean of the quotations,
without regard to the quotations having the highest and lowest values. If exactly three such quetations are
provided, the Market Quotation will be the quotation remaining after disregarding the highest and lowest
quotations. For this purpose, if more than one quotation has the same highest value or lowest value, then one of
such quotations shall be disregarded. If fewer than three quotations are provided, it will be deemed that the
Market Quotation in respect of such Terminated Transaction or group of Terminated Transactions cannot be
determined.

“Non-default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to
the Non-defaulting Party (as certified by it) if it were to fund the relevant amount.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which may be such party’s head or home office.

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Default.

“Reference Market-makers” means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make an
extension of credit and (b) to the extent practicable, from among such dealers having an office in the same city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is incorporated,
organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is
acting for purposes of this Agreement is located, (c) in which the party executes this Agreement and (d) in
relation to any payment, from or through which such payment is made.

“Scheduled Payment Date” means a date on which a payment or delivery is to be made under Section 2(a)(i)
with respect to a Transaction.

“Set-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right or
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer.

“Settlement Amount” means, with respect to a party and any Early Termination Date, the sum of: —

(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotatien is determined; and

(b) such party’s Loss (whether positive or negative and without reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result.

“Specified Entity” has the meanings specified in the Schedule.
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“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future, contingent
or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with
respect thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit
Support Provider of such party or any applicable Specified Entity of such party) and the other party to this
Agreement {or any Credit Support Provider of such other party or any applicable Specified Entity of such other
party) which is a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity
option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, cross-
currency rate swap transaction, currency option or any other similar transaction (including any option with
respect to any of these transactions), (b} any combination of these transactions and (c) any other transaction
identified as a Specified Transaction in this Agreement or the relevant confirmation.

“Stamp Tax” means any stamp, registration, documentation or similar tax.

“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in respect
of any payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event” has the meaning specified in Section 5(b).
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions” means with respect to any Early Termination Date (a) if resulting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in
cither case) in effect immediately before the effectiveness of the notice designating that Early Termination Date
(or, if “Automatic Early Termination” applies, immediately before that Early Termination Date).

“Termination Currency” bas the meaning specified in the Schedule.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency”), the amount in the Termination Currency determined by
the party making the relevant determination as being required to purchase such amount of such Other Currency
as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case may be), is
determined as of a later date, that later date, with the Termination Currency at the rate equal to the spot
exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such Other
Currency with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign exchange
agent is located) on such date as would be customary for the determination of such a rate for the purchase of
such Other Currency for value on the relevant Early Termination Date or that later date. The foreign exchange
agent will, if only one party is obliged to make a determination under Section 6(e), be selected in good faith by
that party and otherwise will be agreed by the parties.

“Termination Event” means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or
evidence of any actuai cost) to cach party (as certified by such party) if it were to fund or of funding such
amounts.

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of (a)
in respect of all Terminated Transactions, the amounts that became payable (or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination Date
and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated Transaction,
for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii)) required to be
settled by delivery to such party on or prior to such Early Termination Date and which has not been so settled as
at such Early Termination Date, an amount equal to the fair market
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for
delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency of
such amounts, from (and including) the date such amounts or obligations were or would have been required to
have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days elapsed.
The fair market value of any obligation referred to in clause (b) above shall be reasonably determined by the
party obliged to make the determination under Section 6(¢) or, if each party is so obliged, it shall be the average
of the Termination Curmrency Equivalents of the fair market values reasonably determined by both parties.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this document.

Y
DTE ENERGY TRADING, INC. LOUISVILLE GAS AND ELECTRIC COMPANY/

KENTUCKY UTILITIES COMPANY

By: ... W "
ame:

Title:
Date:

By: e

President

/07240~

MARTYN CALLUS
SR

D S
N

LOUISVILLE 385 & T 7h o
KENTUCAT Lini=
H‘B,o's
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SCHEDULE
to the ISDA Master Agreement
(1992 Multi-Currency- Cross Border)

dated as of
October 1, 2005
Between

DTE Energy Trading, Inc.
a Michigan corporation
(n Party A"),

and

Louisville Gas and Electric Company, a Kentucky corporation /
Kentucky Utilities Company, a Kentucky and Virginia corporation

("Party B"),

Part 1l
Termiuation Provisions

"Specified Entity" means in relation to Party A for the purpose of:

Section 5(a)(v) (Default under Specified Transaction): Not Applicable
Section 5(2)(vi) (Cross Defauit): Not Applicable
Section 5(a)(vii) (Bankruptcy): Not Applicable
Section 5(b)(iv) (Credit Event Upon Merger): Not Applicable

and in relation to Party B for the purpose of:

Section 5(a)(v) (Default under Specified Transaction): Not Applicable
Section 5(a)(vi) (Cross Default): Not Applicable
Section 5(a)(vii) (Bankruptcy): Not Applicable
Section 5(b)(iv) (Credit Event Upon Merger): Not Applicable

"Specified Transaction” has the meaning specified in Section 14 of this Agreement, except that
such term is amended by adding on the eighth line after currency option the words “, agreement
for the purchase, sale or transfer of any Commodity or any other commodity trading transaction,
in each case provided that such purchase, sale, or transfer is transacted under this Agreement.”
For this purpose, the term “Commodity” means any tangible or intangible commodity of any type
or description (including, without limitation, electric power, electric power capacity, emission
allowances, petroleum, crude oil, coal, natural gas, and byproducts thereof)”..

The "Cross Default” provisions of Section 5(a)(vi), as amended, will apply to Party A and to Party
B, in each case.

(4})] Section 5(a)(vi) is hereby amended by (1) deleting in the seventh line thereof the words ©,
or becoming capable at such time of being declared,” and (ii) adding the following
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before the " at the end of the paragraph “, provided, however, that notwithstanding the
foregoing, an Event of Default shall not occur under either (1) or (2) above if the default,
Event of Default or other similar condition or event referred to in (1) or the failure to pay
referred to in (2) is a failure to pay caused by an error or omission of an administrative or
operational nature and funds were available to such party to enable it to make the
relevant payment when due, provided that such error or omission is remedied within 5
Local Business Days of the non-paying party’s receipt of a notice, in writing, from the
other party, specifying any such non-payment.”

"Specified Indebtedness’ means any obligation (whether present or future, actual or contingent,
secured or unsecured, as principal or surety or otherwise) in respect of borrowed money, but
shall exclude (a) any obligation owed to trade creditors in respect of the purchase of goods in the
ordinary course of business and (b) any obligation, liability for payment of which is being
contested in good faith by the obligated party, provided that the obligated party demonstrates its
clear ability to pay such amount within two (2) Local Business Days following any request from
the other party and that such demonstration is satisfactory to the other party in its reasonable
opinion. .”

"Threshold Amount" means with respect to Party A or Party A’s Credit Support Provider,
$50,000,000; and with respect to Louisville Gas and Electric Company, $25,000,000 and with
respect to Kentucky Utilities Company, $25,000,000; provided, that such Threshold Amount shall
apply individually and not collectively with respect to each entity set forth above notwithstanding
anything to the contrary set forth in Section 5(a)(vi) of the Agreement.

(d Section 5(a)(viii) is hereby amended by deleting the introductory paragraph in its entirety and
replacing it with the following:

"The party, or any Credit Support Provider as specified hereunder of such party,
consolidates or amalgamates with, or merges with or into, or transfers all or substantialty
all its assets to, or reorganizes or incorporates, into or as, another entity and at the time of
such consolidation, amalgamation, merger, transfer, reorganization or incorporation:-"

Section 5(a)(viii) is hereby further amended in the first line of subparagraph (1) thereof and in the
second line of subparagraph (2) thereof by replacing the word "or" with a comma (",") and after the
word "transferee” adding the words ", reorganized or incorporated,”.

(e) The "Credit Event Upon Merger" provision of Section 5(b)(iv) will apply both to Party A and to
Party B; provided, however, that “materially weaker” means (i) the Credit Rating of the resulting,
surviving or transferee entity is less than BBB- by Standard & Poor's, a division of The McGraw-
Hill Companies, Inc. ("S&P") or Baa3 by Moody’s Investors Service, Inc. ("Moody's"), or (ii) in
the event the resulting, surviving or transferee entity is not rated by at least one of the foregoing
rating agencies, the Internal Policies (as defined below) in effect at the time of the party which is
not the Affected Party, would lead such non-Affected Party, solely as a result of a change in the
nature, character, identity or condition of the Affected Party from its state (as a party to the
Agreement) prior to such consolidation, amalgamation, merger or transfer, to decline to make an
extension of credit to, or enter into a Transaction with, the resulting, surviving or transferee
entity. "Internal Policies" shall mean a party's (1) internal credit limits applicable to individual
entities, (2) other limits on doing business with entities domiciled in certain jurisdictions or
engaging in certain activities, or (3) internal restrictions on doing business with entities with
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whom such party has had prior adverse business relations.

“Credit Rating” means, with respect to an entity, the rating then assigned to such entity’s senior
long-term unsecured debt unsupported by third party credit enhancement or if such entity does not
have a rating for its senior long-term unsecured debt then the rating then assigned to such entity as
an issuer credit rating (corporate credit rating) by S&P or issuer rating by Moody’s.

(3] The " Automatic Early Termination' provision of Section 6(a) will not apply to Party A and will
not apply to Party B.

(g) Payments on Early Termination. For the purpose of Section 6(e) of this Agreement:
0] Market Quotation will apply.
(ii) The Second Method will apply.

(h) "Termination Currency” means United States Dollars (USD$). “Contractual Currency”
means United States Dollars (USD$) unless otherwise specified in a Confirmation.

@) Additional Termination Event. The following will constitute an additional termination event for
purposes of Section S(b):

“(ix) “Material Adverse Change”. If at any time there shall occur a Material Adverse Change
in respect of a party (“Affected Party”), then the other party (“Demanding Party”) may require
the Affected Party to provide Adequate Assurance in an amount determined by the Demanding
Party in a commercially reasonable manner. The Affected Party shall be required to provide
such Adequate Assurance by the end of the second Business Day following receipt of notice. If
the Affected Party fails to provide such Adequate Assurance as required hereunder then a
Termination Event may be declared by the Demanding Party. A “Material Adverse Change”
means: (i) a party or the Credit Support Provider (if any) of a party, as applicable, shall have a
Credit Rating that is rated either by S&P below BBB-, or its equivalent, or by Moody’s below
Baa3 or its equivalent, or (ii) if at any time a party ceases to be rated by either S&P nor Moody’s.
“Adequate Assurance” shall mean security in the form of cash or standby irrevocable letter of
credit, in an amount (which may be up to the amount equal to the Settlement Amount that would
be owed) and term reasonably specified by the Demanding Party.

Part2
Tax Representations

(a) Payer Representation. For the purpose of Section 3(e) of this Agreement each of Party A and
Party B make the following representations:

It 1s not required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction to withholding for or on
account of any Tax from any payment (other than interest under Sections 2(e), 6(d)(ii), or 6(e) of
this Agreement) to be made by it to the other party under this Agreement. In making this
representation, it may rely on:

(1) the accuracy of any representation made by the other party pursuant to Section 3(f) of this
Agreement;
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(1) the satisfaction of the agreement contained in Section 4(2)(i) or 4(a)(iii) and the accuracy
and effectiveness of any document provided by the other party pursuant to Section 4(a)(i)
or 4(a)(iii) of this Agreement; and

(iii)  the satisfaction of the agreement of the other party contained in Section 4(d) of this
Agreement, provided that it shall not be a breach of this representation where reliance is
placed on clause (ii) and the other party does not deliver a form or document under Section

4(a)(iii) by reason of material prejudice to its legal or commercial position.

) Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A and Party B
make the following representations specified below:

The following representation will apply in relation to Party A:

Party A is a corporation created or organized under the laws of the State of Michigan.
Party A is a U.S. person within the meaning of Section 7701 of the Internal Revenue Code
and its U.S. taxpayer identification number is 38-3323-526.

The following representation will apply in relation to Party B:

Louisville Gas and Electric Company (“LGE”) is a corporation created or organized under
the laws of the Commonwealth of Kentucky and Kentucky Utilities (“KU”) is a corporation
created or organized under the laws of the Commonwealths of Kentucky and Virginia.
Party B is a U.S. person within the meaning of Section 7701 of the Internal Revenue Code
and its U.S. taxpayer identification number for LGE is 61-264150 and for KU is 61-

0247570,

Part 3
Agreement to Deliver Documents

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following

documents, as applicable:

(a) Tax forms, documents or certificates to be delivered are: As soon as practicable after a
demand by the other party, Party A and Party B each agree to complete (accurately and in a
manner reasonably satisfactory to the other), execute and deliver such form or forms as are
deemed necessary to permit a party to make payments free and clear of, or at a reduced rate of,

any deductton or withholding for or on account of any present or future Tax.

(b) Other documents to be delivered are:

-Party Required to
Deliver Document:

Form/Document/
= Certificate

““Pate by Which to:: |

% be Delivered i

Covered by Section
3(d) Representation

Party A and Party B

Certified copies of
resolutions of
authorized body
authorizing execution,
delivery, and
performance of this
Agreement

Execution of
Agreement
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Party A and Party B Annual Beport qf the If requested_, and as Yes
Party or its Credit soon as available and
Support Provider, if in any event within 75
any, containing days after the end of
consolidated financial | each fiscal year of the
statements for the delivering party, if
relevant year prepared | such statements are not
in accordance with available on
generally accepted “EDGAR” or such
accounting principles party’s internet home
and certified by page
independent certified
public accountants
Party A Guarantee of _Credit Execution of Yes
Support Provider Agreement
Party A and Party B Evi(.ience o.f authority Execution of Yes
of signatories Agreement
[see sample form
attached as Exhibit A]
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Part 4
Miscellaneous

Address for Notices. For the purpose of Section 12(a) of this Agreement
Address for notices or communications (other than with respect to payments) to Party A:
Attention: Contract Administration
Address: DTE Energy Trading, Inc.

414 S. Main Street, Suite 200

Ann Arbor, M1 48104
Facsimile No: (734) 887-2235 Telephone: (734) 887-2042
‘With Additional Notice of Event of Default or Termination Event to:
Attention: General Counsel
Address DTE Energy Trading, Inc.

414 S. Main Street, Suite 200

Ann Arbor, MI 48104
Facsimile No.: (734) 887-2235 Telephone (734)887-4097

Address for notices or communications (other than with respect to payments) to Party B:

Attention; Contract Administration
Address: Louisville Gas and Flectric Company
220 West Main Street, 7" Floor
Louisville, KY 40202
Facsimile No.: (502) 627-4222 Telephone: (502) 6274251

With Additional Notice of Event of Default or Termination Event to:

Attention: General Counsel

Address Louisville Gas and Electric Company
220 West Main Street
Louisville, KY 40202

Facsimile No.: (502) 627-4622
Process Agent. For the purpose of Section 13(c) of this Agreement:

Party A appoints as its Process Agent: None
Party B appoints as its Process Agent: None
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Accounts. If 3 Confirmation does not state the account to which United States Dollar payments
are to be made, they shall be made by either Automated Clearing House ("ACH") or wire transfer
as follows:

Party A

Pay: JPMorgan Chase Bank

ABA: 072000326

For the Account of: DTE Energy Trading, Inc.
Account; 14379-63

Party B

Pay: Bank of America

ABA: 111-0000-12

For the Account of: Louisville Gas and Electric Company
Account: 3752099133

Offices. The provisions of Section 10(a) of this Agreement will apply to this Agreement.
Multibranch Party. For the purpose of Section 10(c) of this Agreement:

Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

Credit Support Docoment. Details of any Credit Support Document:

(i) With respect to Party A and Party B, the Credit Support Annex, attached hereto as Annex A,
which constitutes a Credit Support Document, is incorporated by reference in, and made part of,
the Agreement and each Confirmation (unless provided otherwise in a Confirmation) as if set

forth in full in the Agreement or such Confirmation.

(i) With respect to Party A, a Guaranty, in the form acceptable to Party B, executed by Party A’s
Credit Support Provider in favor of Party B.

Credit Support Provider.

Credit Support Provider means in relation to Party A: DTE Energy Company.
Credit Support Provider means in relation to Party B: Not Applicable.

GOVERNING LAW. THIS AGREEMENT WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICT OF LAWS. THE
PARTIES AGREE THAT THE UNITED NATIONS CONVENTION ON CONTRACTS
FOR THE INTERNATIONAL SALE OF GOODS SHALL NOT IN ANY WAY APPLY
TO, OR GOVERN, THIS AGREEMENT OR ANY TRANSACTION.

Netting of Payments. The limitation set forth in Section 2(c)(ii) will not apply to Transactions
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thus allowing the netting of Transactions. For avoidance of doubt, the parties hereby
acknowledge and agree that the provisions of Section 2(c) shall not apply to any transaction or
agreement not covered by this Agreement.

“Affiliate” will have the meaning specified in Section 14 of this Agreement, except that with
respect to Party A, The Detroit Edison Company and Michigan Consolidated Gas Company are
hereby excluded for all purposes other than Confidentiality in Section 5(i) hereof. For the
purposes of Section 3(¢), with respect to Party A, the term “Affiliate” applies only to DTE
Energy Company, Party A’s Credit Support Provider and Party B will be deemed to have no
Affiliates.

Part 5
Other Provisions

Confirmations and Procedures for Entering into Transactions. No more than two (2) Local
Business Days following the date on which the parties reach agreement on the terms of a
Transaction as contemplated by Section 9(e)(i), Party A will send to Party B a Confirmation. Party
B will promptly thereafter confirm the accuracy of (in the manner required by Section 9(e)(ii)), or
request the correction of, such Confirmation (in the latter case, indicating how it believes the terms
of such Confirmation should be correctly stated and such other terms which should be added to or
deleted from such Confirmation to make it correct). If Party B has not accepted or disputed the
Confirmation in the manner set forth above within two (2) Local Business Days after it was sent to
Party B, the Confirmation shall be deemed binding as sent absent manifest error. If Party A fails to
send a Confirmation within two (2) Local Business Days following the date on which the parties
reach agreement on the terms of a Transaction, then Party A will promptly thereafter confirm the
accuracy of (in the manner required by Section 9(e)(ii)), or request the correction of, any such
Confirmation sent by Party B (in the latter case, indicating how it believed terms of such
Confirmation should be correctly stated and such other terms with should be added or deleted from
such Confirmation to make it correct). If Party A has not accepted or disputed such Confirmation in
the manner set forth above within two (2) Local Business Days after it was sent by Party B, the
Confirmation shall be deemed binding as sent absent manifest error. If any dispute shall arise as to
whether an error exists in a Confirmation, the parties shall in good faith make reasonable efforts to
resolve the dispute. When a Confirmation contains provisions, other than those provisions
relating to the commercial terms of the Transaction (e.g., price, quantity), which modify or
supplement the general terms and conditions of this Agreement (including without limitation
Events of Default or Termination Events, or calculation of damages, settlement, netting, set-off
or termination payments), any material changes to such terms shall not be deemed accepted as set
fourth above unless made in a writing that is signed by duly authorized representatives of both
parties,

Absence of Litigation. Section 3(c) is hereby amended by (i) adding in the second line thereof
after the word "governmental” the words "or regulatory" and (ii) adding the words “in any material
respect” immediately prior to the end of the section.

Accuracy of Specified Information. Section 3(d) is hereby amended by adding in the third line
thereof after the word "respect" and before the period the words "or, in the case of audited or
unaudited financial statements, 2 fair presentation of the financial condition of the relevant party in
accordance with generally accepted accounting principles, consistently applied.”

Page 8 of 15

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn
Page 149 of 653



(d) Section 3 Representations. Section 3 is hereby amended by adding at the end thereof the
following Subparagraphs (g), (h) and (i):

(2 Eligible Contract Participant. It is an "eligible contract participant” within the meaning
of Commodity Futures Modernization Act of 2000.

(h) Standardization, Creditworthiness, and Transferability. The economic terms of the
Agreement, any Credit Support Document to which it is a party, and each Transaction have been
individually tailored and negotiated by it; it has received and reviewed financial information
concerning the other party and has had a reasonable opportunity to ask questions of and receive
answers and information from the other party concerning such other party, this Agreement, such
Credit Support Document, and such Transaction; the creditworthiness of the other party was a
material consideration in its entermg into or determining the terms of this Agreement, such Credit
Support document, and such Transaction; and the transferability of this Agreement, such Credit
Support Document, and such Transaction is restricted as provided herein and therein.

@) Non-Reliance. In connection with this Agreement, any Credit Support Document to which
it is a party, and each Transaction: (A) It is acting for its own account (and not as agent or in any
other capacity, fiduciary or otherwise), and has made its own independent decisions to enter into
that Transaction and as to whether that Transaction is appropriate or proper for it based upon its
own judgment and upon advice from such advisers as it has deemed necessary, and not upon any
view expressed by the other party; (B) It is not relying on any communication (written or oral) of
the other party as investment advice or as a recommendation to enter into that Transaction; it being
understood that information and explanations related to the terms and conditions of a Transaction
shall not be considered investment advice or a recommendation to enter into that Transaction; (C)
No communication (written or oral) received from the other party shall be deemed to be an
assurance or guarantee as to the expected result of the Transaction; (D) It is capable of assessing
the merits of and understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that Transaction. It is also capable of
assuming, and assumes, the risks (economic or otherwise) of that Transaction; (E) The other party
is not acting as a fiduciary for or an adviser to it in respect of the Transaction; and (F} all trading
decisions have been the result of arm’s length negotiations between the parties.

(e) Set-off. Any Early Termination Amount payable to one party by the other party, in circumstances
where there is a Defaulting Party or where there is one Affected Party in the case where either a
Credit Event Upon Merger has occurred or an Additional Termination Event in respect of which all
outstanding transactions are Affected Transactions has occurred, will, at the option of the Non-
defaulting Party or Non-affected Party, as the case may be ("X") (and without prior notice to the
Defaulting Party or Affected Party, as the case may be ("Y")) be reduced by X’s set-off against any
other amounts (“Other Amounts™) due and owing by X or any Affiliate of X to Y (whether or not
arising under this Agreement or any other agreement between the parties) and whether matured or
unmatured, whether or not contingent and irrespective of the currency, place of payment or place of
booking of the obligation. If any obligation has not been ascertained, X may, in good faith estimate
that obligation and setoff in respect the estimate, subject to X or Y, as the case may be, accounting
to the other party when the obligation is ascertained. To the extent that any Other Amounts are so
set off, those Other Amounts will be discharged promptly and in all respects. X will give notice to
the other party of any set-off effected under this Section 6(f), provided that failure to give such
notice shall not affect the validity of the setoff. Nothing in this paragraph shall be deemed to create
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a charge or other security interest.

® Settlement Amount. The definition of "Settlement Amount' in Section 14 is hereby amended by
deleting in the third and fourth lines of Subparagraph (b) thereof the words "or would not (in the
reasonable belief of the party making the determination) produce a commercially reasonable
result)".

(§ LIMITATION OF LIABILITY. WITH RESPECT TO CLAIMS UNDER THIS
AGREEMENT, NO PARTY SHALL BE REQUIRED TO PAY OR BE LIABLE FOR
EXEMPLARY, PUNITIVE, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT
DAMAGES (WHETHER OR NOT ARISING FROM ITS NEGLIGENCE) TO ANY
OTHER PARTY EXCEPT TO THE EXTENT THAT THE PAYMENTS REQUIRED TO
BE MADE PURSUANT TO THIS AGREEMENT ARE DEEMED TO BE SUCH
DAMAGES; PROVIDED, HOWEVER, THAT NOTHING IN THIS PROVISION SHALL
AFFECT THE ENFORCEABILITY OF SECTION 6(¢) OF THIS AGREEMENT. IF AND
TO THE EXTENT ANY PAYMENT REQUIRED TO BE MADE PURSUANT TO THIS
AGREEMENT IS DEEMED TO CONSTITUTE LIQUIDATED DAMAGES, THE
PARTIES ACKNOWLEDGE AND AGREE THAT SUCH DAMAGES ARE DIFFICULT
OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT IS INTENDED TO
BE A REASONABLE APPROXIMATION OF THE AMOUNT OF SUCH DAMAGES AND
NOT A PENALTY.

(h) Confidentiality. The contents of this Agreement and all other instruments and documents relating
to this Agreement (including but not limited to any Credit Support Documents and any
Confirmations), and any information made available by one party or its Credit Support Provider (if
any) to the other party or its Credit Support Provider (if any) with respect to the Agreement or any
Transaction hereunder is confidential and shall not be discussed with or disclosed to any third party
(nor shall any public announcement or press release be made by either party, except with the prior
written consent of the other party hereto), except for such information (i) as may become generally
available to the public, (ii) as may be required or appropriate in response to any summons,
subpoena, or otherwise in connection with any litigation or to comply with any applicable law,
order, regulation, or ruling; provided, however, each party shall, to the extent practicable, use
reasonable efforts to prevent or limit the disclosure, (iii) as may be obtained from a non-confidential
source that disclosed such information in a manner that did not violate its obligations to the other
party or its Credit Support Provider (if any) if making such disclosure, or (iv) as may be furnished
to any person or entity who has a need to know such information (including, without limitation, that
party's Affiliates, auditors, attorneys, advisors, or financial institutions) and with which the party
has a written agreement or which are otherwise required to keep the information that is disclosed in
confidence. With respect to information provided with respect to a Transaction, this obligation
shall survive for a period of three (3) vears following the expiration or termination of such
Transaction. With respect to information provided with respect to this Agreement, this obligation
shall survive for a period of three (3) years following the expiration or termination of this
Agreement.

i) Jurisdiction. Section 13(b) of this Agreement is hereby deleted in its entirety and replaced with
the following:

With respect to any suit, action, claim or proceedings relating to this Agreement (“Proceedings™),
neither party waives any objection which it may have at any time to the laying of venue of any
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Proceedings brought in any court, waives any claim that such Proceedings have been brought in an
inconvenient forum, nor waives the right to object, with respect to such Proceedings, that a court
does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any jurisdiction,
nor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of
Proceedings in any other jurisdiction.

The above provisions shall be subject to the following:

WAIVER OF JURY TRIAL. EACH PARTY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT, ANY TRANSACTION, OR ANY CREDIT
SUPPORT DOCUMENT. EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF THE OTHER PARTY OR ANY CREDIT SUPPORT
PROVIDER HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF SUCH A SUIT, ACTION OR
PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND (II)
ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND PROVIDE FOR ANY CREDIT SUPPORT
DOCUMENTS, AS APPLICABLE, BY AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Consent to Recording. Each party consents, to the extent allowed by law, to the monitoring or
recording of its trading and marketing personnel at any time and from time to time, by the other
party of its traders and/or marketers regarding any and all communications concerning Transactions
entered into hereunder.

The Parties agree to amend Section 9(e) by adding thereto the following subparagraph (iii) and
(v):

(ili)  Should the parties come to an understanding regarding a particular Transaction, the
Transaction may be formed and effectuated by a recorded telephone conversation
between the parties occurring on any Business Day whereby a bid or offer and
acceptance shall constitute the agreement of the parties to a Transaction as evidenced by
a tape recording of the conversation effectuated in accordance with this subparagraph
("Transaction Tape"). The parties shall be legally bound by each Transaction from the
time they agree to its terms in accordance with this subparagraph and acknowledge that
each party will rely thereon in doing business related to the Transaction. The
Transaction Tape is adopted by the parties as a means by which a Transaction is reduced
to tangible form, and the parties to a Transaction are identified and authenticate a
Transaction. Any Transaction formed and effectuated pursuant to the foregoing shall be
considered "writing" or "in writing" and to have been "signed" and any Transaction Tape
shall be considered to constitute an "original" document evidencing the Transaction.

(iv)  The parties agree not to contest or assert a defense to the validity or enforceability of
telephonic Transactions entered into in accordance with this Schedule under laws
relating to (a) whether certain agreements are to be in writing or signed by the party to be
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thereby bound or (b) the authority of any empioyee of the party if the employee name is
stated in the Transaction Tape. The Transaction Tape, and the terms and conditions
described therein, if admissible, shall be controlling evidence for the Parties’ agreement
with respect to a particular Transaction in the event a Confirmation is not fully executed
(or deemed correct} by both Parties. Upon full execution (or deemed correctness) of a
Confirmation, such Confirmation shall control in the event of any conflict with the terms
of a Transaction Tape, or in the event of any conflict with this Agreement.

Severability. Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction in respect of any Transaction shall, as to such Transaction, be meffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions of
the Agreement or affecting the validity or enforceability of such provision as to any other
jurisdiction or Transaction unless such severance shall substantially impair the benefits of the
remaining portions of this Agreement or changes the reciprocal obligations of the parties. The
parties hereto shall endeavor in good faith negotiations to replace the prohibited or unenforceable
provision with a valid provision, the economic effect of which comes as close as possible to that
of the prohibited or unenforceable provision.

Reference Market Makers. The definition of “Reference Market-makers” in Section 14 of this
Agreement is hereby amended by: (i) deleting “(a)” from the second line thereof, (ii) deleting in
the fourth line thereof after the word “credit” the words “and (b) to the extent practicable, from
among such dealers having an office in the same city” and (iii) replacing such words with the
words “or to enter into transactions similar in nature to Transactions.”

Limitation of Rate. Notwithstanding any provision to the contrary contained in this
Apreement, in no event shall the Default Rate, Non-default Rate, or Termination Rate exceed the
Highest Lawful Rate. For purposes hereof, “Highest Lawful Rate” shall mean, with respect to
each party, the maximum non-usurious interest rate, if any, that at any time or from time to time
may be contracted for, taken, reserved, charged, or received on the subject indebtedness under
the law applicable to such party which is presently in effect or, to the extent allowed by law, may
hereafter be in effect and which allows a higher maximum non-usurious interest rate than
applicable law presently allows.

Default Rate. The Default Rate means a rate of interest equal to the one-month London
Interbank Interest Rate (LIBOR) determined daily as provided for under the heading *“Money
Rates” in the Wall Street Journal plas jthree] percent (3%). Interest at the Default Rate shall
accrue and compound daily based on a 360-day year.

Party B Liability. Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company
(“KU”) shall be severally but not jointly liable for liabilities and obligations under this Agreement.
Particularly, each of LG&E and KU shall be liable for such liabilities and obligations only to the following
extents: LG&E — 50% of all liabilities and obligations under this Agreement and KU — 50% of all liabilities
and obligations under this Agreement

Part 6
Additional Terms for Commodity Derivative Transactions
ISDA Definitions. Unless otherwise specified in a Confirmation, this Apreement, each

Confirmation, and each Transaction are subject to and governed by the 2000 ISDA Definitions
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("2000 Definitions") and the 1993 ISDA Commodity Denvatives Definitions and the 2000
Supplement thereto ("Commodity Definitions"), in each case published by the International Swaps
and Derivatives Association, Inc. ("ISDA") as each has been or may be amended, supplemented
updated, or restated. The provisions of the 2000 Definitions and the Commodity Definitions are
incorporated by reference in and made part of this Agreement and each Confirmation as if set forth
in full in this Agreement and each Confirmation. In the event of any inconsistency between the
2000 Definitions and the Commodity Definitions and any provisions of this Agreement, the
provisions of this Agreement shall prevail. In the event of any conflict between the various sets of
definitions named above, the Commodity Definitions shall apply. The definitions incorporated into
a Confirmation with respect to that particular Confirmation shall prevail over the provisions of this
Agreement, the 2000 Definitions and the Commodity Derivative Definitions. For purposes of this
Agreement, all references in the Definitions to "Swap Transaction" shall be deemed references to
any Transaction under the Agreement.

W] Calculation Agent. The Calculation Agent as defined in the Commeodity Definitions is Party A,
unless otherwise specified in a Confirmation in relation to the relevant Transaction; provided, however, if
an Event of Default has occurred and is continuing with respect to Party A, the Calculation Agent shall be
Party B until such time as Party A is no longer a Defaulting Party.

(c) Commodity Definition Amendments. Unless otherwise specified in a Confirmation, the
Commodity Definitions are amended as follows:

1) Section 7.5(e) is hereby deleted.

(ii) "Additional Market Disruption Events" shall apply only if so specified in the relevant
Confirmation.

(i) The following "Disruption Fallbacks" specified in Section 7.5(c) of the Commodity
Definitions shall apply, in the following order, except as otherwise specified in the relevant
Confirmation:

(1) "Fallback Reference Price" (if the relevant parties have specified an
alternate Commodity Reference Price in the Confirmation);

2) "Postponement”, with five (5} Commodity Business Days as the Maximum
Days of disruption;

3) "Negotiated Fallback" (provided that the reference in Section 7.5(c)(ii) to
"fifth Business Day" shall be amended to be "twelfth Business Day"); and

4) "Commodity-Reference Dealers" will determine and calculate the
Relevant Price as set forth in Section 7.1(c)(i), with each party selecting in
good faith two Reference Dealers in the relevant market.

(d) Trading Suspension. Clause (ii) of Section 7.4{c) of the Commodity Definitions is hereby
amended by the addition of the following:

For these purposes, a suspension of trading on any Commodity Business Day shall be
deemed material in the event that: (i} as of each suspension, all trading in such contract on
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such day is suspended for the entire day; or (ii) (A) as a result of such suspension, all
trading in such contract opens, but ceases prior to, and does not recommence from the
regularly scheduled close of trading in such contract, and (B) such suspension is announced
less than one (1) hour preceding its commencement.

(e) Trading Limitation. Clause (viii) of Section 7.4(c) of the Commedity definitions is hereby
amended by the addition of the following;

For these purposes, a limitation of trading on any Commodity Business Day shall be
deemed to be material in the event the relevant Exchange establishes, or has established,
limits on the range within which the price of the relevant Futures Contract may fluctuate
and the closing or settlement price of such Futures Contract on such day is at the upper or
lower limit of that range.

IN WITNESS WHEREOF, the parties have executed this SCHEDULE to the ISDA MASTER
AGREEMENT by their duly authorized officers as of the date specified on the first page of this

document. s 1>
DTE ENERG ING, ING. LOUISVILLE GAS AND ELECTRIC COMPANY /
KENTUCKY UTILITIES COMPANY Sb.@
By: O~ By: 7
Name: Stewen C. Mabry / Name: MARTYN GALLUS
_ SR. VICE PRESIDENT
Title: President Title: il TiTATo

KENTUCKY UTILITIES
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EXHIBIT A

SAMPLE
INCUMBENCY AND SIGNATURE CERTIFICATE
The undersigned, the [Assistant] Secretary of (the "Counterparty"),
a corporation [LLC, LP, GP, etc.] organized under the laws of the State of , hereby
certifies that:
L. The ISDA Master Agreement dated as of , 2004, including the

Schedule, Confirmation, and other exhibits, supplements, attachments and annexes thereto and
documents incorporated by reference therein (collectively the "Agreement Documentation™),
between DTE Energy Trading, Inc. and the Counterparty have been duly executed and delivered
for, in the name of, and on behalf of the Counterparty by the following officer, whose title and
signature appear below:

NAME TITLE SIGNATURE

2. The foregoing officer who, on behalf of the Counterparty, executed and delivered
the Agreement Documentation was at the date thereof and is now duly authorized as a signatory of
the Counterparty and the signature of such person appearing on the Agreement Documentation is
his/her genuine signature.

IN WITNESS WHEREOF, the undersigned has executed this certificate the _ day of
, 2004,

[NAME OF COUNTERPARTY]

By:
Name:
Title: [Assistant] Secretary
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(Bilateral Form) (ISDA Agreements subject to New York Law Only)

ISDA.

International Swaps end Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the
ISDA Master Agreement

dated asof. October 1, 2005

betw
*" Louisville Gas and Electric
DIE Energy Trading, Inc. and Company / Kentucky Utilities
("Party A"} ("Party B}

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part of its Schedule
and is a Credit Support Document under this Agreement with respect to each party,

Accordingly, the parties agree as follows:—
Paragraph 1. Interpretation

(@) Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in this
Agreement have the meanings specified pursusnt W Paragraph 12, and all references in this Annex to Paragraphs
are to Paragraphs of this Annex, In the event of any inconsistency between this Annex and the other provisions of
this Schedule, this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the other
provisions of this Armex, Paragraph 13 will prevail.

(®) Secured Party and Pledgor. All references in this Annex to the "Secured Party® will be to either party
Wwhen acting in that capacity and all corresponding references to the "Pledgor" will be to the other party when
acting in that capacity; provided, however, that if Other Posted Support is held by a party to this Annex, all
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that party
as the beneficiary thereof and will not subject that support or that party as the beneficiary thereof to provisions of
law generally relating to security interests and secured parties.

Paragraph 2. Security Interest

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its Obligations,
and grants to the Secured Party a first priority continuing security interest in, lien on and right of Set-off against all
Pasted Collateral Transferred to or received by the Secured Party hereunder. Upon the Transfer by the Secured
Party 1o the Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral
will be released immediately and, o the extent possible, without any further action by either party.

Copyright © 1994 International Swaps and Derivatives Assoclation, Ine.
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Paragraph 3. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Pledgor's Minimom Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Support
having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to
Paragraph 13). Unless otherwise specified in Paragraph 13, the "Defivery Amount” applicable to the Pledgor for
any Valuation Date will equal the amount by which:

(6] the Credit Support Amount
exceeds
(if) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party.

(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly
following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party's
Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified by
the Pledgor in that demand having a Value as of the date of Transfer as close as practicable to the applicable
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the "Return
Amoun” applicable to the Secured Party for any Valuation Date will equal the amount by which:

(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party

exceeds
(ii) the Credit Support Amount.

"Credit Support Amount" means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the
Secured Party's Exposure for that Valuation Date plus (ii) the aggregate of all Independent Amounts applicable to
the Pledgor, if any, minus (jii) all Independent Amounts applicable to the Secured Party, if any, minus (iv) the
Pledgor's Threshold; provided, however, that the Credit Support Amount will be deemed to be zero whenever the
calculation of Credit Support Amount yields a number less than zero.

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions

(@) Conditions Precedent. Each Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the
Secured Party under Paragraphs 3, 4(d)(ii), 5 and 6(d) is subject to the conditions precedent that:

(i) no Event of Default, Potential Event of Default or Specified Condition has occurred and is continuing
with respect to the other party; and

(ii) no Early Termination Date for which any unsatisfied payment obligations exist has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the other party.

(b) Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand for the
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time, then the relevant
Transfer will be made not later thun the close of business on the next Local Business Day; if a demand is made
after the Notification Time, then the relevant Transfer will be made not later than the close of business on the
second Local Business Day thereafier.

© Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party, if
the Valuation Agent is a party) of its calcnlations not later than the Notification Time on the Local Business Day
following the applicable Valuation Date (or in the case of Paragraph 6(d), following the date of calculation).

2z ISDA® 1994
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{d) Substitutions.

(i) Unless otherwise specified in Paragraph 13, upon notice to the Secured Party specifying the items of
Posted Credit Support to be exchanged, the Pledgor may, on any Local Business Day, Transfer to the
Secured Party substitute Eligible Credit Support (the "Substitute Credit Support™); and

(ii) subject to Paragraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit
Support specified by the Pledgor in its notice not later than the Local Business Day following the date on
which the Secured Party receives the Substitute Credit Support, unless otherwise specified in Paragraph
13 (the “Substitution Date™); provided that the Secured Party will only be obligated to Transfer Posted
Credit Support with a Value as of the date of Transfer of that Posted Credit Support equal to the Value as
of that date of the Substitute Credit Support.

Paragraph 5. Dispute Resolution

If a party (a "Disputing Party") disputes (I) the Valuation Agent's calculation of a Delivery Amount or a Return
Amount or (I) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then (1) the
Disputing Party will notify the other party and the Valuation Agent (if the Valuation Agent is not the other party)
not later than the close of business on the Local Business Day following (X) the date that the demand is made
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (il) above, (2) subject to
Paragraph 4(a), the appropriate party will Transfer the undisputed amount to the other party not later than the
close of business on the Local Business Day following (X} the date that the demand is made under Paragraph 3 in
the case of (T) above or (Y) the date of Transfer in the case of (IT) above, (3) the parties will consult with each other
in an attemnpt to resolve the dispute and (4) if they fail to resolve the dispute by the Resolution Time, then:

(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise specified in
Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation
Date by:

(A) utilizing any calculations of Exposure for the Transactions (or Swap Transactions) that the
parties have agreed are not in dispute;

(B) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by seeking four
actual quotations at mid-market from Reference Market-makers for purposes of calculating Market
Quotation, and taking the arithmetic average of those obtained; provided that if four quotations are
not available for a particular Transaction (or Swap Transaction), then fewer than four quotations may
be used for that Transaction (or Swap Transaction); and if no quotations are available for a particular
Transaction (or Swap Transaction), then the Valuation Agent's original calculations will be used for
that Transaction (or Swap Transaction); and

(€) utilizing the procedures specified in Paragraph 13 for calculating the Value, if disputed, of Posted
Credit Support.

(if) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted Credit
Suppart, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to Paragraph
13.

Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the other
party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business Day following
the Resolution Time. The appropriate party will, upon demand following that notice by the Valuation Agent or a
resolution pursuant to (3) above and subject to Paragraphs 4(a) and 4(b), make the appropriate Transfer.

3 ISDA® 1994
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Paragraph 6. Holding and Using Posted Collateral

(a) Care of Posted Collateral. Without limiting the Secured Party's rights under Paragraph 6(c), the Secured
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent required by
applicable law, and in any event the Secured Party will be deemed to have exercised reasonable care if it exercises
at least the same degree of care as it would exercise with respect to its own property. Except as specified in the
preceding sentence, the Secured Party will have no duty with respect 1o Posted Collateral, including, without
limitation, any duty to collect any Distributions, or enforce or preserve any rights pertaining thereto.

) Elgibility to Hold Posted Collateral, Custedians.

(i) Gemeral. Subject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an agent (8
"Custodian™) to hold Posted Collateral for the Secured Party. Upon notice by the Secured Party to the
Pledgor of the appointment of a Custodian, the Pledgor's obligations to make any Transfer will be
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian
will be deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian is
acting.

(ii) Faliure to Satisfy Conditions. If the Secured Party or its Custodian fails to satisfy any conditions for
holding Posted Collaterzl, then upon a demand made by the Pledgor, the Secured Party will, not later than
five Local Business Days after the demand, Transfer or cause its Custodian to Transfer all Posted
Collateral held by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions.

(iii) Liability. The Secured Party will be liable for the acts or omissions of its Custodian to the same extent
that the Secured Party would be liable hereunder for its own acts or omissions.

(c) Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations of the parties under Paragraphs 3, 4(d)(ii), 5, 6(d) and 8, if the Secured Party is not a Defaulting Party
or an Affected Party with respect to a Specified Condition and no Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party, then the
Secured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right to:

(i) sell, pledge, rehypothecate, assign, invest, use, commingle or ctherwise dispose of, or otherwise use in
its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of the
Pledgor, including any equity or right of redemption by the Pledgor; and

(ii) register any Posted Collateral in the name of the Secured Party, its Custodian or a nomines for either.

For putposes of the obligation to Transfer Eligible Credit Suppart or Posted Credit Support pursuant to Paragraphs
3 and 5 and any rights or remedies authorized under this Agreement, the Secured Party will be deemed to continue
to.hold all Posted Collateral and to receive Distributions made thereon, regardless of whether the Secured Party has
exercised any rights with respect to any Posted Collateral pursuant to (i) or (i) above.

) Distributions and Interest Amount.

(i) Distributiors. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive
Distributions on a Local Business Day, it will Transfer to the Pledgor not Iater than the following Local
Business Day any Distributions it receives or is deemed to receive to the extent that a Delivery Amount
would not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date of
calculation will be deemed to be a Valuation Date for this purpose).
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(ii) Jmterest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu of any
interest, dividends or other amounts paid or deemed to have been paid with respect to Posted Collateral in the
form of Cash (all of which may be retained by the Secured Party), the Secured Party will Transfer to the
Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that a Delivery Amount
would not be created or increzsed by that Transfer, as calculated by the Valation Agent (and the date of
calculation will be deemed to be a Valuation Date for this purpose). The Interest Amount or portion thereof
not Transferred pursuant to this Paragraph will constitute Posted Collateral in the form of Cash and will be
subject to the security interest granted under Paragraph 2.

Paragraph 7. Events of Default
For purposes of Section 5(a)(iii)(1) of this Agreement, an Event of Default will exist with respect to a party ift

(i) that party fails (or fails to cause its Custodian) to make, when due, any Transfer of Eligible Collateral,
Posted Collateral or the Interest Amount, as applicable, required to be made by it and that failure continues
for two Local Business Days after notice of that failure is given to that party;

(ii) that party fails to comply with any restriction or prohibition specified in this Annex with respect to any of
the rights specified in Paragraph 6(c) and that failure continues for five Local Business Days after notice of
that failure is given to that party; or

(iii) that party fails to comply with or perform any agreement or obligation other than those specified in
Paragraphs 7(i) and 7(ii) and that failure continues for 30 days after notice of that failure is given to that
party.

Paragraph 8. Certain Rights and Remedies

(a) Secured Party's Rights and Remedies. If at any time (1) an Event of Default or Specified Condition with
respect t0 the Pledgor has occurred and is continuing or (2) an Early Termination Date has occurred or been
designated as the result of an Event of Defanlt or Specified Condition with respect to the Pledgor, then, unless the
Pledgor has paid in full alf of its Obligations that are then due, the Secured Party may exercise one or more of the
following rights and remedies:

(i) all rights and remedies available to a secured party under applicable law with respect to Posted Collateral
held by the Sacured Party;

(ii) any other rights and remedies available to the Secured Party under the terms of Other Posted Support, if
any;

(i} the right to Set-off any amounis payable by the Pledgor with respect to any Obligations against any
Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation
of the Secured Party to Transfer that Posted Collateral); and

(iv) the right to liquidate amy Posted Collateral beld by the Secured Party through one or more public or
private sales or other dispositions with such notice, if any, as may be required under applicable law, free from
any claim or right of any nature whatsoever of the Pledgor, including any equity or right of redemption by the
Pledgor (with the Secured Party having the right to purchase any or all of the Posted Collateral to be sold) and
to apply the proceeds (or the Cash equivalent thereof) from the liquidation of the Posted Collateral to amy
amounts payable by the Pledgor with respect to any Obligations in that order as the Secured Party may clect.

Each party acknowledges and agrees that Posied Collateral in the form of securities may decline speedily in value and
is of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled to prior notice of any
sale of that Posted Collateral by the Secured Party, except any notice that is required under applicable law and cannot
be waived.
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®) Pledgor's Rights and Remedies. If at any time an Early Termination Date has occurred or been designated
as the result of an Event of Default or Specified Condition with respect to the Secured Party, then (except in the case of
an Barly Termination Date relating to less than all Transactions (or Swap Transactions) where the Secured Party has
paid in full all of its obligations that are then due under Section 6(e) of this Agreement):

(i) the Pledgor may exercise all rights and remedies aveilable to a pledgor under applicable law with respect
to Posted Collateral held by the Secured Party;

(ii) the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of Other
Posted Support, if any;

(iiii) the Secured Party will be obligated immediately to Transfer all Posted Collateral and the Interest Amount
to the Pledgor; and

(iv) to the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to (jii) above,
the Pledgor may:

(A) Set-off any amounts payable by the Pledgor with respect to any Obligations against any Posted
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation of
the Secured Party to Transfer that Posted Collateral); and

(B) to the extent that the Pledgor does not Set-off under (ivi(A) above, withhold payment of any
remaining amounts payable by the Pledgor with respect to any Obligations, up to the Value of any
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to the
Pledgor.

© Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds and Posted
Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b) afier satisfaction
in full of all amounts paysble by the Pledgor with respect 1o any Obligations; the Pledgor in all events will remain
liable for any amounts remaining unpaid after any liquidation, Set-off and/or application under Paragraphs 8(a) and
8(b).

(d) Final Returns. When no amocunts are or thereafier may become payable by the Pledgor with respect to any
Obligations (except for any potential liability under Section 2(d) of this Agreement), the Secured Party will Transfer to
the Pledgor all Posted Credit Support and the Interest Amount, if any.

Paragraph 9. Representations

Bach party represents to the other party (which representations will be deemed to be repeated as of each date
on which it, as the Pledgor, Transfers Eligible Collateral) that:

(i) it has the power to grant a security interest in and lien on any Eligible Collaterat it Transfers as the
Pledgor and has taken all necessary actions to authorize the granting of that security interest and lien;

(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the
Secured Party hereunder, free and clear of any security interest, Hen, encumbrance or other restrictions other
than the security interest and lien granted under Paregraph 2;

(iii} upon the Transfer of any Eligible Collateral to the Secured Party under the terms of this Annex, the
Secured Party will have a valid and perfected first priority security interest therein (assuming that any central
clearing corporation or any third-party financial intermediary or other entity not within the control of the
Pledgor involved in the Transfer of that Eligible Collateral gives the notices and takes the action required of it
under applicable law for perfection of that interest); and

(iv) the performance by it of its obligations under this Annex will not result in the creation of any security
interest, lien or other encumbrance on any Posted Collateral other than the security interest and lien granted
under Paragraph 2.
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Paragraph 10. Expenses

(®) General, Except as otherwise provided in Paragraphs :0(b) and 10(c), each party will pay its own costs and
expenses in comnection with performing its obligations under this Annex and neither party will be liable for any costs
and expenses incurred by the other party in connection herewith.

®) Posted Credit Support. The Pledgor wili promptly pay when due all taxes, assessments or charges of any
nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware of the
same, regardless of whether any portion of that Posted Credit Support is subsequently disposed of under Paragraph
6(c), except for those taxes, assessments and charges that result from the exercise of the Secured Party's rights under
Paragraph 6(c).

© Liquidation/Application of Posted Credit Support. All reasonable costs and expenses incurred by or on
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted Credit
Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this Agreement, by
the Defaulting Party or, if there is no Defanlting Party, equally by the parties.

Paragraph 11. Miscellaneons

(a) Default Interest. A Secured Party that fails to make, when due, any Transfer of Posted Collateral or the
Interest Amount wiil be obligated to pay the Pledgor (to the extent permitted under applicable law) an amount equal to
interest at the Default Rate multiplied by the Value of the items of property that were required to be Transferred, from
(and including) the date that Posted Collateral or Interest Amount was required to be Transferred to (but excluding)
the date of Transfer of that Posted Collateral or Interest Amount. This interest will be calculated on the basis of daily
compounding and the actual number of days elapsed.

(b} Further Assurances. Promptly following & demand made by a party, the other party will execute, deliver, file
and record any financing statement, specific assignment or other document and take any other action that may be
necessary or desirable and reasonably requested by that party to create, preserve, perfect or validatc any security
interest or lien granted under Paragraph 2, to enable that party to exercise or enforce its rights under this Annex with
respect to Posted Credit Support or an Interest Amount or to effect or document a release of a security interest on
Posted Collateral or an Interest Amount.

© Further Protection. The Pledgor will promptly give notice to the Secured Party of, and defend against, any
suit, action, proceeding or lien that involves Posted Credit Support Transferred by the Pledgor or that could adversely
affect the security interest and lien granted by it under Paragraph 2, unless that suit, action, proceeding or lien results
from the exercise of the Secured Party’s rights under Paragraph 6(c).

@ Good Faith and Commercially Reasonable Manner. Perfornance of all obligations under this Annex,
including, but not limited to, all calculations, valuations and determinations made by either party, will be made in
good faith and in a cormmercially reasonable manner.

(e) Demands and Notices. All demands and notices made by a party under this Annex will be made as specified
in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13.

[41] Specifications of Certain Matiers. Anything referred to in this Annex as being specified in Paragraph 13 also
may be specified in one or more Confirmations or other documents and this Annex will be construed accordingly.
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Paragraph 12. Definitions

As uged in this Annex:-

"Cask"” means the lawful currency of the United States of America.

"Credit Support Amount” has the meaning specified in Paragraph 3.

"Custodian ™ has the meaning specified in Paragraphs 6(b)(i) and 13.

"Delivery Amount” has the meaning specified in Paragraph 3(a).

"Disputing Party” has the meaning specified in Paragraph 5.

"Distributions” means with respect to Posted Collateral other than Cash, ell principal, interest and other payments
and distributions of cash cor other property with respect thereto, regardless of whether the Secured Party has disposed
of that Posted Collateral under Paragraph 6(c). Distributions will not include any item of property acquired by the
Secured Party upon any disposition or liquidation of Posted Collateral or, with respect to any Paosted Collateral in the
form of Cash, any distributions on that collateral, unless otherwise specified herein.

"Eligible Collateral™ means, with respect to a party, the items, if any, specified as such for that party in Paragraph 13.

"Eligible Credit Support” means Eligible Collateral and Other Eligible Support.

"Exposure" means for any Valuation Date or other date for which Exposure is calculated and subject to Paragraph 5
in the case of a dispute, the amount, if any, that would be payable to a party that is the Secured Party by the other party
(expressed as a positive number) or by a party that is the Secured Party to the other party (expressed as a negative
number) pursuant to Section 6(e)Xii)(2)(A) of this Agreement as if all Transactions (or Swap Trensactions) were being
terminated as of the relevant Valuation Time; provided that Market Quotation will be determined by the Valuation
Agent using its estimates at mid-market of the amounts that would be paid for Replacement Transactions (as that term
is defined in the definition of "Market Quotation™).

"Independent Amount” means, with respect to a party, the amount specified as such for that party in Paragreph 13; if
ne amount is specified, zero.

"Interest Amount™ means, with respect to an Interest Period, the aggregate sum of the amounts of interest calculated
for each day in that Interest Period on the principal amount of Posted Collateral in the form of Cash held by the
Secured Party on that day, determined by the Secured Party for each such day as follows:

(x) the amount of that Cash on that day; multiplied by

(¥) the Interest Rate in effect for that day; divided by

(z) 360.
"Inserest Period” means the period from (and including) the last Local Business Day on which an Interest Amount
was Transferred (or, if no Interest Amount has yet been Transferred, the Local Business Day on which Posted
Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but excluding) the Local
Business Day on which the current Interest Amount is to be Transferred.
"Interest Rate” means the rate specified in Paragraph 13.
"Local Business Day™, unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions

Section of this Agreement, except that references to a payment in clause (b) thereof will be deemed to include a
Transfer under this Annex.
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"Minimum Transfer Amount™ mcans, with respect to a party, the amount specified as such for that party in Paragraph 13; if
no amount is specified, zero.

"Notification Time" has the meaning specified in Paregraph 13.

"Obligations” means, with respect to a party, all present and fiture obligations of that party under this Agreement and any
additional obligations specified for that party in Paragraph 13.

"Other Eligible Support” means, with respect to a party, the items, if any, specified as such for that party in Paragraph 13.

"Other Posted Support” means all Other Eligible Support Transferred to the Secured Party that remains in effect
for the benefit of that Secured Party.

"Pledgor™ means either party, when that party (i) receives a demand for or is required to Transfer Eligible Credit Support
under Paragraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a).

"Posted Collateral™ means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have been
Transferred to or received by the Secured Party under this Annex and not Transferred to the Pledgor pursuant to Paragraph
3(b), 4(d)X(ii) or 6(d)i) or released by the Secured Party under Paragraph 8. Any Interest Amount or portion thereof not
Transferred pursuant to Paragraph 6(d)(ii) will constitute Posted Collateral in the form of Cash.

"Posted Credit Support™ means Posted Collateral and Other Posted Support.

"Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 5; provided, however, that if a

subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of the dispute, then the "Recalculation Date"
means the most recent Valuation Date under Paragraph 3.

"Resolution Time" has the meaning specified in Paragraph 13.
"Return Amount" has the meaning specified in Paragraph 3(b).

"'Secured Party®” means cither party, when that party (i) makes a demand for or is entitled to receive Eligible Credit Support
under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support.

"Specified Condition" means, with respect to a party, any event specified as such for that party in Paragraph 13.
"Substitute Credit Support™ has the meaning specified in Paragraph 4(d)(i).
"Substirution Date” has the meaning specified in Paragraph 4(d)(ii).

"Threshold™ means, with respect to a party, the amount specified as such for that party in Paragraph 13; if no amount is
specified, zero.

"Transfer” means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and in accordance
with the instructions of the Secured Party, Pledgor or Custodian, s applicable:

(i) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts specified by the recipient;
(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, payment or delivery in
appropriate physical form to the recipient or its acoount eccompanied by amy duly exeeuted instruments of tansfer,
assignments in blank, transfer tax stamps and any other documents necessary to constitute a legally valid transfer to
the recipient;

(iif) in the case of securities that can be paid or delivered by book-entry, the giving of written instructions to the
relevant depository institution or other entity specified by the recipient, together with a written copy thereof to the
recipient, sufficient if complied with to result in a legally effective transfer of the relevant interest to the recipient; and

(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13.
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"Minimum Transfer Amount” means, with respect to a party, the amount specified as such for that party in Paragraph 13; if
no amount is epecified, zero.

"Noftification Time" has the meaning specified in Paragraph 13,

"Obligations™ means, with respect to a party, all present and future obligations of that party under this Agreement and any
additional obligations specified for that party in Paragraph 13.

"(ther Eligible Support” means, with respect to a party, the items, if any, specified as such for that party in Paragraph 13.

“Other Posted Support” means alt Other Eligible Support Transferred to the Secured Party that remains in effect
for the benefit of that Secured Party.

"Pledgor™ means cither party, when that party (i) receives a demand for or is required to Transfer Eligible Credit Support
under Paragraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a).

"Posted Collateral” means all Eligible Collateral, other property, Distributions, and all proceeds thereof that have been
Transferred to or received by the Secured Party under this Annex and not Transferred to the Pledgor pursuant to Paragraph
3(b), 4(d)(il) or 6(d)i) or rcleased by the Secured Party under Paragraph 8. Any Interest Amount or portion thereof not
Transferred pursuant to Paragraph 6(d)(ii) will constitute Posted Collateral in the form of Cash.

"Pasted Credit Support”™ means Posted Collateral and Other Posted Support.

"Recalculation Date™ means the Valuation Date that gives rise to the dispute under Paragraph 5; provided, kowever, that if a
subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of the dispute, then the “Recalculation Date®
means the most recent Valuation Date under Paragraph 3.

"Resolution Time" has the meaning specified in Paragraph 13.

"Return Amount" has the meaning specified in Paragraph 3(b).

"Secured Party” means either party, when that party (i) makes 2 demand for or is entitled to receive Eligible Credit Support
under Paragraph 3(2) or (i) holds or is deemed to hold Posted Credit Support.

"Specified Condition™ means, with respect to a party, any event specified as such for that party in Paragraph 13.
“Substitite Credit Support™ has the meaning specified in Paragraph 4(d)Xi).
"Substitution Date" has the meaning specified in Paragraph 4(d)(ii).

"Threshold" means, with respect to a party, the amount specified as such for that party in Paragraph 13; if no amount is
specified, zero.

" Fransfer" means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and in accordance
with the instructions of the Secured Party, Pledgor or Custodian, as applicable:

(i) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts specified by the recipient;

(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, payment or delivery in
appropriate physical form to the recipient or its account accompanied by any duly executed instruments of transfer,
assignments in blank, transfer tax stamps and any other documents necessary to constitute a legally valid transfer to
the recipient;

(iii) in the case of securities that can be paid or delivered by book-entry, the giving of written instructions to the
relcvant depository institution or other entity specified by the recipient, together with a written copy thereof to the
recipient, sufficient if complied with to result in 2 legaily effective transfer of the relevant interest to the recipient; and

(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13.
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"Valuation Agent” has the meaning specified in Paragraph 13

"Valuation Date’ means each date specified in or otherwise determined pursuant to Paragraph 13.
"Valuation Percentage” means, for any item of Eligible Collateral, the percentage specified in Paragraph 13.
"Veluation Time" has the meaning specified in Paragrapb 13,

"Value™ means for any Valuation Date or other date for which Value is calculated and subject to Paragraph 5 in the
case of a dispute, with respect to;

(i) Eligible Collateral or Posted Collateral that is:
(A) Cash, the amount thereof: and

(B) a security, the bid price obtained by the Valuation Agent multiplied by the applicable Valuation
Percentage, if any;

(ii) Posted Collateral that consists of items that are not specified as Eligible Collateral, zero; and
(iii) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.

10 ISDA® 1994

Attachment 1c1.2 to Response to Question No. 1c
Schram / Dotson / Rahn

Page 167 of 653



PARAGRAPH 13
to the
ISDA CREDIT SUPPORT ANNEX
dated as of October 1, 2005
between
DTE Energy Trading, Inc. ("Party A"}
and

Louisville Gas and Electric Company /

Kentucky Utilities Company
("Party B")

Paragraph 13. Elections and Variables

(@)

®)

Security Interest for “Obligations”. The term “Obligations” as used in this Annex includes the
following additional obligations:

With respect to Party A: <None>
With respect to Party B: <None>

Credit Support Obligations.

®

(i)

(ii1)

Delivery Amount, Return Amount and Credit Support Amount.

(A) “Delivery Amount” has the meaning specified in Paragraph 3(a).
(B) “Return Amount” has the meaning specified in Paragraph 3(b).

©<) “Credit Support Amount” has the meaning specified in Paragraph 3.

Eligible Collateral. The following items will qualify as “Eligible Collateral” for the
party specified:

Party A Party B Valuation Percentage
(A) Cash [X] [X] 100%

Other Eligible Support. The following items will qualify as “Other Eligible Support”
for the party specified:

Party A PartyB Valuation Percentage
A) Letters of Credit [X] [X] [ *]

* 100% of the Value of the Other Eligible Support unless a default has occurred under the
Letter of Credit in which case the Valuation Percentage shall be 0.
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(iv)

Thresholds.

(A)

(B)

(B

©

(D)

“Independent Amount” means with respect to A: <Nome>
“Independent Amount” means with respect to B: <None>

“Threshold” means with respect to Party A: The lesser of: (1) the then current
amount of the Guaranty provided by Party A’s Credit Support Provider in favor
of Party B with respect to this Agreement, provided, however, that Party A’s
Credit Support Provider shall be entitled to increase the amount of the Guaranty
up to an amount not to exceed the amount specified below opposite the Credit
Rating of Party A’s Credit Support Provider at that time and (2) the amount
specified below opposite the Credit Rating of Party A’s Credit Support Provider
at that timne; provided, however, if an Event of Default, Credit Event Upon
Merger or Additional Termination Event (where all Transactions are Affected
Transactions) has occurred and is continuing with respect to Party A, the
Threshold with respect to Party A shall be zero:

S&P Credit Rating Moody’s Credit Rating ;  Margin Threshold |
AAA through AA- Aaa through Aa3 $15,000,000
A+ through A- Al through A3 $12,000,000
BBB+ through BBB- Baal through Baa3 § 8,000,000
BB+, lower or unrated Bal, lower or unrated $ 0

“Threshold” means with respect to Party B: The amount specified below
opposite the Credit Rating of Party B at that time; provided, however, if
an Event of Default, Credit Event Upon Merger or Additional
Termination Event (where all Transactions are Affected Transactions)
has occurred and is continuing with respect to Party B, the Threshold
with respect to Party B shall be zero:

S&P Credit Ratin: Moody’s Credit Ratin Margin Threshold
AAA through AA- Aaa through Aa3 $15,000,000
A+ through A- Al through A3 $12,000,000
BBB+ through BBB- Baal through Baa3 $ 8,000,000
BB+, lower or unrated Bal, lower or unrated $ 0

“Minimum Transfer Amount” means with respect to Party A: $10,000,
provided, however, that if an Event of Default has occurred and is continuing
with respect to Party A, the Minimum Transfer Amount shall be zero 0.

“Minimum Transfer Amount” means with respect to Party B: $10,000,
provided, however, that if an Event of Default has occurred and is continuing

with respect to Party A, the Minimum Transfer Amount shall be zero 0.

Rounding. The Delivery Amount and the Return Amount will be rounded up
and down to the nearest integral multiple of $100,000, respectively.
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(c) Valuation and Timing.

@) “Valuation Agent” means, for purposes of Paragraphs 3 and 5, the party making the
demand under Paragraph 3, and, for purposes of Paragraph 6(d), the Secured Party
receiving or deemed to receive the Distributions or the Interest Amount, as applicable;
provided, however, that in all cases, if an Event of Default has occurred and is continuing
with respect to the party designated as the Valuation Agent, then, in such case, and for so
long as the Event of Default continues, the other party will be the Valuation Agent.

(ii) “Valuation Date” means at the request of either party, any Local Business Day which, if
treated as a Valuation Date, would result in a Delivery Amount or Return Amount.

(iii) “Valuation Time” means the close of business on the Local Business Day before the
Valuation Date or date of calculation; provided that the calculation of Value and
Exposure will be made as of approximately the same time on the same date.

Gv) “Notification Time” means 1:00 p.m., New York time, on a Local Business Day.
(d) Conditions Precedent and Secured Party’s Rights and Remedies. The following Termination

Events(s) will be a “Specified Condition” for the party specified (that party being the Affected
Party if the Termination Event occurs with respect to that party):

Party A Party B
Ilegality [x] [x]
Tax Event [ 1 [ 1]
Tax Event Upon Merger [ 1 [ 1]
Credit Event Upon Merger [x] [x]
Additional Termination Event(s):
Material Adverse Change [x] [x]

(i) “Conditions Precedent” Paragraph 4(a)(i} shall be amended to delete the phrase
Potential Event of Default”.

>

(e) Substitution.
(i) “Substitution Date” has the meaning specified in Paragraph 4(d)(ii).

(i1) Consent. If specified here as applicable, then the Pledgor must obtain the Secured
Party’s consent for any substitution pursuant to paragraph 4(d): Not applicable.

@ Dispute Resolution.

(i) “Resolution Time” means 1:00 p.m., New York time, on the Local Business day
following the date on which the notice is given that gives rise to a dispute under
Paragraph 5.

(i) Value. For the purposes of Paragraphs 5(i(C) and 5(ii), the Value of Posted Credit
Support will be calculated as follows:
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(A) Cash and Letters of Credit. For purposes of Paragraph 5, (i) for cash collateral,
the face value of cash collateral and (ii} for Letters of Credit, an amount equal to
the value as calculated in Paragraph 13()(1).

(iiiy  Alternative. The provisions of Paragraph 5 will apply, except to the following extent:
pending the resolution of a dispute, Transfer of the undisputed Value of Eligible Credit
Support or Posted Credit Support involved in the relevant demand will be due as
provided in Paragraph 5 if the demand is made at or before the Notification Time but will
be due on the second Local Business Day after the demand if the demand is made after
the Notification Time.

(iv)  Dispute Resolution. Paragraph 5(i)(B) of the Annex is amended by replacing the words:
“then the Valuation Agent’s original calculations will be used for that Transaction (or
Swap Transaction); and;” with the words: “then the parties will appoint a mutually
acceptable leading dealer in the relevant market to make such determination as substitute
valuation agent and such determination will be used for that Transaction (or Swap
Transaction). The cost of the substitute valuation agent shall be borne equally by the
parties; provided that if the parties are unable to agree on a mutually acceptable leading
dealer in the relevant market, then each party will appoint a leading dealer in the relevant
market to make such determination, each a substitute valuation agent, and the arithmetic
average of the two obtained determinations will be used for that Transaction (or Swap
Transaction), with each party bearing the cost of its own appointed substitute valuation
agent; and”.

(2) Holding and Using Posted Collateral.

(1) Eligibility to Held Posted Collateral; Custedians. Party A will be entitled to hold Posted
Collateral pursuant to Paragraph 6(b); provided that Party A is not a Defaulting Party and
the Credit Ratings for Party A’s Credit Support Provider are at least BBB- from S&P and
Baa3 from Moody’s. Posted Collateral may be held in the following jurisdictions:
United States.

Initially, the Custedian for Party A is: <Nome>

Party B will be entitled to hold Posted Collateral pursuant to Paragraph 6(b); provided
that Party B is not a Defaulting Party and the Credit Ratings for Party B are at least BBB-
from S&P and Baa3 from Moody’s. Posted Collateral may be held only in the following
jurisdictions: Umited States.

Initially the Custodian for Party B is: <None>

(ii} Use of Posted Collateral, The provisions of Paragraph 6(c)} will apply to Party A and
will apply to Party B.

th) Distributions and Interest Amount.

(i) Interest Rate. Unless otherwise specified in this Agreement or the Schedule, the
“Interest Rate” for any day (i) with respect to Cash held by a party will be, (a) the
“Federal Funds Effective” rate in effect for such day as published by The Wall Street
Journal (or any successor publication) under “Money Rates” for such day (or if such day
is not a Business Day, then the preceding Business Day), or if such rate is not published
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t)
)

then (b) the Federal Funds Effective Rate, which is the rate for that day opposite the
caption “Federal Funds (Effective)” as set forth in the weekly statistical release
designated as H.15(519), or any successor publication, published by the Board of
Governors of the Federal Reserve System, and (ii) with respect to Cash held by a
Custodian of a party, “Interest Rate” shall not apply but rather the provisions of
Paragraph 13(h)(iii) shall apply.

(ii) Transfer of Inferest Amount. The Transfer of the Interest Amount will be made by the
third Local Business Day following the end of each calendar month and on any Local
Business Day that Posted Collateral in the form of Cash is transferred to the Pledgor
pursuant to Paragraph 3(b).

(i)  Alternative to Interest Rate. The provision of Paragraph 6(d)(ii) will apply; provided,
however, that with respect to Cash held by the Custodian of a party, the “Interest
Amount” means the earnings, from time to time, of the investment and reinvestment of
Eligible Collateral constituting Cash by the Custodian of the party in an interest-bearing
account selected by the Secured Party and consented to by the Pledgor, such consent not
to be unreasonably withheld, conditioned, or delayed.

Additional Representation(s). Not applicable
Other Eligible Support and Other Posted Support.

() “Value” with respect to any Letter of Credit, the amount then available to be drawn by
the Secured Party under the Letter of Credit; provided, that the Value of the Letter of
Credit shall be zero from and after the occurrence of a Letter of Credit Devaluation Event
as defined below or an Event of Default as specified under Paragraph 7(iv) or (v).

(i) “Transfer” with respect to Letters of Credit, (a) for purposes of Paragraph 3(a), (1)
delivery of the duly executed Letter of Credit to the Secured Party, at the address
specified in the Notice Section of this Agreement, or (ii) delivery to the Secured Party of
an amendment to such Letter of Credit, in form and substance satisfactory to the Secured
Party, extending the term or increasing the amount available to the Secured Party
thereunder, but only if the issuer of the Letter of Credit is an Qualified Institution at the
time of the amendment, and (b) for purposes of Paragraph 3(b), return of the Letter of
Credit by the Secured Party to the Pledgor, at the address specified in the Notice Section
of this Agreement, or agreement by the Secured Party to an amendment of the Letter of
Credit, in form and substance satisfactory to the Secured Party, reducing the amount
available to the Secured Party thereunder. If a Transfer is to be effected by a reduction in
the amount of an Letter of Credit previously issued for the benefit of the Secured Party,
the Secured Party shall not unreasonably withhold, condition or delay its consent to
commensurate reduction in the amount of such Letter of Credit and shall take such action
as is reasonably necessary to effectuate such reduction.

(iii)  Letter of Credit Provisions. Other Eligible Support and Other Posted Support provided
in the form of a Letter of Credit (as defined in Paragraph 13(k) hereof) shall be subject to
the following provisions:

(1) A Letter of Credit shall provide that a drawing may be made on the Letter of
Credit in an amount (up to the face amount for which the Letter of Credit has been
issued) that is equal to all amounts that are due and owing from the Pledger but have not
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been paid to the Secured Party within the time allowed for such payments under this
Agreement (including any related notice or grace period or both). A drawing may be
made on the Letter of Credit in this instance upon submission to the bank issuing the
Letter of Credit of one or more certificates specifying the amounts due and owing to the
Secured Party in accordance with the specific requirements of the Letter of Credit. The
Pledgor shall remain liable for any amounts due and owing to the Secured Party and
remaining unpaid after the application of the amounts so drawn by the Secured Party.

(2) A Letter of Credit shall also provide that a drawing may be made of the entire,
undrawn portion of such Letter of Credit if the Pledgor shall fail to renew or cause the
renewal of each outstanding Letter of Credit at least twenty (20) Business Days prior to
the expiration of the relevant Letter of Credit. A drawing may be made on the Letter of
Credit in this instance upon submission to the bank issuing such Letter of Credit of one
or more certificates that such failure has occurred in accordance with the specific
requirements of the Letter of Credit. The cash proceeds from any such draw on a Letter
of Credit shall be held by the Secured Party as Eligible Collateral under this Annex.
Notwithstanding the foregoing, the Secured Party shall not be entitled to make such a
drawing unless the Delivery Amount applicable to the Pledgor at such time equals or
exceeds the Pledgor's Minimum Transfer Amount.

3) As one method of providing Eligible Credit Support, the Pledgor may increase
the amount of an outstanding Letter of Credit or establish one or more additional Letters
of Credit.

(4y  If a party's Credit Support Provider shall furnish a Letter of Credit hereunder, the

amount otherwise required under such Letter of Credit may at the option of such Credit
Support Provider be reduced by the amount of any Letter of Credit established by such
party (but only for such time as such party's Letter of Credit shall be in effect). In the
event a party shall be required to furnish a Letter of Credit hereunder, the amount
otherwise required under such Letter of Credit may at the option of such party be reduced
by the amount of any Letter of Credit established by such party's Credit Support Provider
(but only for such time as such Credit Support Provider's Letter of Credit shall be in
effect).

(5) Upon the occurrence of a Letter of Credit Devaluation Event, the Pledgor agrees
to deliver a substitute Letter of Credit or other Eligible Credit Support to the Secured
Party in an amount at least equal to that of the Letter of Credit to be replaced on or before
the first (1st) Business Day after written demand by the Secured Party (or the fifth (5%)
Business Day if only clause (i) under the definition of Letter of Credit Devaluation Event
applies).

(iv) Certain Rights and Remedies.

(A) “Secured Party’s Rights and Remedies” For purposes of Paragraph 8(a)(ii), the
Secured Party may draw on any outstanding Letter of Credit in an amount equal
to any amounts payable by the Pledgor with respect to any Obligations.

(B) “Pledgor’s Rights and Remedies” For purposes of Paragraph 8(b)(ii), (i) the
Secured Party will be obligated immediately to Transfer any Letter of Credit to
the Pledgor and (i1) the Pledgor may do any one or more of the following: (x) to
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the extent that the Letter of Credit is not Transferred to the Pledgor as required
pursuant to (a) above, Set-off any amounts payable by the Pledgor with respect to
any Obligations against any such Letter of Credit held by the Secured Party and
to the extent its rights to Set-off are not exercised, withhold payment of any
remaining amounts payable by the Pledgor with respect to any Obligations, up to
the Value of any remaining Posted Collateral and the Value of any Letter of
Credit held by the Secured Party, unti! any such Posted Collateral and such Letter
of Credit is Transferred to the Pledgor, and (y) exercise rights and remedies
available to the Pledgor under the terms of the Letter of Credit.

Demands and Nofices.

All demands, specifications and notices under this Annex will be made pursuant to the Notices
Section of this Agreement, with additional notice specified here:

Party A None

Party B 220 West Main, 7" Floor Telephone 502-627-4253
Louisville, KY 40202 Facsimile 502-627-3950
Attn: Credit Manager

With Additionai copy of demands
to:
Attn: General Counsel Facsimile 502-627-4622

Addresses for Transfers. Same as (k) above.
Other Provisions.

(i) Events of Default. Paragraph 7(i) is amended by deleting the words “Eligible
Collateral” and replacing with the words “Eligible Credit Support.” The word, “or” at the
end of subsection (ii} of Paragraph 7 shall be deleted. The period at the end of subsection
(iii) shall be deleted and replaced by the following “; or” and the following subsections
(iv) and (v) shall be added at the end of Paragraph 7:

“(iv)  the issuer of a Letter of Credit provided by such party fails to honor a drawing
under the Letter of Credit in accordance with its terms; or

“(v)  the issuer of the Letter of Credit provided by such party fails to comply with or
perform its obligations under such Letter of Credit and such failure continues after the
lapse of any applicable grace period;

“provided, however, that (iv) and (v) shall not be Events of Default with respect to a
Letter of Credit after the time such Letter of Credit is required to be canceled or returned
to the party providing such Letter of Credit in accordance with the terms of this Annex or
other Eligible Credit Support meeting the requirements of this Agreement is provided to
the other party.”

(it) Notwithstanding Paragraph 10, in all cases, the costs and expenses incurred by the
Pledgor in establishing, renewing, substituting, canceling, increasing, and reducing the
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amount of (as the case may be) one or more Letters of Credit shall be borne by the
Pledgor. The Pledgor shall be responsible for, and shall reimburse the Secured Party for,
all transfer taxes and other costs involved in the transfer of Eligible Collateral from the
Pledgor to the Secured Party or any agent for safekeeping of the Secured Party. If the
Secured Party shall incur any loss by reason of the Pledgor’s failure to pay any such taxes
and costs, the Secured Party has the right, in accordance with Paragraph 8(a) hereof, to
draw under any Letter of Credit or liquidate any Posted Collateral and apply the proceeds
thereof to satisfy its claim against the Pledgor for such taxes and costs.

(iii)  Certain Rights and Remedies. Paragraph 8(b) is hereby amended by deleting
subsections (iii) and (iv) thereunder and replacing them with the following:

“and (iii) the Secured Party will be obligated immediately to reduce the amount of the
Posted Collateral in its possession to an amount equal to the Exposure of the Secured
Party (notwithstanding the Rounding provisions hereof), whether by Transfer of Cash or
a reduction in the amount of a Letter of Credit or otherwise.

On the Early Termination Date, the Pledgor shall be obligated to pay the amounts due as
determined pursuant to Section 6(e) of the Agreement, which amounts may be deemed
paid to the Secured Party by liquidation of the Posted Collateral held by the Secured
Party.”

(iv) This Credit Support Annex is a Security Agreement under the provisions of the Uniform
Commercial Code of the State of New York.

Addifional Definitions.

“Credit Rating” shall mean with respect to Party A, the lowest of the respective ratings then
assigned to Party A’s Credit Support Provider’s unsecured, long-term, senior indebtedness not
supported by third party credit enhancement by S&P or by Moody’s or if Party A’s Credit
Support Provider does not have a rating for its senior long-term unsecured debt then the rating
then assigned to such entity as an issuer credit rating (corporate credit rating) by S&P or issuer
rating by Moody’s.

“Credit Rating” shall mean with respect to Party B, the lowest of the respective ratings then
assigned to either Louisville Gas and Electric Company or Kentucky Utilities Company for its
unsecured, long-term, senior indebtedness not supported by third party credit enhancement by
S&P or by Moody’s or if such entities do not have a rating for its senior long-term unsecured debt
then the rating then assigned to such entities as an issuer credit rating (corporate credit rating) by
S&P or issuer rating by Moody’s.

“Letter of Credit” shall mean an irrevocable, transferable, standby letter of credit, issued by a
Qualified Institution substantially in the form set forth in Exhibit A attached hereto or in such
form as may be required by the Qualified Institution, with such changes to the terms in that form
as the Qualified Institution may require and as may be acceptable to the party in whose favor the
letter of credit is issued.

“Letter of Credit Devaluation Event” shall mean the occurrence of any of the following events:
ey the issuer of such Letter of Credit shall fail to maintain a Credit Rating of “A-" or higher
by S&P or “A3” or higher by Moody’s;
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2) the issuer of such Letter of Credit disaffirms, disclaims, repudiates, or rejects in whole or
in part, or challenges the validity of, such Letter of Credit;

3) the Letter of Credit expires or terminates or ceases to be in full force and effect at any
time during the term of any outstanding Transaction;

4 any event analogous to an event specified in Section 5(a)(vii) of this Agreement occurs
with respect to the issuer of such Letter of Credit;

(5) twenty (20) Local Business Days prior to the expiration or termination date of a Letter of
Credit, such Letter of Credit is not extended or replaced with a Letter of Credit for an
amount at least equal to that of the Letter of Credit being replaced;

(6) the issuer of a Letter of Credit provided by such party fails to honor a drawing under the
Letter of Credit in accordance with its terms; or

N the issuer of the Letter of Credit provided by such party fails to comply with or perform
its obligations under such Letter of Credit and such failure continues after the lapse of
any applicable grace period.

“Meoody’s” means Moody's Investors Service, Inc. or a successor (if any).

“Qualified Institution” means a comnmercial bank or trust company organized under the laws of
the United States or a political subdivision thereof, with (i} a Credit Rating of at least (a) “A-" by
S&P and “A3” by Moody’s, if such entity is rated by both S&P and Moody’s or (b) “A-" by S&P
or “A3” by Moody’s, if such entity is rated by either S&P and Moody’s, but not both, and (ii)
having a capital and surplus of at least $1,000,000,000.

“S& P” means Standard & Poor's, a division of The McGraw-Hill Companies, Inc. or a successor
(if any).

IN WITNESS WHEREOF, the parties have executed this PARAGRAPH 13 to the ISDA
CREDIT SUPPORT ANNEX by their duly authorized officers as of the date specified on the first page of
this document.

Louisville Gas and Electric Company /
Kentucky Utilities Company SBQ

By: 7

7 &

Name: Steven C. Mabry Name: FART\ pallw
r ORIV LT :
LOUISVILLE GAE o |E§ e
fer Bresident Title: KENTUCKY uiiLil
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EXHIBIT A

LETTER OF CREDIT REQUIREMENTS AND FORM

1. Type if Letter of Credit (L/C): Irrevocable Standby L/C

2. Issuing Bank: U.S.-domiciled institution approved by
DTE Energy Trading, Inc.
Credit Risk Management
414 South Main St., Suite 200
Ann Arbor, Michigan 48104

3. Documents required for drawing: a. Copy of invoice
b. Statement of delinquencies

4. All L/Cs are to be advised through <name of bank, city, State, to the attention of Letter of Credit
Specialist - Telex No, *****¥resrsskiss or Swift Code *****+xx¥x*  All banking charges

should be for the account of applicant. L/Cs to be substantially in the following form:

IRREVOCABLE STANDBY LETTER OF CREDIT

TO: DATE:

ATTENTION:

RE:  Our Irrevocable Standby Letter of Credit No.
In the approximate amount of U.S. $

Gentlemen:

‘We here issue our Irrevocable Standby Letter of Credit LC# in the
amount of USDLRS §$ (US. DOLLARS No/100) in favor
of , <insert bank address> for the account of

<Customer Name>. Available by draft(s) at sight drawn on <Bank Name>, bearing the clause
“Drawn under <Bank Name>, <Bank Address>, standby Letter of Credit LC#

” accompanied by a statement signed by a purported officer of
stating that:

hereby certifies that the monies hereby drawn are due and payable.

This credit expires MO/DAY/YEAR/PLACE.
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Special instructions:

A Partial drawings permitted.
B. Invoices in excess of drawing are permitted.
C. All Bank Advisory and amendment charges are for the account of applicant.

D. This Letter of Credit should be advised through:

<we need to insert the appropriate Bank Name here>
<insert the correct Department>

<insert the Bank’s Address>

<insert the Bank’s City, State, Zipcode>

Attention: Letter of Credit Specialist, (**¥) ¥¥*_**¥+*

We hereby engage with beneficiary that drafts drawn in conformity with the terms of this credit
will be duly honored on presentation at our office.

This credit is subject to the Uniform Customs and Practice for Documentary Credits (1993
revision), International Chamber of Commerce, Publication Number 500.

Authorized Signature(s)
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FIRST AMENDMENT TO 1992 ISDA MASTER AGREEMENT
BETWEEN

DTE ENERGY TRADING, INC., A MICHIGAN CORPORATION (“PARTY A”)
AND
LOUISVILLE GAS AND ELECTRIC COMPANY, A KENTUCKY
CORPORATION /KENTUCKY UTILITIES COMPANY, A KENTUCKY AND
VIRGINIA CORPORATION (“PARTY B”)

This FIRST Amendment to the 1992 ISDA Master Agreement dated October 1, 2005
(“Master Agreement™) is made and entered into effective as of July 1, 2006, by and between DTE
Energy Trading, Inc. (“Party A”) and Louisville Gas and Electric Company, a Kentucky
Corporation /Kentucky Utilities Company, a Kentucky and Virginia Corporation (“Party
B”). Any capitalized terms used in this First Amendment and not defined shall have the meaning
assigned to such terms in the Master Agreement.

WHEREAS, Party A and Party B entered in to the Master Agreement and now wish to
amend the Master Agreement to include the following terms and conditions relevant to physically
delivered electricity.

NOW, THEREFORE, in consideration of the foregoing premises, and for other good
and valuable consideration, the Parties agree as follows:

Part 6. Physically Settled Power Transactions
(a) Power Transactions under this Agreement; Credit Support Documents

(1) Power Transactions. The provisions of this Part 6 shall apply solely to
transactions between the parties for the purchase or sale of a Product (as defined below) on a spot
or forward basis or as an option to purchase, sell or transfer a Product (collectively, “Power
Transactions™). All Power Transactions will be deemed to have been entered into in accordance
with the terms of this Agreement and shall be Transactions for the purposes hereof. A subsequent
agreement between the parties to settle a Power Transaction without involving a physical delivery
of a Product shall not affect such Power Transaction’s status as a Power Transaction under this
Part 6. In the event of any inconsistency among or between the other provisions of this
Agreement and this Part 6, this Part 6 will govern with respect to Power Transactions.

(11) Applicability to Outstanding Power Transactions. 1f elected under clause (j) as
being applicable: upon the effectiveness of this Part 6, all Power Transactions then outstanding
(“Qutstanding Power Transactions™) shall be Transactions for purposes of this Agreement and
shall be governed by and subject to the terms and conditions of, this Agreement. Al
confirmations evidencing such Qutstanding Power Transactions shall constitute “Confirmations”
within the meaning of this Agreement that supplement, form part of and are subject to this
Agreement. If any Confirmation issued or entered into in respect of one or more Outstanding
Power Transactions was issued or entered into pursuant to the terms of a master agreement or in a
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form that contains non-economic substantive provisions such as those relating to default and
terminatien rights (such master agreement or the portion of such Cenfirmations containing such
non-economic terms being referred to herein as the “Prior Master Agreement”), then the terms of
the Schedule and the pre-printed form of this Agreement shall automatically supersede such Prior
Master Agreement effective upon the execution of this Part 6.

(iii)  Credit Support Documents. If elected under clause (j) as being applicable:

(A) Outstanding Credit Support. The parties agree that to the extent any collateral,
margin, performance assurance or other similar form of credit support (such credit support,
excluding guarantees, being referred to herein as “Outstanding Credit Support™) is held by a party
in connection with the obligations of the other party under Outstanding Power Transactions, such
Outstanding Credit Support shall be deemed to have been delivered in respect of the obligations
of the other party under Outstanding Power Transactions.

The parties further agree that with respect to any Outstanding Credit Support that (x) if
the parties have entered into a Credit Support Document in connection with this Agreement that
governs the provision of collateral, margin, performance assurance or other similar form of credit
support (such Credit Support Document, an “Existing ISDA Credit Support Document”) then the
Outstanding Credit Support shall be deemed to constitute credit support provided under such
Existing ISDA Credit Support Document and such Existing ISDA Credit Support Document shall
automatically supercede any agreement between the parties pursuant to which the QOutstanding
Credit Support was provided (the “Qutstanding Credit Support Document”) effective upon the
execution of this Part 6 and (y) if the parties have not entered into an Existing ISDA Credit
Support Document, then the Outstanding Credit Support Document constitutes a Credit Support
Document with respect to the party that provided such credit support.

(B) Amendments/Guaranties. The parties agree that they will enter into such
amendments to any QOutstanding Credit Support Document as may be necessary to give effect to
the terms of this clause (a)(iii}. To the extent that a guaranty was delivered in connection with a
party’s obligations under Outstanding Power Transactions or a Prior Master Agreement, that
party represents and warrants that any amendments necessary to ensure that the guaranty would
extend to Transactions subject to this Agreement have been made prior to the effectiveness of this
Part 6 and agrees (x) that such guaranty constitutes a Credit Support Document with respect to the
obligations of such party and (y) the guarantor under such guaranty constitutes a Credit Support
Provider with respect to the obligations of such party.

(b) Obligations and Deliveries

(1) Seller’s and Buyer’s Obligations. With respect to each Power Transaction,
Seller shall sell and deliver, or cause to be delivered, the Quantity of the Product to the Delivery
Point. Buyer shall purchase and receive, or cause to be received, the Quantity of the Product at
the Delivery Point and shall pay Seller the Contract Price. However, with respect to options, the
obligations set forth in the preceding two sentences shall only arise if the option is exercised in
accordance with its terms. Seller shall be responsible for any costs or charges imposed on or
associated with the Product or its delivery of the Product up to the Delivery Point. Buyer shall be
responsible for any costs or charges imposed on or associated with the Product or its receipt at
and from the Delivery Point.
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(1i) Transmission and Scheduling. Seller shall arrange and be responsible for
transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services
with its Transmission Providers, as specified by the parties in the Power Transactions, or in the
absence thereof, in accordance with the practice of Transmission Providers, to deliver the Product
to the Delivery Point. Buyer shall arrange and be responsible for transmission service at and
from the Delivery Point and shall Schedule or arrange for Scheduling services with its
Transmission Providers to receive the Product at the Delivery Point.

(111) Force Majeure. To the extent either party is prevented by Force Majeure from
carrying out, in whole or part, its obligations under any Power Transaction and such party (the
“Claiming Party”) gives notice and details of the Force Majeure to the other party (the “non-
Claiming Party™) as soon as practicable, then, unless the terms of the Product specify otherwise,
the Claiming Party shall be excused from the performance of its obligations with respect to such
Power Transaction (other than the obligation to make payments then due or becoming due with
respect to performance prior to the Force Majeure). The Claiming Party shall remedy the Force
Majeure with all reasonable dispatch. The non-Claiming Party shall not be required to perform or
resume performance of its obligations to the Claiming Party corresponding to the obligations of
the Claiming Party excused by Force Majeure. If the pre-printed form portion of this Agreement
is the 2002 ISDA Master Agreement form, Section 5(b)(ii) of this Agreement shall not apply to
any Power Transaction.

(©) Remedies for Failure to Deliver or Receive; Limitation on Condition Precedent

(6] Seller Failure. If Seller fails to Schedule and/or deliver all or part of the Product
pursuant to a Power Transaction, and such failure is not excused under the terms of the Product or
by Buyer’s failure to perform, then Seller shall pay Buyer on the date payment would otherwise
be due in respect of the month in which the failure occurred or, if “Accelerated Payment of
Damages” is specified in clause (j), within five (5) Local Business Days of invoice receipt, an
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the
Contract Price from the Replacement Price (as defined below). The invoice for such amount shall
include a written statement explaining in reasonable detail the calculation of such amount.

(ii) Buyer Failure. If Buyer fails to Schedule and/or receive all or part of the
Product pursuant to a Power Transaction and such failure is not excused under the terms of the
Product or by Seller’s failure to perform, then Buyer shall pay Seller on the date payment would
otherwise be due in respect of the month in which the failure occurred or, if “Accelerated
Payment of Damages” is specified in clause (j), within five (5) Local Business Days of invoice
receipt, an amount for such deficiency equal to the positive difference, if any, obtained by
subtracting the Sales Price (as defined below) from the Contract Price. The invoice for such
amount shall include a written statement explaining in reasonable detail the calculation of such
amount.

(iii)  Limitation on Condition Precedent. Section 2(a)(iii} of this Agreement is
hereby amended by adding the following phrase at the end of clause (1) immediately before the
last comma of such phrase:

“(provided, however, that in relation to any Transaction that is a Power Transaction, if an
Event of Default or a Potential Event of Default has occurred and is continuing for longer than
ten (10) NERC Business Days without an Early Termination Date being designated, then the
condition specified in this clause (1) shall cease to be a condition precedent to the obligations
under Section 2(a)(1)).”
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(d) Payment

@) Billing Period. Unless otherwise specifically agreed upon by the parties, the
calendar month shall be the standard period for all payments pursuant to any Power Transaction
under this Agreement (other than (x) payments due as a result of the designation of an Early
Termination Date; (y) any option premium payments; or (z) if “Accelerated Payment of
Damages” is specified as being applicable, payments due pursuant to clauses (¢)(i) and (c)(ii)).
As soon as practicable after the end of each month, each party will render to the other party an
invoice for the payment obligations, if any, incurred hereunder during the preceding month.

(i1} Timeliness of Payment. The parties shall designate which of the following two
options shall apply with respect to the timing of when payment obligations are due in relation to
Power Transactions:

Option A: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power
Transaction shall be due and payable in accordance with each party’s invoice instructions on or
before the later of the fifth (5%) Local Business Day of each month, or the second (2") Local
Business Day after receipt of the invoice.

Option B: Unless otherwise agreed by the parties, all invoices for payment pursuant to a Power
Transaction shall be due and payable in accordance with each party’s invoice instructions on or
before the later of the twentieth (20th) day of each month, or the tenth (10th) day after receipt of
the invoice or, if such day is not a Local Business Day, then on the next Local Business Day.

Each party will make payments by electronic funds transfer, or by other mutually agreeable
method(s), to the account designated by the other party. Any amounts not paid by the due date
will be deemed delinquent and will accrue interest at the Default Rate, such interest to be
calculated from and including the due date to but excluding the date the delinquent amount is paid
in full.

(iil)  Payment for Options. The premium amount for the purchase of an option shall
be paid within two (2) Local Business Days of receipt of an invoice from the option seller. Upon
exercise of an option, payment for the Product underlying such option shall be due in accordance
with the applicable provisions of clauses (d)(i) and (d)(ii).

(iv) Power Transaction Netting. If the parties enter into one or more Power
Transactions, which in conjunction with one or more other outstanding Power Transactions,
constitute Offsetting Power Transactions, then all such Offsetting Power Transactions may, by
agreement of the parties, be netted into a single Power Transaction under which:

(A)  the party obligated to deliver the greater amount of Product will deliver the
difference between the total amount it is obligated to deliver and the total amount to be delivered
to it under the Offsetting Power Transactions, and

(B) the party owing the greater aggregate payment will pay the net difference owed
between the parties.

Each single Power Transaction resulting under this clause shall be deemed part of the single,
indivisible contractual arrangement between the parties, and once such resulting Power
Transaction occurs, outstanding obligations under the Offsetting Power Transactions which are
satisfied by such offset shall terminate. For the purposes of this Part 6, “Offsetting Power
Transaction” shall mean any two or more Power Transactions having the same or overlapping
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Delivery Period(s) (as specified in the Power Transaction), Delivery Point and payment date,
where under one or more of such Power Transactions, one party is the Seller and under the other
such Power Transaction(s) the same party is the Buyer.

(e) Limitation of Liability

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS CLAUSE
(E), THE FOLLOWING PROVISION SHALL APPLY SOLELY TO POWER
TRANSACTIONS, AND NOTHING IN THIS PROVISION SHALL AFFECT THE
ENFORCEABILITY OF SECTION 6 OF THIS AGREEMENT WITH RESPECT TO
POWER TRANS