
Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date:~e...~, d!f23 . The parties to this Base Contract are the following: 

Anadarko Energy Services Company 
P. 0 . Box 1330 Houston TX 77251-1330 

Duns Number: 19-9116823 -----------
Contract Number: ------- --------
U.S. Federal Tax ID Number: 76-0235540 ______ _ 

Notices: 
Anadarko Energy Services Company 
Attn: Contract Administration, _ __________ _ 
Phone: (832) 636-7101 Fax: (832) 636-7181 ____ _ 

Confirmations: 
Anadarko Energy Services Company 
Attn: Marketing Accounting, ___________ _ 
Phone: (832) 636-7101 Fax: (832) 636-7181 _____ _ 

Invoices and Payments: 
Anadarko Energy Services Company 
Attn: Accounting _______________ _ 

P. 0. Box 1330 Houston TX 77251 -1330 
Phone: (832) 636-7037 Fax: (832) 636-7035 ____ _ 

Wire Transfer or ACH Numbers {if applicable): 
BANK: Mellon Bank, N.A., Pittsburgh, PA. ______ _ 
ABA: #043000261 _____________ _ 
ACCT: #1157237 _ ____________ _ 

Other Details: -----------------

and Louisville Gas and Electric Company/Kentucky Utilities 
Company ("LGE"f'KU");. _ __________ _ 
220 West Main St., J'h Floor. Louisville, KY 40202 
Duns Number: LGE 00-694-5505/KU 00-694-4938 
Contract Number: -------------- 
U.S. Federal Tax ID Number: LGE 61-026415/KU 61-0247570 

Louisville Gas and Electric Co./Kentucky Utilities Co .. ____ _ 
Attn: Contract Administration. ___________ _ 
Phone: 502-627-4251or4197 Fax: 502-627-4222_ 

Louisville Gas and Electric Co./Kentucky Utilities Co .. ___ _ 
Attn: Contract Administration ___________ _ 
Phone: 502-627-4197 Fax: 502-627-4222 ___ _ 

Louisville Gas and Electric Co./Kentucky Utilities Co. ___ _ 
Attn: Gas Accounting _____________ _ 

Phone: 502-627-4627 Fax: 502-627-3800 ___ _ 

BANK: PNC Bank, Pittsburgh PA, __________ _ 
ABA: 043-0000-96 _____________ _ 
ACCT: 1008270544. ____________ _ 

Other Details: -----------------

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 default provision shall apply Select onlv one box from each section-

' 
Section 1.2 • Oral (default) Section 7.2 l!I 25'" Day of Month following Month of 
Transaction 0 Written Payment Date delivery (default) 
Procedure 0 __ Day of Month following Month of 

deliverv 
Section 2.5 II 2 Business Days after receipt (default) Section 7.2 • Wire transfer (default) 
Confirm 0 __ Business Days after receipt Method of • Automated Clearinghouse Credit (ACH) 
Deadline Payment 0 Check 
Section 2.6 0 Seller (default) Section 7.7 • Netting applies (default) 
Confirming 0 Buyer Netting 0 Netting does not apply 
Party • LGE/KU 

Section 3.2 • Cover Standard (default) Section 10.3.1 • Early Termination Damages Apply {default) 
Performance 
Obligation 

0 Spot Price Standard Early Termination 
Damaaes 

0 Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both 
Section 10.3.2 0 Other Agreement Setoffs Apply (default) 
Other Agreement • Other Agreement Setoffs Do Not Apply 

of the immediately preceding. Setoffs 
Section 2.26 II Gas Daily Midpoint (default) Section 14.5 
Spot Price 0 Choice Of Law New York 
Publication 
Section 6 • Buyer Pays At and After Delivery Point Section 14.10 • Confidentiality applies (default) 
Taxes (default) Confidentiality 0 Confidentiality does not apply 

0 Seller Pavs Before and At Deliverv Point 
v Special Provisions Number of sheets attached: 4 Pages 
0 Addendum(s): None 

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

By __ _,..~~=o ....... ...t.,...;...r---,,~..----~~ 
Name: 

Copyright© 2 ort~N(Jlrgy Standards Board. Inc. 
All Rights Reserved 

Louisville Gas and Electric Company/Kentucky Utilities Company_ 
Party Name <9DP 

sy ~44~ws 
Name: PRESIDENT 

LOUISVILLE GAS & ELECTR 
KEN1UCKY lmUTIES 

tandard 6.3.1 
April 19. 2002 
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AMENDMENT NUMBER ONE 
TO 

BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

This Amendment Number One ("Amendment") to the Base Contract for Sale and Purchase 
of Natural Gas is made and entered into this 1 i 11 day of August, 2009 by and between Atmos 
Energy Marketing, LLC ("ATMOS") and LOUISVILLE GAS AND ELECTRIC 
COMPANY/KENTUCKY UTILITIES COMPANY ("LGE/KU"), (collectively the 
"Parties"). 

RECITALS 

WHEREAS, LGE/KU and ATMOS are parties to that certain Base Contract for Sale and 
Purchase of Natural Gas dated January 11 , 2006 (the "Contract"); and 

WHEREAS, the Parties desire to amend the Contract as hereinafter set forth. 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

1. Section 14.15 of the Special Provisions to the General Terms and Conditions of the 
Contract shall be amended by: 

(i) deleting the following: 

"Louisville Gas and Electric Company and Kentucky Utilities Company 
shall be severally, but not jointly, liable for their respective obligations under this Contract" 

and 

(ii) replacing such deleted language with the following: 

" 14.15 Louisville Gas and Electric Company and Kentucky Utilities Company shall be 
jointly and severally liable for their respective obligations under this Contract; 
provided, however, that LG&E and KU together shall not be liable for more than 
100% of the total obligation." 

2. Except as herein amended, the Contract shall remain in full force and effect. If there are any 
conflicts between this Amendment and the Contract, the terms ofthis Amendment shall 
govern. 

3. All capitalized terms used herein, unless otherwise defined, shall have the meanings given to 
them in the Contract. 

4. This Amendment may be executed in counterparts, all of which taken together shall 
constitute one and the same instrument. 

IN WITNESS WHEREOF, the Parties, by their respective authorized representatives, 
have executed this Amendment as of the date first above written. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: November 3 2008. The parties to this Base Contract are the following: 

Louisville Gas and Electric Company. and 
Kentucky Utilities Company jointly and severally liable 
220 West Main St. tfi Floor Louisville KY 40202 
Duns Number: LGE 00-694-5505/ KU 00-694-4398 
Contract Number: Not Applicable 
U.S. Federal Tax ID No LGE: 76~1-_,,07264"='1'=5"'0 ________ _ 
U.S. Federal Tax ID No. KU: 61-0247570 

Notices: 
220 West Main St. 7tn Floor Louisville KY 40202 
Attn: Contract Administration 
Phone: 5021627-4251 or4197 Fax: 5021627-4222 

Confirmations: 
220 West Main St. 7tn Floor Louisville KY 40202 
Attn: Contract Administration 
Phone: 5021627-4197 or 4251 Fax: ~50~2=/~62~7~-4~2=2=2~-----

Invoices and Pavments: 
220 West Main St.. 7m Floor Louisville. KY 40202 

Attn: Gas Accounting 
Phone: 5021627-4627 Fax: 5021627-3800 

Wire Transfer or ACH Numbers (if aoo/icab/e): 
BANK: Bank of America New York NY 
ABA: 0260-0959-3 
ACCT: 3752099133 

Other Details: -------------------

and BG Energy Merchants LLC 
5444 Westheimer Suite 1200 Houston. Texas 77056 
Duns Number: ,,62.,-:.<1.<2'11:1-64.,,.2,,8 ______________ _ 
Contract Number: Not Applicable 
U.S. Federal Tax ID No.: "2"'0-4=13,,,0,.2,,_0,,0 __________ _ 

Same as above 
Attn: MLO Contracts 
Phone: 713-599-5000 

Same as above 
Attn: Confinnations Analyst 
Phone: 713-599-5000 

Same as above 

Fax: 713-599-3924 

Fax: 713-599-3931 

Attn: Accounting,~--------~--------~ 
Phone: 713-599-5000 Fax: 713-599-3931 

BANK:HSBC Bank USA NA, One HSBC Ctr 20~ FL Buffalo NY 14203 
ABA: 021001088 iZ2 
ACCT·..co&~iee 000/(,J,Sblo ~ 
Other Details: For the Account of B gy Merchants. LLC 

This Base Contract incorporates by reference for all purposes the General Terms and Cooditions for Sale and Purdlase of Natural Gas published by the North 
American Energy Standards Board. The parties hereby agree to the foUowing provisions offered in said General Terms and Conditions. In the event the parties fail to 
check a box the specified default provision shall apply Select onlv one box from each section· 

Section 1.2 x Oral (default) Section 7.2 
Transaction Written Payment Date 
Procedure 
Section 2.5 x 2 Business Days after receipt (default) Section 7.2 
Confirm __ Business Days after receipt Method of 
Deadline Payment 
Section 2.6 - Seller (default) Section 7.7 
Confirming - Buyer Netting 
Party x BGEM 

Section 3.2 x Cover Standard (default) Section 10.3.1 
Performance - Spot Price Standard Early Termination 
Obligation Damages 

Note: The following Spot Price Publication applies to both of the 
Section 10.3.2 
Other Agreement immediately preceding. 
Setoffs 

Section 2.26 x Gas Daily Midpoint (default) Section 14.5 
Spot Price - Choice Of Law -

Publication 
Section 6 x Buyer Pays At and Alter Delivery Point (default) Section 14.10 
Taxes - Seller Pavs Before and At Deliverv Point Confidentialitv 
X Special Provisions Number of sheets attached: z 
~ Addendum(s): 

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

'~ Lou1sv1L~o:JL~TRITY 

\J)Wame: Davis S. Sinclair " 
Title: Vice President - Energy Marketing 

KENTUC(-'!\LITIES C~M\ANY \ - , 

\Bv u GLu.w\ /J , I ,b.)µ,_, 
~\N:>me: David S. Sinclair 

7 

Title: Vice President - Energy Marketing 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

x 25'" Day of Month following Month of delivery 
(default) 

x 

x 

x 

x 
-

x 
-

Day of Month following Month of delivery 
Wire transfer {default) 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies (default) 
Netung does not apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

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

New York 

Confidentiality applies (default) 
Confidentialitv does not applv 

NAESB Standard 6.3. 1 
April 19,2002 
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AMENDMENT 
to the 

NATURAL GAS AND SALES PURCHASE AGREEMENT 

Reference is made to (a) the Natural Gas and Sales Purchase Agreement dated as of June 1, 2002 
(as amended, supplemented or otherwise modified from time to time, the "Agreement"), entered into by 
and between BNP Paribas Energy Trading GP (formerly known as Fortis Energy Marketing & Trading 
GP) ("BNPP ET") and Louisville Gas and Electric Company (the "Counterparty"), and (b) the Consent, 
Termination, Release and Amendment Agreement dated effective as of April 1, 2011 (the "Consent 
Agreement") among Fortis Bank S.A./N.V. ("Fortis Bank"), BNP Paribas, BNP Paribas Energy Trading 
GP, BNP Paribas Energy Trading Canada Corp. and the Counterparty. 

Unless otherwise defined in this Amendment (this "Amendment"), terms defined in the 
Agreement and used in this Amendment shall have the meanings ascribed to them in the Agreement. 

Effective April 1, 2011 (the "Effective Date"), the patties hereby amend the Agreement as 
follows: 

1. Each and every reference in the Agreement to Fortis Energy Marketing & Trading GP, or 
a predecessor entity thereto, or any reference of similar import or substance shall be deemed instead to 
be a reference to BNP Paribas Energy Trading GP. 

2. Except as amended hereby, all terms and conditions of the Agreement shall remain in 
full force and effect. The amendments contained herein shall be part of the Agreement, all references to 
the Agreement in the Agreement and any related documents shall be deemed to refer to the Agreement as 
amended by the amendments set forth herein, and the term "this Agreement", and the words "hereof', 
"herein", "hereunder" and words of similar import, as used in the Agreement, shall mean the Agreement 
as amended hereby. 

3. This Amendment may be executed and delivered in counterparts (including by facsimile 
or other electronic transmission), each of which, taken together, will be deemed one and the same 
instrument. Delivery of an executed counterpart of a signature page to this Amendment by facsimile or 
other electronic means shall be as effective as delivery of an originally executed counterpart of this 
Amendment. 

4. This Amendment is executed pursuant to the Agreement and shall (unless otherwise 
expressly indicated therein) be construed, administered and applied in accordance with all of the terms 
and provisions of the Agreement, as amended hereby. THIS AMENDMENT SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
JURISDICTION THAT GOVERN THE AGREEMENT. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

Amend BNPP ET ETC - 3 84 
- 1 -

HOU:3060069.2 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: August 18. 2014 

The parties to this Base Contract are the following: 

PARTY A 

Cargill, Incorporated 

9350 Excelsior Blvd; MS# 150 
Hopkins, MN 55343 

www.carglll.com 

00-624-9189. 

181 US FEDERAL: 41-0177680 

D OTHER: 

DelaY(ate 

181 Corporation D l\Q 
D Limited Partnership D' Partnership 

D LLP D· Other:· 

PARTY NAME 

ADDRESS 

BUSINESS WEBSITE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
IF APPLICABLE 

PARTY B 

Louisville Gas and Electric Company I Kentucky Utilities 
Com an 11LGE/KU" 

N/A 

220 West Main Street, 7~ FL 
Louisville, KY 40202 

www.lge-ku.com 

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

[2lJ US FEDERAL: LGE 61-0264150/KU 61-0247 
D OTHER: 

Kentucky 

[8J Corporation 

o Limited Partnership 
n LLP 

D LLC 

o Partnership 
o Other: 

CONTACT INFORMATION 
84_0-W._S_<!_fJ! Houston ~a~kway,,Su~te 300 Houston,.TX ~_7p24~ 
ATTN:_- 0 :Pliul Park - :.·:::·c1 :•-COMMERCIAL-,-
TEL#:--7i3-403-49~1- FAX#: 713-461'8646 
EMAIL: 

84_Q'}V>~~~-i-Houston_ pBjk_V((l_y, Suite 300 il'!,_U~on, TX 77024 ~ -
ATTNL-•Staci~ Pogue _ 
TCL#:,,713,932-2323' FAX#: 713,;t61-0646 
EMAIL::_ ,_-_: __ _ 

9~5Q E~Cel_slor EJlvdi MS_#.f5""Q;: Hopkins, MN 553~3 

,<\TT!/: __ ETM QontractM~n~ger 

cELYC 962'984'3090_ - -·FAX#: 952-984-3627 

EMAIL: -~-----....,.~-------,------....,,-

9~~({eXce_1~10i-Biv((jd_$_#,1sO,' Hopkins, MN_s5343 
Afffl:<ETM qredi!Relatlonship Manager 
TEL#:; ;952.934,3-975; - FAX#: 952-249-4216 -
EMAIL:'-

935d_iix~~l$tor 'iffv_d.:MS.ii16Q~: Hopkins, MN 1$5343 

AITN:---N<ituralGas c()nfi_ri(iations Dept. - -

T~[#:" ~52-984-3538 -_.FAX#: 952-367-1575 

EMAIL:'· 'c 

g~~O~~x~e~SJor s1~ij,~ M~_li_~?-o;· Hopkins, MN~~~343 
ATTN:_ Natural GasA<;<;<>Onting 
TEL#:"'952-984-4055 / 3349 •FAX#: 952-367-1552 

EMAIL: 

BANK: JP Morgan Chase Bank 
J\BA: 021000021 A_CCT::-910·2·714038 
OTHER DETAILS: - 'Foftlie'Account of 

BANK: 
ABA: ACCT: OTHER DETAILS: For the Account of 

ATTN: 
ADDRESS: 

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

•: CONTRACTAND 
LEGAL NOTICES 

TRANSACTION 
CONFIRMA !/()NS 

_ INVOICES 

•:PAYMENTS 
•, SETTLEMENTS 

WIRE TRANSFER 
NUMBE/JS 

' (IF APPLICABLE) 

- ACH NUMBERS -

(IF APPLICABLE) 

CHECKS 
(IF APPLICABLE) 

LGEIKU 

ATTN: _ TradlnqMBria(IerG~ls 
TEL#: 502-627-4259 ·FAx#: 502-6274655 
EMAIL:' 

LGEl~U;ATTN: Ga~--~c_h_edu~lnq 

TEL#i-: 502-627-30."14 ;. :FAX#: >502-621"4655 

EMAIL: 

LGE/KU 'ATTN: CoiltraCt:Adinlnlstratlon-
220-W Main St.,'fh FL, --~Qi!_lsVlll_e_-KY 4020~ 

TEL#: ;502-627-419(orj253f~#: 50?-§27-~222 
Wit fl A4dt'I Notice of Qe~aUjt Ati[I_: __ Gener~l .Co_l_!_i~~~_1~-- 15t11 FL 
Addi'/ Notice of Default fax# _5_02·627-395.f! ,
EMAIL: NIA 

-FAX#: 502-627-3950-

;EMAIL: NIA 

LGEiKU 

A rt!}_!'.;_ Contract A-difJIQiStfB!l~n-_-: 
TEL#t_--~\502-627-4t9t~(_2252_~F~#: 502~62_7-4222 
EMAIL: NIA 

LGEfl<U: 

ATTN:. -Gas Requfatorv-Accouhtlnq 
TEL#: 502-s21.3126 -_ i'.AX#: 50H2i:3aoo -

EMAIL: /:!l!i 

BANK:_-- 'Bank of Am~r!Cilc~ew__-v_o_rk, NY: 
AB(\,_;_ '0260·0959-3'ACC;i' 3752099133 
OTHER DETAILS: 

BANKf Bank of _f\tlla_rlcti; o·at_l_as_:TX_ 
ABA: 111000012 c·Accr: 3752099133 
OTHER DETAILS: NIA 

LGE/KU ATTN: Gas Requlatorv Accounting 
ADDRESS: 220 w Main St.. 9th Fl 

Louisville KY 40202 

NAESB Standard 6.3.1 
September 5, 2006 
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Fax Server 9/23/2016 11:29:46 AM PAGE 5/007 Fax Server 

'lJe[aware PAGE 1 

%e :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "LOUIS DREYFUS 

HIGHBRIDGE ENERGY LLC" 1 CHANGING ITS NAME FROM "LOUIS DREYFUS 

HIGHBRIDGE ENERGY LLC" TO "CASTLETON COMMODITIES INTERNATIONAL 

LLC" 1 FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF DECEMBER, 

A.D. 2012, AT 1:11 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF AMENDMENT IS THE FIRST DAY OF 

JANUARY, A.D. 2013. 

3395812 8100 

You may verify this certificate online 
at corp.delaware.gov/authver.shtml 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: //-/I -13 

The parties to this Base Contract are the following: 

PARTY A PARTYB 

CENTRAL CRUDE, INC PARTY NAME Loulsvllle Gas and Electric Company I Kentucky Utilities 
Company ("LGEIKU") 

10370 Richmond Ave., Suite 525 
ADDRESS 

220 West Main Street, 7fu FL 
Houston, TX 77042 Louisville, KY 40202 

www.centralcrude.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER N/A 

07415-5573 LGE 00-694-5505 
D-U-N-S® NUMBER 

KU 00-694-4938 

(!] US FEDERAL: 72-0806442 18] US FEDERAL: LGE 61-0264150/KU 61-0247570 

LJ OTHER: TAX ID NUMBERS D OTHER: 
JURISDICTION OF Kentucky 

ORGANIZATION 

(!] Corporation n LLC 18] Corporation LJ LLC 

D Limited Partnership n Partnership COMPANY TYPE LJ Limited Partnership LJ Partnership 

n LLP LJ Other: n LLP 0 Other: 
GUARANTOR 

(IF APPLICABLE) 

CONTACT INFORMATION 
10370 Richmond Ave. 1 Suite 5251 Houston 1 TX 77042-4162 LGEIKU 

ATTN: William {Bill} Clemons • COMMERCIAL ATTN: TradfnaM11.n!1.ger G§:§ 

TEL#: 713.783.2167 x 122Q FAX#: 713.783.5260 TEL#: 502-627-4210 FAX#: 502-627-4655 
EMAIL: bll!Q@centralcrude.com EMAIL: 

103ZO Rls:ihmond Ave. 1 Suite 5251 HousJon1 TX 77Q42-41§2 

ATTN: Michelle Lawrence LGEIKU ATTN: Gas Scheduling 
• SCHEDULING 

TEL#: 713.783.2167 x1212 FAX#: 713.783.5260 TEL#: 502-627-3034 FAX#: 502-627-4655 
EMAIL: mlawrence@centralcrude.i;;Qm EMAIL: 

LGEfKU ATTN: Contrac,Afl.mtnf~tr{l.rton 

10370 Righmond Ave.1 Suite 5251 Houston, TX 77!!42·41§2 220 W Main St.,7'1' FL, Louisville KY 40202 

ATTN: William <Bill) Clemons • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
LEGAL NOTICES 

TEL#: 71~.783,2167 ~ 1220 FAX#: Z13.783.5280 With Addi'/ Notice of Defa11ft Attn: General Counsel, tft-h FL 

EMAIL: blll~centralcrude.c2rn Addt'I Notice of Default Fax# 502-627-4253 

EMAIL: NIA 

~antral Crude, lng.PQ Box 1863 Lake Char1es LA 70602 LGEIKU 

ATTN: Kevin Dyfr!;!ne 
• CREDIT 

ATTN: Manager Credit 

TEL#: 337-436-1000 x112§ FAX#: 33Z-436-9602 TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: !$!;!vin@!'.<entrs;ilcrude.com EMAIL: NIA 

10370 Richmond Ave.1 Sult!i! 525, Houst2n, TX 17042·4162 LOE/KU 

ATTN: Shawn Dorn • TRANSACTION ATTN: ~ontract Administration 

TEL#: 713.783.2167 x1223 FAX#: 713.783.5260 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: sdorn@!'.;;;entralcrude.com EMAIL: NIA 

ACCOUNTING INFORMATION 

C~n!rsil Cry~e, Inc.PO Box 1863 Lake Charles LA 70602 

ATTN: Dallas Wilks, 

TEL#: ;3:37-436-1000 x1127 FAX#: 337-436-9602 

EMAIL: dallas@centralcrude.!'.<:Qm 
BANK: Cai;iJjal One Bank, Lak!iJ: Qbsirles !::A 
ABA: 065000090 ACCT: 0102044701 
OTHER DETAILS: 

BANK: Csigl!al One Bank, Lake Charles LA 
ABA: 065000090 ACCT: 01020447Q1 
OTHER DETAILS: 

ATTN: Tina Clark 
ADDRESS: !::;antral Crude, Inc. P .0. Box 1863 Lake Charles LA 
70602 

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

• INVOICES 

• PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

CHECKS 

(IF APPLICABLE) 

LGEIKU 

ATTN: Gas Regulatory Accounting 

TEL#: 5q~·627·3239 FAX#: 502·627 -3800 

EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260·0959-3 ACCT: 3752099133 

OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: f:!/P,, 

LGEIKU ATTN: Gas Regulator:r.Accountlng 

ADDRESS: 220 W Main St., 9th Fl 
Louisville KY 40202 

NAESB Standard 6.3.1 
September 5, 2006 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered fnto as of the following date: November 1, 2011 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Chesapeake Energy Marketing, Inc. PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Comoanv f"LGEIKU"l 

P.O. Box 18496 220 West Main Street, 7~ FL 
Oklahoma City, OK 73164-0496 ADDRESS Louisville, KY 40202 

www.chk.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER N/A 

80-984-9326 D-U-N-S® NUMBER LGE 00-694-5505 I KU 00-694-4398 

0 US FEDERAL: 73-1439175 0 US FEDERAL: LGE 61-0264150/KU 61-0247570 

0 OTHER: TAX JD NUMBERS 
D OTHER: 

Oklahoma JURISDICTION OF Kentucky 
ORGANIZATION 

0 Corporation D LLC 0 Corporation n LLC 

D Limited Partnership D Partilefrship COMPANY TYPE D Limited Partnership D Partnership 
D LLP D Other; n LLP D Other: 

GUARANTOR NIA 
(IF APPLICABLE) 

CONTACT INFORMATION 

ATTN: Gas Marketrng 
• COMMERCIAL ATTN: Trading Manager Gas 

TEL#: 405-935-8000 FAX#: 405-879-9575 
502-627-4655 

EMAIL: 
TEL#: 502-627-4210 FAX#: 

EMAIL: 

ATTN: Gas Marketing ATTN: Gas Schedullng 

TE_L#: 425-935-8000 FAX#: 405-879-9575 • SCHEDULING TEL#: 502-627-3034(502) 627-3034 FAX#: 502-627-
EMAIL: -- 4655 

EMAIL: 
. 

LGEIKUA TTN: Contract Administration 

Contract Administration 
220 w Main St.,T" FL, Louis vi/le KY 40202 

ATTN: • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
TEL#: 405-935-8000 FAXIJ: !l!l5·f!49·il!l3!1 LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Counsef, 15"1 FL 
EMAIL: ContractAdmin@chk.com 

Addt't Notice of Default Fax# 502-627-4253 
EMAIL: NIA 

ATTN: Treasury 
LGE/KU 

ATTN: Manager Credit 
TEL#: 405-935-8000 FAX#: NfA • CREDIT 

TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: 

EMAIL: NIA 
. 

LGE/KU 
ATTN: Contract Administration 

• TRANSACTION ATTN: Contract Administration 
TEL#: 405-935-8000 FAX#: 405-879-9575 CONFIRMATIONS 
EMAIL: 

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

ACCOUNTING INFORMATION 

ATTN: CEMI Accounting 

TEL#: 405-935-8000 FAX#: 405-849-0034 

EMAIL: 

BANK: Comerica Bank, NA 
ABA: 111000753 ACCT: 1ss14s2a2a 
OTHER DETAILS: For the Account of 

BANK: 
ABA: ACCT: OTHER DETAILS: For the Account of 

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

• INVOICES 
•PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

LGE/KU 

ATTN: Elnanclal Accounting& Ana/it.sis 

TEL#: 502-627-3686 FAX#: 502-627 -3800 

-
EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America1 Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

.. 

NAESB Standard 6.3.1 
September 5, 2006 
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Chevron 

Mny 12, 2005 

Contract A<l1ninistr11tor, 

Jul/a Durham 
Contract Adrnln!slrator 

Chevron Natural Gas, 
a dlvfslon of Chavron u.s.r., Jne. 
1500 Loolslana St. - 31\1 Floor 
Houston, lX 77002 
Bl2·854·5J07 
832·854·3292 
jdur@cl1evron.com 

Per our lotter elated May!>, 2005, lhc name of ChevronTexaco Natural Gas, a division of Chevron U.S.A. 
Jnc., \vas changed, effective ns of May !>, 2005, lo Chevron Natural Gas, a division of Chcvcon U.S.A. 
Jnc. TI1cie has been no change in lhe name or organizational status of the undcrJying legal cntily, 
CJ1ovron U.S.A. Inc. The division name changes were accomplished by amcndi11g the By.Laws of 
Chevron U.S.A. Inc., and a copy of the an1ended By-Laws showing the ne\V name of each division is 
enclosed for your file. 

If you have nny questions, please contact me ot 832~854-5107. 

Sincerely, 

~ 

Attachment 1c1.1 to Response to Question No. 1c 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: January 19. 2009. The parties to this Base Contract are the following : 

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"f'KU")and 
220 West Main St .. ih Floor. Louisville. KY 40202 

CIMA ENERGY LTD. 
1221 McKinney Ave. Suite 4150, Houston. Texas 77010 

Duns Number: LGE 00-694-5505/ KU 00-694-4398 
Contract Number: !...:N=o_,_t A=-=op,,,,l=ica=b=le'----------
U.S. Federal Tax ID No: LGE 61-0264150/KU 61-0247570 

Notices: 
220 West Main St. . i h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or4197 Fax: 502/627-4222 

Confirmations: 
220 West Main St .. ih Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4197 or4251 Fax: 502/627-4222 

Invoices and Pavments: 
220 West Main St .. 7th Floor. Louisville. KY 40202 
Attn: Gas Accounting 
Phone: 502/627-4627 Fax: =5=02=/~62~7~-~38~0~0,__ ____ _ 

Wire Transfer or ACH Numbers (if applicable): 
ACH ONLY: 
BANK: Bank of America Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 
Other Details: -----------------

WIRES ONLY: 
BANK: Bank of America New York NY 
ABA: 0260-0959-3 
ACCT: 3752099133 

Other Details: - ----------------

Duns Number: _9"'-4.!-'5"--""60""--'1""'5"""99,,__ _______ _ 
Contract Number: B-0901-LOU-0750 
U.S. Federal Tax ID No.: 76-0501884 

Same as above 
Attn: Contract Administration. ___________ _ 
Phone: _713.209.1112 Fax: 713.759.1186 __ 

Same as above 
Attn: Confirmation Dept _____________ _ 
Phone: 713.209.1112 Fax: 713.739.6602. ___ _ 

Same as above 
Attn: Gas Accounting 
Phone: 713.209.1112 Fax: 713.759.1186 ___ _ 

BANK: Compass Bank 
ABA: 113010547 
ACCT: 86770423 
Other Details: ________________ _ 

BANK: ----------------~ 
ABA: ----------------~ 
ACCT: -----------------~ 
Other Details: -----------------

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 default provision shall apply Select only one box from each section-. 

Section 1.2 x Oral (default) 
Transaction D Written .. 
Procedure 

Section 2.5 x 2 Business Days after receipt (default} 
Confirm D __ Business Days after receipt 
Deadline 

Section 2.6 D Seller (default} 
Confirming [ Buyer 
Party x LGE/KU 

Section 3.2 x Cover Standard (default} 
Performance r Spot Price Standard 
Obligation 

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

Section 2.26 x Gas Daily Midpoint (default} 
Spot Price c 
Publication 
Section 6 x Buyer Pays At and After Delivery Point 
Taxes (default} 

D Seller Pays Before and At Delivery Point 
X Special Provisions Number of sheets attached: 8 
~ Addendum(s): 

Copyright © 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 
Section 10.3.2 
Other Agreement 
Setoffs 
Section 14.5 
Choice Of Law 

Section 14.10 
Confidentiality 

x 25"' Day of Month following Month of 
delivery (default} 
D __ Day of Month following Month of 
delivery 
x 
x 
D 
x 
D 

x 
u 

x 
D 

x 
D 

Wire transfer (default} AND 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies (default} 
Netting does not apply 

Early Termination Damages Apply (default} 
Early Termination Damages Do Not Apply 

Other Agreement Setoffs Apply (default} 
Other Agreement Setoffs Do Not Apply 

New York 

Confidentiality applies (default) 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19, 2002 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered' into as of the following date: August 17. 2011 

The parties to this Base Contract are the following: 

PARTY A or 11CE1'1 PARTYB 

CITIGROUP ENERGY INC. PARTY NAME Louisville Gas and Electric Company and Kentucky 
Utilities Company ("LGE/KU11

) 

2800 Post Oak Blvd. 220 West Main Street, 7~ FL 
Suite 500 ADDRESS Louisville; KY 40202 
Houston, TX 77056 

www.citi.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER N/A 

14-518-4631 D-U·N-S® NUMBER LGE 00-694-5505 I KU 00-694-4398 

0 US FEDERAL: 27-0069674 0 US FEDERAL: LGE 61-0264150/KU 61-0247570 

lJ OTHER: TAX ID NUMBERS 
D OTHER: 

Delaware JURISDICTION OF Kentuck~ for each Part~ A 
ORGANIZATION 

0 Corporation D LLC 0 Corporation 0 LLC 

n Limited Partnership D Partnership COMPANY TYPE lJ Limited Partnership 0 Partnership 
n LLP D other: [J LLP [J Other: 

Citigroup Inc. GUARANTOR N/A 
llF APPLICABLE\ 

CONTACT INFORMATION 

ATTN: 
• COMMERCIAL ATTN: Trading Manager Gas 

TEL#: FAX#: 
TEL#: 502-627-4259 FAX#: 502-627-4655 

EMAIL: 
EMAIL: 

ATTN: Kristy Cude ATTN: G!:!:S Scheduling 

TEL#: 713-693·6830 FAX#: 713-752-5237 • SCHEDULING TEL#: 502-627-3034(502) 627-3034 FAX#: 502-627-
EMAIL: kristy.m.cude@citi.com 4655 

EMAIL: 

ATTN: Legal Department 

TEL#: FAX#: 713-752-5244 
2800 Post Oak Blvd., Suite 500 

LGEIKUATTN: Contract Administration 
Housto_n, TX 77056 

220 W Main St.,T" FL, Louisville KY 40202 
Any notice iegarding Section 10.2 s/Jal/ also be sent to: • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
ATTN: Legal Department LEGAL NOTICES 

Wlt/1 Addt'I Notice of Default Attn: General Counsel, 1ff' FL 
Senior Deputy General Counsel 

Addt'I Notice of Default Fax# 502-627-4253 
Cit/ Markets and Banking 

EMAIL: NIA 
388 Greenwlc/J Street, 1'1" Floor 

New York, NY 100.13 

FAX#: 212-816-5550 
. 

LGE/KU 
ATTN: Credit Risk Management 

ATTN: Manager Credit 
TEL#: 713-752-5227 FAX#: 713·762-5244 • CREDIT 

TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: 

EMAIL: NIA 

LGEIKU 
ATTN: Commodity Operations Group 

ATTN: Contract Administration • TRANSACT/ON 
TEL#: 713-762·5428 FAX#: 646-291-3381 CONFIRMATIONS 502-627-4197 or 2252 FAX#: 502-627-4222 TEL#: 
EMAIL: cei<;onfirms@cltl.com 

EMAIL: NIA 

ACCOUNTING INFORMATION 

ATTN: Commodity Operations Group 

TEL#: 713-762-5417 FAX#: 646-291-3381 
EMAIL: ceisettfements@citi.con1 

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

• INVOICES 
•PAYMENTS 

• SETTLEMENTS 

LGE/KU 

ATTN: Financial Accounting & Anal~sls. 1d1' FL 

TEL#: 502·627 ·4325 FAX#: 502·627-3800 

-
EMAIL: NIA 

NAESB Standard 6.3. 1 
September 5, 2006 
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Contract No. /4 /.(l 

Customer's Legal 
Corporate Name: 

Customer OBA: 

KENTUCKY UTILITIES CO INC 

KENTUCKY UTILITIES 

Customer Group:(Name) 

Billing Address: 220 West Main St. PO Box 32010 
Street 

I I 
(Number) I I 

Louisville Kentucky 40232 
City State Zip Code 

Telephone No. (502) 627-2367 Contact Person/Title: Gerhard Haimberger. Dir. Fuels Management 
Gas Source Information: Marketer{s) or Producer(s): ALLIANCE ENERGY SERVICES. INC. 

SERVICE AGREEMENT FOR GAS TRANSPORTATION (DS or MLDS) 

TIDS AGREEMENT, made and entered into as of the JIJ day of,+~4'11 , l 9ll_, by and 

between COLUMBIA GAS OF KENTUCKY, INC. ("Company"), and KENTUCKY UTILITIES CO INC 
("Customer") 

WITNESSETH: That in consideration of the mutual covenants herein contained, the parties hereto agree as follows: 

Section Transportation Service to be Rendered. 

In accordance with the provisions of the effective applicable transportation rate schedule of Company's Tariff, on file 
with the Public Service Commission of Kentucky, and the terms and conditions herein contained, Company shall receive the 
quantities of gas requested by Customer to be transported and shall redeliver said gas to Customer's facilities. The point(s) of 
receipt, Customer facility Location, the applicable Rate Schedule, and the service and Levels of said services to be rendered, shall 
be set forth in Section 7 of this Agreement. 

Section 2. Incorporation of Tariff Provisions. 

This Agreement in all respects shall be subject to the Company's Terms, Conditions, Rules and Regulations as 
contained in the tariff, as the same may be amended or superseded from time-to-time, which are incorporated herein by reference 
and made a part hereof. 

Section 3. Regulation. 

This Agreement is contingent upon the receipt and continuation of all necessary regulatory approvals and 
authorizations. This Agreement shall become void or expire, as appropriate, if any necessary regulatory approval or authorization 
is not so received or continued. 

Section 4. Term. 

This Agreement shall become effective as of the first day of Customer's next billing cycle following its execution and 
shall continue through the Last day of Customer's October billing cycle, provided, however, that the Agreement shall continue in 
effect after that date on a year-to-year basis with each terrl! ~P.ding on the last day of Customers October billing cycle. Either party 
may terminate this Agreement upon written notice thirty (3fJ!ays prior to each successive anniversary date hereof. 

'p~ 

Section S. Notices. 

Any notices, except those relating to billing or interruption of service, required or permitted to be given hereunder shall 
be effective only if delivered personally to an officer or authorized representative of the party being notified, or if mailed by 
certified mail to the address provided in Section 7 of this Agreement. 

Section 6. Cancellation of Prior Agreements 

This Agreement supersedes and cancels, as of the effective date hereof, all previous two party transportation agreements 
between the parties for service to Customer's facilities served hereunder. 

:JPI c:lcky03-98.con 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: June 9, 2003. The parties to this Base Contract are the following: 

Louisville Gas & Electric Co./Kenlucky Utilities Co. ("LGE/KU") 
220 West Main St., 7th Floor. Louisville. KY 40202 

Contract Number: '""'N=o"'""'t A-"p=p=li=ca=b=le=----------
U.S. Federal Tax ID No: LGE 6.1-0264150/KU 61-0247570 

Notices: 
200 West Main St., ih Floor. Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 Fax: 502/627-4222 
Confirmations: 
200 West Main St., 7th Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 Fax: _50_2_/6~2~7_-4_2~22~----

Invoices and Payments: 

200 West Main St., ih Floor. Louisville. KY 40202 

Attn: Gas Accounting 
Phone: 5021627-462-7 Fax: 502/627-3800 

Wire Transfer or ACH Numbers {if applicable): 
BANK: PNC Bank, Pittsburgh, PA 
ABA: 043-0000-96 
ACCT: 1008270544 

Other Details: - ---------------

and Colonial Energy, Inc. 
3975 Fair Ridge Drive. Suite T-10 North . Fairfax. VA 22033 
Contract Number: -----------
U.S. Federal Tax ID No.: 58-2209516 

3975 Fair Ridge Drive. Suite T-10 North. Fairfax. VA 22033 
Attn: Brian M. Kelly. Executive Vice President 
Phone: 703-218-2451 Fax: 703-218-3058 

3975 Fair Ridge Drive, Suite T-10 North, Fairfax. VA 22033 
Attn: Brian M. Kelly, Executive Vice President 
Phone: 703-218-2451 Fax: 703-218-3058 

3975 Fair Ridge Drive. Suite T-10 North, Fairfax. VA 2203~ 
Attn: Gas Accounting 
Phone: 703-218-3048 Fax: 703-218-3059 
Payments: P.O. Box 277924, Atlanta, GA 30384 

BANK: Bank of America. Atlanta. GA 
ABA: 061-0000-52 
ACCT: 325-038-9931 

Other Details: --------- - - -----

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 offer.ad in said General Terms and 
Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select only one box from each section: 

Section 1.2 x Oral {default) 
Transaction 0 Written 
Procedure 

Section 2.5 x 2 Business Days after receipt {default) 
Confirm 
Deadline 

0 __ Business Days after receipt 

Section 2.6 x Seller (default) 
Confirming 0 Buyer 
Party 0 LGE/Kl,:l . 

Section 3.2 x Cover Standard (default) 
Performance 0 Spot Price Standard 
Obligation 

Note: The following Spot Price Publication applies to both 
of the Immediately preceding. 

Section 2.26 x Gas Daily Midpoint (default} 
Spot Price 0 
Publication 
Section 6 x Buyer Pay$ At and After Delivery Point 
Taxes (default) 

o Seller Pays . Before and 'AtOelivery Point 
X Special Provisions Number of sheets attached: i7pages 
X Addendum(s): 

By 
Name: 
Title: 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 
Section 10.3.2 
Other Agreement 
Setoffs 
Section 14.5 
Choice Of Law 

Section 14.10 
Confidentiality 

x 25" Day of Month following Month of 
delivery (default) 
0 __ Day of Month following Month of 
delivery 
x 
0 
0 
x 
0 

x 
0 

0 
x 

x 
0 

Wire transfer (default) 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies (default) 
Netting does not apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

Other Agreement Setoffs Apply (default} 
Other Agreement Setoffs Do Not Apply 

Kentucky 

Confidentiality applies (default) 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19. 2002 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: April 16, 2003. The parties to this Base Contract are the following: 

Louisville Gas & Electric Co./Kentucky Utilities Co. ("LGE/KU") 
200 West Main St.. in Floor. Louisville. KY 40202 
Contract Number: '"'N=o-"-t A'-""-pp"'l""ic=a=b=le _______ __ _ 
U.S. Federal Tax ID No: LGE 61-0264150/KU 61-0247570 

Notices: 
200 West Main St., ?'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 Fax: 502/627-4222 

Confirmations: 
200 West Main St.. ?'h Floor. Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 Fax: =50=2=-/6=· 2__.7_-4--=2=2=2 ____ _ 

Invoices and Payments: 
200 West Main St.. th Floor. Louisville, KY 40202 

Attn: Gas Accounting 
Phone: 5021627-4627 Fax: 5021627-3800 

Wire Transferor ACH Numbers Of applicable): 
BANK: .PNC' Bank, Pittsburgh, PA 
ABA: 043-0000-96 
ACCT: 1008270544 

Other Details: -----------------

and Concord Energy LLC 
165 Union Blvd., Suite 610, Lakewood Colorado 80228 

Contract Number: ------ --- --- - - 
U.S. Federal Tax ID No.: 47-0872913 

165 Union Blvd .. Suite 610, Lakewood Colorado 80228 
Attn: Contract Administration 
Phone: 303 468 124 ?Fax: =30=3=--4-'-'6""""'8'-1'--'9'""0__,_1 ______ _ 

165 Union Blvd .. Suite 610. Lakewood Colorado 80228 
Attn: Risk Management 
Phone: 303 468-1247Fax: =30=3=--4_,_6""8"--'-'19""""'0'-'1 _ _____ _ 

165 Union Blvd., Suite 610. Lakewood Colorado 80228 

Attn: Gas Accounting 
Phone: 303 468-1247 

"' " 

Fax: 303 468 1901 

' ., 
SANK: BNP Paribas New.Yo·rk NY 
ABA0260076B9 . 
ACCT: 200-600445-001-72 

Other Details: - --------- - ------

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 pa'rties fail to check a box the specified default provision shall apply Select onlv one box from each section-

.< 

Section 1.2 x Oral (default) Section 7.2 x 25'" Day of Month following Month of 
Transaction 0 Written Payment.Date delivery (default) 
Procedure - 0 _ _ Day of Month following Month of 

.. deliverv 
Section.2.5 ,X 2 Business Days after receipt (default) Section 7.2 x yyire transfer (default) 
Confirm- 0 __ ·Business Days after receipt Method of Automate<;! Clearinghouse Credit (ACH) 
Deadline Payment 0 Check -

Section 2.6 D Seller (default) Section7.7 x Netting applies (default) 
Confirming D _Buyer ,: Netting · o Netti11g dci'es-not -apply 
Party X. LGEIKU " .. .: 
Section'3.2 · x Gover Standard (default) '• Section 10.3.1 x Early Terrninatipri Damages Apply (default) 

I 

Performance 0 Spot Price Standard EarlY. Termination 0 Early Termination Damages Do Not Apply 
Obligation 

' 
Damages 

Note: The following Spot Price Publication applies to both Section 10.3.2 0 Other Agreementsetoffs Apply (default) 
Other Agreement x Other Agreement Setoffs Do Not Apply 

of the immediately preceding. Setof($ ., 

Section 2.26 x Gas' Daily Midpoint (default) .. Section 14.5 
Spot Price 0 Choice Of Law New York 
Publication 
Section 6 x Buyer Pays At and After Delivery Point Section 14.10 x Confidentiality applies (default) 
Taxes (default) Confidentiality 0 Confidentiality does not apply 

0 Seller Pays Before and At Delivery Point 
X Special Provisions Number of sheets attached: 

. ~ ,. 

O Addendum(s): 

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

LOUISVILLE GAS & ELECTRIC CO./KENTUCKY UTILITIES ~~ 
Party Name ~' 

~~me:~GALLOS 
Title: SR. VICE PRESIDENT 

LOUISVILLE GAS & ELECTRIC COMPANY 
Copyright © 2002 NortlKQ/J.UGK%1UTd~IS~ards Board. Inc. 
All Rights Reserved 

CONCORD ENERGY LLC 

Party Name ~ 

By~/? . 
Name: Shawn T. Mclaughli 
Title: Manager 

NAESB Standard 6.3.1 
April 19. 2002 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: May 1. 2003. The parties to this Base Contract are the following: 

ConocoPhillips Company 
600 North Dairy Ashford, Houston. TX 77079 
Duns Number: _oo~-_1_36~-~8=26~5~-----------
Contract Number: _,_19"-4""7"""2,__ ______ _____ _ 
U.S. Federal Tax ID Number: _,__73=---"0-'-40""0""'3'-'4""5 ____ _ _ _ 

Notices: 
P.O. Box 2197. Houston. TX 77252-2197 
Attn: ConocoPhillips Gas & Power 
Phone: (281) 293-2165 Fax: (281) 293-5914 

Confirmations: 
P.O. Box 2197. Houston. TX 77252-2197 
Attn: Contract Administration - Gas & Power Marketing 
Phone: (281) 293-2165 Fax: (281) 293-5914 

Invoices and Payments: 
P.O. Box 2197 (PO 1056). Houston. TX 77252-2197 
Attn: Natural Gas Accounting 

Phone: (281) 293-5838 

ACH Number. 
BANK: Bank One 
ABA: 071000013 
ACCT: 1128354 

Fax: (281) 293-3940 

Other Details: -----------------

and Louisville Gas & Electric Co./Kentucky Utilities Co. ("LGE/KU") 
220 West Main Street. J'h Floor. Louisville. KY 40202 
Duns Number: ---------------~ 
Contract Number: - -------------
U.S. Federal Tax ID Number: LGE 61-0264150/KU 61-0247570 

220 West Main Street. J'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: (502) 627-4251 Fax: (502) 627-4222 

220 West Main Street. J'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: (502) 627-4251 Fax: (502) 627-4222 

220 West Main Street. J'h Floor. Louisville. KY 40202 
Attn: Gas Accounting 

Phone: (502) 627-4627 Fax: (502) 627-3800 

Wire Transfer or ACH Numbers Of applicable): 
BANK: PNC Bank. Pittsburgh. PA 
ASA: 043-0000-96 
ACCT: 1008270544 
Other Details: ---------- -------

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 default provision shall apply Select onlv one box from each section· 

' 
Section 1.2 x Oral (default) Section 7.2 x 25"' Day of Month following Month of 
Transaction 0 Written Payment Date delivery (default) 
Procedure 0 __ Day of Month following Month of 

deliverv 
Section 2.5 x 2 Business Days after receipt (default) Section 7.2 0 Wire transfer (default) 
Confirm 0 __ Business Days after receipt Method of x Automated Clearinghouse Credit (ACH) 
Deadline Payment D Check 
Section 2.6 D Seller (default) Section 7.7 x Netting applies (default) 
Confirming 0 Buyer Netting f] Netting does not (:lpply 
Party x LGE/KU 

Section 3.2 x. Cover Standard (default) Section 10.3.1 x Early Termination Damages Apply (default) 
Performance 0 Spot Price Standard Early Termination 0 Early Termination Damages Do Not Apply 
Obligation Damages 

Note: The following Spot Price Publlcation applies to both Section 10.3.2 0 Other Agreement Setoffs Apply (default) 

of the immediately preceding. 
Other Agreement x Other Agreement Setoffs Do Not Apply 
Setoffs 

Section 2.26 x Gas Daily Midpoint (default) Section 14.5 
Spot Price 0 Choice Of Law New York 
Publication 
Section 6 x Buyer Pays At and After Delivery Point Section 14. 10 x Confidentiality applies (default) 
Taxes (default) Confidentiality 0 Confidentiality does not apply 

0 Seller Pays Before and At Deliverv Point 
x Special Provisions Number of sheets attached: Six Page Addendum 
O Addendum(s): 

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

ConocoPhillips Company 
Party Name 

Copyright © 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Louisville Gas & Electric Co./Kentucky Utilities Co. 
Party Name 

By ~GAll.!l§ 
Nam~[ VICE PRESIDENT 
Title: LOUISVILLE GAS & ELECTRIC COMPANY 

OCKY 0 11 LI 11 Es::IAESB Standard 6.3.1 
April 19, 2002 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: July 1, 2015 

The parties to this Base Contract are the following: 

PARTY A PARTY B 
Louisville Gas and Electric Company I l<entucky Utilities PARTY NAME 

CROSS. TIMBERS ENERGY SERVICES, INC. 
Companv C"LGE/KU"l 

220 West Main Street, 7'" FL 81 O Houston St, 
Louisville, KY 40202 ADDRESS Fort Worth, TX 76102-6298 

wv1W.lge-ku.corn BUSINESS WEBSITE www.xtoenergy.com 

CONTRACT NUMBER 

LGE 00-694-5505 
D·U·N·S® NUMBER 

18-317-7559 
KU 00-694-4938 

C8] US FEDERAL: LGE 61-0264150/KU 61-0247570 t8J US FEDERAL: 71 -0638043 
OTHER: TAX ID NUMBERS 

LI OTHER: 

Kentucky JURISDICTION OF Texas 
ORGANIZATION 

C8l Corporation LLC 181 Corporation ll LLC 

Limited Partnership Partnership COMPANY TYPE 0 Limited Partnership u Partnership 
LLP Other: 0 LLP 0 Other: 

NIA GUARANTOR Exxon Equity Holding Company 
(IF APPLICABLE) 

CONTACT INFORMATION 
LGE/KU 810 Hou~tQn Street, Fo[l WQrth TX 76102-6298 

ATTN: Trading_ Manacle' Gas • COMMERCIAL ATTN: Jai,! Lauderdale 
TEL#: §Oj1·6;!7-4259 FAXI/: 502·627 .4555 TEL#: (8 ! 7} 885·2204 FAX#: {817) 882-7252 

EMAIL: EMAIL: Jay /auderda/e@xtoenergy.com 

810 Hou~tQn Street, Fo[l Wort!J, TX 76102-6298 

LGEIKU ATTN: Gas Schedullng 
• SCHEDULING 

ATTN: Jai,! Lauderdale 
TEL#: 502-627-3034 FAX#: 502-627-4655 TEL#: {817) 885·2204 FAX#: {817} 882·7259 

EMAIL: EMAIL: Jay lauderdale(ii)..xtoenergy.com 

LGEIKU ATTN: Contract Ac!mlnlstrat/011 

220 W Main St.,7'1' FL, Loulsvlllo KY 40202 810 Houslon S\reet, Fort Wo[!h, IX 76102-6298 
TEL#: 502·627-4197 or 4253 FAXll: 502·627-4222 • CONTRACT AND ATTN: Jav Lauderdale 

LEGAL NOTICES 
With Addi'/ Not/co of Default Attn: General Counsel, 15'" FL TEL#: {817) 885-2204 FAXll: {817J 88F259 

Addt'I Notice of Default Fax# 502·627·3950 EMAIL: jay _/auderdale@xtoenergy.com 

EMAIL: NI/. 

LGE/KU 810 HQ!!~IQO Street For! Wo[l~ , T~ 76102-6298 
ATTN: Manag_er Credit 

• CREDIT 
ATTN: 11nno Welsklttel 

TEL#: 502-627-4253 FAXI/: 502-627 .3950 TEL#: (81 7! 885-2247 FAXll: {817) 885-1811 
EMAIL: NIA EMAIL: anno welsklttel(@J<toenernv.com 

LGE/KU 810 HoustQn Street, Fort Worth TX 76102·6298 
ATTN: Contract Administration • TRANSACTION ATTN: Jai,! Lauderdale 
TEL#: 502·62l-4197 or 225j1 FAX#: 502-627-4222 CONFIRMATIONS TEL#: (817) 885-2204 FAX#: (817) 88~·7259 
EMAIL: ContractAdmln!Wlae·ku.com EMAIL: Jav lauderdale®xtoe11ernv.com 

ACCOUNTING INFORMATION 
LGE/l<U 
ATTN: Gas Accounting • INVOICES 

• PAYMENTS 
TEL#: 502-627-373 1 FAX/I: 502·217-2204 

• SETTLEMENTS 
EMAIL: Gas.Acco1mtln g@lg_e·k11.com 

BANS<: Bank Qf America ~ew York ~Y. WIRE TRANSFER 
ABA: 0260-0959·3 ACCT: 3752099133 NUMBERS 
OTHER DETAILS: (IF APPLICABLE) 

BANI<: Bank of America, Dallas TX 
ACHNUMBERS 

ABA: 11100QQ1j1 ACCT: 375j1099133 
(IF APPLICABLE) OTHER DETAILS: 

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

Attn: Marketing-Volume Accounting 
Tel II: 817-885-3483 Fax#: 8 17-394-2595 

Email: CTES_GasMarketing@XTOEnergy.com 

BANK: Citibaak, N.A. 
ABA: 02100QQ89 
OTHER DETAILS: 

BANI<: Citib!lnk NA 
ABA: 021000089 
OTHER DETAILS: 

ACCT: 30956978 
SWIFT QITllJ.S33 

ACCT: 30956978 
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Hess Energy Marketing, LLC 
1 Hess Plaza 
Woodbridge, NJ 07095 

                        
 

 

 

Follow Us:     
www.HessEnergy.com   |   Phone: 1-800-HESS-AOK (1-800-437-7265)   |   For Questions: qcsteam@hess.com 

 

March 24, 2014 
 
Louisvile Gas and Electric Company and Kentucky Utilities Company (“Company”) 
glenn.flood@lge-ku.com 
 
To whom it may concern: 
 
  Reference is made to the Consent Agreement or other agreement providing that Hess Energy 
Marketing, LLC (“HEM”) will notify the Company of the “Assignment Effective Date” upon which 
the Company’s contract(s) and/or transaction(s), as applicable, with Hess Corporation will be assigned 
from Hess Corporation to HEM as further provided in such Consent Agreement or other agreement 
(the “Assignment”). 
  

Unless HEM notifies the Company to the contrary prior to such date, the Assignment 

Effective Date shall be 11:59:59 p.m. (Eastern Daylight Time) on March 31, 2014.   Please note 
that if HEM has requested that the Company activate HEM on ICE, please be sure to confirm such 
activation as soon as possible prior to the Assignment Effective Date to avoid any potential disruption 
of future transactions. 

 
Furthermore, if any of the contract(s) and/or transaction(s) being so assigned constitute 

“swaps” reported to a “swap data repository” (such contract(s) and/or transaction(s) being the 
“Swaps”) under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, as 
amended, and the regulations thereunder, then HEM hereby provides notice to the Company that the 
change in counterparty for the Swaps from Hess Corporation to HEM pursuant to the Assignment 
constitutes the occurrence of a “life-cycle event” (as that term is defined in CFTC Regulation 45.1) in 
respect of Hess Corporation and the Swaps and that such “life-cycle event” will be effective upon the 
Assignment Effective Date. 

 
The W-9 applicable for HEM may be found at https://www.hessenergy.com/pdf/W9.pdf, and 

additional contact and notice information for HEM, as well as HEM’s CICI/LEI, may be found on 
Exhibit A attached hereto. 

 
Should you have any questions or concerns, or require additional information regarding HEM, 

please contact the HEM Wholesale Consent team at HEMWholesaleConsent@directenergy.com. 
 
Sincerely, 
HESS ENERGY MARKETING, LLC 
 

By:        
Name: John Schultz 
Title: Vice President 
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THIRD AMENDMENT 
TO THE 

ISDA MASTER AGREEMENT 
between 

DTE Energy Trading, Inc. 
and 

Louisville Gas and Electric Company/Kentucky Utilities Company 

THIS THIRD AMENDMENT is dated as of October 7, 2015 (the "Amendment") and made between 
DTE Energy Trading, Inc. ("Party A") and Louisville Gas and Electric Company/Kentucky Utilities 
Company (""LG&E"/"KU" or Party B"). 

WHEREAS, Party A and Party B have previously entered into the ISDA Master Agreement, including the 
Credit Support Annex, dated as of October I, 2005, amended on July I, 2006 and amended February 25, 
2014 (collectively, the "Agreement"): and 

WHEREAS, upon execution of this Amendment, Party A and Party B now desire to amend the 
Agreement, as hereinafter provided; 

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Party A and Party B hereto agree as follows: 

1. Amendments to the Schedule to the Agreement. 

Part 5 "Other Provisions". The following shall be added to subsection (o) Party B Liability: 

"Notwithstanding the foregoing, for purposes of the physical Gas Transactions under the Gas 
Annex dated February 25, 2014, the following shall apply: 

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 l 00% of the total obligation; provided that payments made by either company listed as 
Party B shall be applicable to the then-outstanding amount due from both companies listed as 
Party B. 

Gas Transactions and Confirmations executed by the parties prior to the effectiveness of this 
Amendment shall be subject to this Amendment." 

2 Miscellaneous 

(a) This Amendment constitutes the entire agreement and understanding of the Parties with 
respect to its subject matter and supersedes all oral communications and prior writings with respect 
thereto. 

(b) All capitalized tenns used in this Amendment (but not defined herein) shall have the same 
meaning ascribed to them in the Agreement. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: January 4, 2016 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Eco-Energy, LLC PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Company ("LGE/KU") 

220 West Main Street, 7<h FL 
6100 Tower Circle, Suite 500, Franklin, TN 37067 ADDRESS Louisville, KY 40202 

www. eco-energy. com BUSINESS WEBSITE www .lge-ku.com 

CONTRACT NUMBER N/A 

LGE 00-694-5505 
D-U-N-S® NUMBER 

82-949-8971 KU 00-694-4938 

f8J US FEDERAL: 62-1722312 f8J US FEDERAL: LGE 61-0264150/KU 61-0247570 

' · OTHER: TAX ID NUMBERS 
. . OTHER: 

JURISDICTION OF Kentucky 
ORGANIZATION 

Corporation f8J LLC f8J Corporation ·- LLC 

Limited Partnership Partnership COMPANY TYPE Limited Partnership .. Partnership 

- LLP Other: LLP Other: 

Eco-Energy Global Biofuels LLC GUARANTOR N/A 
(IF APPLICABLE) 

CONTACT INFORMATION 
c/o Eco-Energi.::1 LLC LGE/KU 

6100 Tower Circle, Suite 500, Franklin, TN 37067 • COMMERCIAL ATTN: Trading_ Manag_er Gas 

ATTN: ng-trading@eco-energy.com TEL#: 502-627-4259 FAX#: 502-627-4655 

TEL#: (615) 224-8139 FAX#: (615) 778-2897 EMAIL: 

c/o Eco-Energi.::, LLC 
6100 Tower Circle, Suite 500, Franklin, TN 37067 LGE/KU ATTN: Gas Scheduling_ 

• SCHEDULING 
ATTN: ng-scheduling@eco-energy.com TEL#: 502-627-3034 FAX#: 502-627-4655 

TEL#: 1615) 224-8139 FAX#: (615) 778-2897 EMAIL: 

LGE/KU ATTN: Contract Administration 

c/o Eco-Energi.::, LLC 220 W Main St.,71" FL, Louisville KY 40202 

6100 Tower Circle, Suite 500, Franklin, TN 37067 • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 

contracts@eco-energy.com 
LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Counsel, 15'h FL ATTN: 

TEL#: (615) 778-2898 FAX#: (615) 778-2897 Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: NIA 

c/o Eco-Energi.::1 LLC LGE/KU 
6100 Tower Circle, Suite 500, Franklin, TN 37067 ATTN: Manag_er Credit 

• CREDIT 
ATTN: Nathan Meacham TEL#: 502-627-4253 FAX#: 502-627-3950 

TEL#: 1615) 778-2898 FAX#: 1615) 778-2897 EMAIL : NIA 

c/o Eco-Energi.::1 LLC LGE/KU 
6100 Tower Circle, Suite 500, Franklin, TN 37067 

• TRANSACT/ON ATTN: Contract Administration 
ATTN: con tracts@eco-energy.com CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
TEL#: (615) 778-2898 FAX#: (615) 778-2897 

EMAIL : ContractAdmin@/g_e-ku.com 

ACCOUNTING INFORMATION 
Eco-Energi.::1 LLC 

ATTN: Lori Bramlett 

TEL#: (615) 778-2898 FAX#:(615) 778 2897 

EMAIL: apinvoice@eco-energyinc.com & ar@eco-
energyinc.com 

BANK: Bank of America 

ABA: 026009593 ACCT: 4451088020 
OTHER DETAILS: Swift: BOFAUS3N 

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

• INVOICES 

• PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

LGE/KU 

ATTN: Gas Accounting_ 

TEL#: 502-627-3731 FAX#: 502-217 -2204 

EMAIL: Gas.Accounting_@lg_e-ku.com 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 

OTHER DETAILS: 

NAESB Standard 6.3. 1 
September 5, 2006 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered 'into as of the following date: August 13. 2012 

The parties to this Base Contract are the following: 

PARTY A PARTYB 

EDF Trading North America, LLC PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Companv l11LGE/KU") 

4700 West Sam Houston Parkway North Suite 250 
Houston, TX 77041 ADDRESS 220 West Main Street, 7~ FL 

Louisville, KY 40202 

www.edftrading.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER NIA 
130385763 LGE '00-694-5505 

D·U·N-S®NUMBER KU 00-694-4938 

x US FEDERAL: 30-0464462 IBl US FEDERAL: LGE 61-0264150/KU 61-0247570 

0 OTHER: TAX ID NUMBERS 
0 OTHER: 

Texas JURISDICTION OF Kentuct<y 
ORGANIZATION 

D Corporation x LLC IBl Corporation D LLC 
[] Limited Partnership 0 Partnership COMPANY TYPE 0 Limited Partnership 0 Partnership 

0 LLP 0 other: 0 LLP 0 Olher: 

EDF TRADING LIMITED GUARANTOR NIA 
!IF APPLICABLE\ 

CONTACT INFORMATION 
sa·me a§! a~ove LGEIKU 

ATTN: Ga§ De~ls • COMMERCIAL ATTN: Tr~dlng Man;!ger Gas 

TEL#: 2~1-781-0333 FAX#: 281·781-0360 TEL#: 502-627-4210 FAX#: 502-627-4655 
EMAIL: EMAIL: 

Same as abQV§; LGE/KU 

ATTN: Ga§ S~l!edu!lng 
• SCHEDULING 

ATTN: Gi11s Schedullng 

TEL#: is1-1s1~~~3 FAX#: 281-781-0360 TEL#: 502-627-3034 FAX#: 502-627 ·4655 
EMAIL: EMAIL: 

LGEIKU 

ATTN: Cgntract Adm.ln[strat/Qfl 
Same as aboye 

220 W Ma/11 St.,'11' FL, Louisville KY 40202 
ATTN: Contract AdroinisfraUQll • CONTRACT AND 

LEGAL NOTICES TEL#: 502-627-4197 or 4263 FAX#: 502-627-4222 
TEL#: 281-Z81-0333 FAX#: 281-653-14~!1; 

With Addt'I Notice of Default Attn: General Counsel, 1ff' FL 
EMAIL: 

Addt'I Notice of Default Fax# 502-627-4253 

EMAIL: 

Samo as above 
LGE/KU 

ATTN: Cre~ll De12artm!i!:nt 
• CREDIT ATTN: Manager Credit 

TEL#: 2;81-781-0333 FAX#: 281-781-0360 
TEL#: 502-627 -4253 FAX#: 502-627 -3960 

EMAIL: 
EMAIL: 

Sam§: as abgy:§: LGE/KU 

ATTN: Confirmation D!i!:12ac:tment • TRANSACTION ATTN: Contract Arf.mln{§.tratlon 

TEL#: ~81-781-0333 FAX#: 281-653-1034 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: "'"'S lnvolc/n"tmedftr."'d/na.com EMAIL: 

. ACCOUNTING INFORMATION 
Sam§: as abgy:§: 

ATTN: Gas Accounting 
TEL#: 281-781-0333 FAX#: 281-653-1034 

EMAIL: gas.la.vo/clr1g@.edftrafi/ng,com 

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

• INVOICES 

•PAYMENTS 
• SETTLEMENTS 

LGEIKU 

ATTN: 

TEL#: 

EMAIL: 

. 
Rf:Jf.Ufato!Y. Accounting_& Anal'f.S/s 
502-627 -3726 FAX#: 502-627 -3800 

NAESB Standard 6.3.1 
September 5, 2006 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: January I, 2004 . The parties to this Base Contract are the following: 

Enbridge Marketing (U.S.) L.P. 
I J 00 Louisiana. Suite 3300 Houston. TX 77002 
Duns Number: 80-044-2761 
Contract Number: ----------- ------
U.S. Federal Tax ID Number: "'"39"""'-_,_17_,__1'"""5'""8"-50"--' - ·-'-'!', _-_____ _ 

Notices: 
1100 Louisiana. Suite 3300 Houston, TXc 77002 : 
Attn: Contract Administration", •J• ... · 

Phone: 713-821 -2046 Fax: 713-653~6146 " i 
' ,, 

and Louisville Gas and Electric Company/Kentucky Utilities Company 
220 West Main Street, 7th Floor, Louisville. KY 40202 
Duns Number: LGE 00-694-5505/KU 00-694-4938 
Contract Number: 
U.S. Federal Tax ID Number: LGE 61-0264150/KU 61 -0247570 

Notices: 
220 West Main Street, 7th Floor, Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502-627-4251 or4197Fax: 502-627-4222 

r:onfirmations: Co11firmatio11s: 
1100 Louisiana. Suite 3300 Houston. TX 77002 · .·, , 220 West Main Street, 7•h Floor, Louisville, KY 40202 
Attn: Michelle.Doriahue Attn: Contract Administration-------------
Phone: 713-821-2157 Fax: i;?J''.3'~353- 174§: . ''', f Phone: 502-627-4197 or 4251 Fax: 502-627-4222 

Invoices and Payments: ;,,'.t·~;'~~: . fi';':'.'[;~I' Invoices and Pavments: 
1100 Louisiana, Suite 3300 Houston; 1%:~77002 ,; · .r' 220 West Main Street. 7•h Floor. Louisville, KY 40202 
Attn: Gas Marketing Accounting · Attn: Energy Marketing Accounting - Natural Gas 
Phone: 713-821-2094 Fax: 713-653-6746 !?hone: 502-627-4627 ,, Fax: ,...50"-';2C--6""'2'""7-..."3'""8""0"""0 ___ ~--

. ~ ' ; ' ' ' • .. ~ .• ·- , •. , l 

Wire 'Cr~i1s&rn;·ACH.Numbers:(ifapplicabfe)l , .':/ ,. _ ,f;· :•'rJ;·. }.~<./ 
BANK:.·. ! .• : ";:: LaSatie .B'anl<7 N.A. Chicagbi IL BANK: PNOBank. Pittsburgh,, PA, ·"'' ·~ 
ABA: J ·- ~ .. !< • t'07·i, 000 505 . ABA: 043-0000-96 .. 
Accr: · · - ssoo393349 ACCT:~J o~o~s""""2~1~05""44~-----,.----,-----,--..,..-;-----

0ther De1~il~:; . :~· S~ift Co~e: LASUlS44' '" . t(' Oth,er Details~ :·-~,..:.,.----:-'·-. '·-,~- --. .. ----------

This Base CQn~~~)nco~rattlS!;>Y reference f9r ~rpurposes th~ 9b~e.i:aj:Jerrns and Coripitions for S~l~·ap.d Purchase ofN_aturai qas published by_tJl.e North 
Americafr 1?1~r~Y:~f,andard~:Eloili"~: The parti~ liei:~by agree to 'tli¢follo\~ing provisio~s1~ffercd in said Q~neral Term&~9.;C.Ou4,iti,ons. In t}te :e~enHJie parties 
fail to chccR a: po~;, tile spec.tfl:ed d"cfault prov1s101':shall apply. Select only;one box from each section: 

1
• :• ·: · , • .. 

'2· Busi,ness Days afler.rc:~eipt ( defa~it) ;'.~ ,,f·1 Sectio,if1;l'' • :~ire,:W3,.i)~re~:ta?r~uJt) ANm; . , "~' Y 
· • ' · 'B'usiness Days after receipt · : "" , :• ... trteth!>lf:of Pa~ent • Aiito'l&ied'."Qleilifng}Jd'u~ Credit (ACH) 
.-. --· ': ', ~ • c:" . .:: 4 L O Che<;k. .,: .! ·.·.;~,'-

Section 2.6 
Confirming 
Party. J '" 

Section 3.2· 
Performance · 
Obligation 

• Y Cov~r §.tandard ( de.fii~1lt} 
0 ~ Spot·Pdce Standard".:• ' 

• . ' ' ' ' ;.. .; .t 

'!ote: ~he f~{fowillg/po.t,P,r.~1e P11blicatio11if plies to bftlt, ~{llff!; 
1111111edu1telypreced111g;' ,~ · . _.'. "" 

Section 2.i6 • · bas Dally Midpoint (default) 
Spot Price 
Publication , , 
Section 6 
Taxes . 

i. 

• Buyer ~ays At and Atlt)r Delivery Point '' C 
( defiiult) .•: , . . 
0 Seller.Pa s Before a'nd At Deliver- Point 

11Special Provisions Number of sheets attllched: I 0 
0 Addendum(s): 

Sectilin 10.3.1 
Early T~nnination 
Dama es 
Section I 0.3.2 
Other .(greement 
Setoffs 
Scctio11 14.S 
Choice:or Law 

Sectfon 14. 10 
Confidentiality 

,; • ' Early Te.rm~patio~ Damages i}RR!YT\!efault) 
C'l'_ Early Tt;rminatio~ {>amages Do Not,Apply 

"'. ' ,.. 
~ 1, Other Agree,rneqt S,Ctoffs Apply( default) 

I o:'. Other Ag(e~dlenLS'~toffs Do ~Ot:~Pply 
' \;:: ·1:,, .. \., 

New York 

Ya Confidentiality .applies (default)' 
, , [). Confidential)ty·dgc;s not aJ.?ply 

' . j •. :; 

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

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

LOUISVILLE GAS AND ELECTRIC COMPANY/ 
KENTUCKY UTILITIES COMPANY ('\JD 
Party Name "::> \ 

By ·2'/£~--....... d .. _ 

Name: M/\RTYN GAU.US 
Title: SR. VICE PRESIDENT 

'i'll"~1:11:1•~randard 6.3.1 
KENTlJCl\Y UTIUTIES April 19. 2002 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: July 23. 2012 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Energy America, LLC PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Company ("LGE/KU") 

12 Greenway Plaza1 Suite 260 220 West Main Street, 7• FL 
Houston, TX 77046 ADDRESS Louisville, KY 40202 

www.directenergy_.com BUSINESS WEBSITE www.lge-ku.com 
. 

CONTRACT NUMBER NIA 

85-844-3377 LGE 00-694-5505 
D-U·N·S®NUMBER 

KU 00-694-4938 
t8J US FEDERAL: 06-1514-890 t8I US FEDERAL: LGE 61-0264150/KU 61-0247570 

TAX ID NUMBERS 

Delaware JURISDICTION OF Kentucky 
ORGANIZATION 

[] Corporation t8I LLC t8I Corporation D LLC 

D Limited Partnership [] Partnership COMPANY TYPE [] Limited Partnership [] Partnership 

D LLP [] Other: [] LLP [] other: 
GUARANTOR 

llF APPLICABLE\ 

CONTACT INFORMATION 

12 Greenwa:t Plaza, Suite 250, Houston, TX 77046 LGE/KU 

ATTN: V.P. 1 Head of US Gas and Oil.lions • COMMERCIAL ATTN: Trading_ Managgr Gas 

TEL#: 713.877.3878 FAX#: 713.877.3552 TEL#: 50:2-627-4210 FAX#: 502-627-4655 

EMAIL: 

12 Greepwa:t Plaza, S11ite 260, Houston TX 77046 
Gas Sclledu/ing 

ATTN: Dlrgcror Gg:s OQ.eratlons 
LGE/KU ATTN: 

• SCHEDULING TEL#: 502-627 -3034 FAX#: 502-627-4655 
TEL#: 113.877-3646 FAX#: 713.877.3552 

LGE/KU ATTN: Co11tract Administration 
12 Greenwav Plaza. Suite 250. Houston, TX 77046 220 W Main St .. '11' FL. Loulsvllfe KY 40202 . CONTRACT AND 
ATTN: V.P., Head of UQs~ream/Wholesale L~gal ~Regulatory LEGAL NOTICES TEL#: 502·627-4197 or 4253 FAX#: 602-627 ·4222 

Affairs 
With Addt'I Notice of Default Attn: General Counsel. 1f/1' FL 

TEL#: 713.877.3851 FAX#: 713.621.5648 
Addt'I Notice of Default Fi!x# 602-627-4253 

625, Sth Ave. SW Sult!;! 1200, Calgary1 AB Canada T2P 1G1 LGE/KU ATTN: Manager Credll 

ATTN: Sr. Director, ~redlt Risk Manag_emeIJt • CREDIT TEL#: fif.'!2-627-4263 FAX#: lif.'!2-627-3950 

TEL#: 403.776.2246 FAX#: 403.290.6770 

LGEIKU 
12 Greenwav Plaza. Suite 250. Houston TX 77046 . TRANSACT/ON ATTN: Contract Administration 
ATTN: Co11firmatlons CONF/RMA TIONS TEL#: 502·627-4197 or 2252 FAX#: 602-627 ·4222 
TEL#: 713.877.3728 FAX#: 713.877.3729 

ACCOUNTING INFORMATION 

12 Greenway Plaza. Suite 250. Houston TX 77046 

ATTN: Gas Accounting 

TEL#: 713.877.3500 ' FAX#: 713.877.3837 

EMAIL: E_lizabeth.shadwell@directa11erg~.com 

BANK: Citibank N.A. 
ASA: 031100209 ACCT: 38826211 
OTHER DETAILS: §..W.l.F. T. SIC CODE: CIT/US33 

BANK: 
ASA: ACCT: OTHER DETAILS: For the Account of 

ATTN: 
ADDRESS: ---

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

• INVOICES 
•PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

CHECKS 
(IF APPLICABLE) 

LGEIKU 

ATTN: B.egulato[Y_ Gas ~ccountl!JJL 1<i" FL 
TEL#: fif.'!2-627-3239 FAX#: fif.'!2-627-3800 

BANK: Bank of America, New York, NY. 
ABA: !226:0·0959-3 ACCT: 3752099133 

BANK: §aok of America, Dallas TX 
ABA: jjj000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

LGE/KU ATTN: B.eg_ulato!J! Gas Accounting,, 1<i" FL 
ADDRESS: 220 W Main St .. 7th Fl 

!:,ouisvi/le KY 40202 
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- --···· -- ---- - .. - - ·-- -- - -· --·. - -- . -- ---·-·-··-· -· - ......... .. 

BASE--'-.'.ONTRACT FOR SHORT-TEk1VI 
SALE AND PURCHASE OF NATURAL GAS 

This Base Contract is entered into as of the following date: June 1, 2001 
The parties to this Base Contract are the following: 
EnergyUSA-TPC Corp. 
2603 Augusta, 14th Floor 
Houston, TX 77057 
Duns # 10-901-4746 

and Louisville Gas and Electric Company/Kentucky Utilities 
Company corporations operating as one jointly dispatched utility 

220 West Main Street, 7th Floor, Louisville, Kentucky 40202 
Duns # 00-694-5505 

Contract # 
Attn: Contract Administration 
Phone: (713) 369-7500 Fax: (713) 369-7505 
Federal Tax ID Number: 352116555 

l\ 

/\ 
I ' I \ 

Contract# 
Attn: Contract Administration 
Phone: (502) 627-4251 Fax: (502) 727-4222 
Federal Tax ID Number: #61 -0264150 

Invoices and Payments: ;· t · Invoices and Payments: 
EnergyUSA - TPC Corp. Louisville Gas and Electric/Kentucky Utilities 

';/ '\, \\\. 
2603 Augusta, 14th Floor, Houston, TX 77057 ) 220 West Main Street, th Floor, Louisville, Kentucky 40202 
Attn: Gas Accounting ~ )_ Attn: Gas Accounting 

Phone: (713) 369-7500 Fa~: <2!~) 36~-7503 --·- Phone: (502) 6?Z.:20_19 Fax..:_(~g2) 627-3800 

Wire Tra.nsfer or ACH Nos. (1yapphc7b'fe) /"~ '· ! Wye-T-r\nsfe~ ACH lfios:-(i(_applroable) 
First National BanJc of Ch1cagp i : j · .

1 

Plf C Bari,J<, Pittspurgh, f A I \ 
Acct# 9426701 ABA # D7100Q013 I : i Acct# 1908270~44 I AB~# 04~-0000-96 
This. Base Contract incorporates py refe~nce fori all PurROses th~ General Termsi and C41<litions; for Short-Term Sale ar¥:I Purchase of Natural Gas 
published by the Gas Industry Standards ~oard. JThe ~es here~y agre~ to the following provis,ons offered in ~id General Temis and Conditions 
select only one from each box,lbutsee:"Note'1 rclatin to Section 2.2~.: I r I I . 
Section J.2 0 Oral I \ Sectiqo 6. li9 f}uyer Pa s At and After Delivery Point 
Transaction Procedure ~ ntten 1 , Taxes 0 Seller Pa s Befor:e and Al Delivery Point 
Section 2.4 li9 2 Business Days after rec~ipt (de~ault) ection .2 .25t ' ~ate of ~onth fillowing 
Confirm Deadline 0 13lusini;:ss pays afi r recei t Month of d~liver J 

Section 2.5 OS~ller . 
1 
r----. li9 Wire Trapsfer( :r.l_ 

Confirming Party 0 8iuycr ! ' ~ Automat ttele<l\mgh0u~e (ACH) 
li9 ~oth , Check 1 • 

Section 3.2 !Bl over Standard I 'I i . 
Perfo1mance Obi. 0 Spot Pricf Stand~d ' \ ' 
Note: The followi11g Spot Price Publication applief to both of the imm11liately pr~cedittg 

1 
Secti~n t 3.5 '\ \ I 

Stamlardsand m11stbefille1lit1aferaStan'Jardisse~cted. I CHOfCE0~1 LAW: 11~1 rk 

Section 2.24 I i I ; ! 
Spot Price Publication: Gas Dail - MiCI oint , ! ; 
li9 Special Provisions: Number of she ts attached: 8 i r 1 I 

IN WITNESS WHEREOF, the partier heretd have ixecute~ this Bfise Co1ttract i9 duplictte. I ! 
, ~ i I r ! • I 

EnergyUSA-TPC Corp\ , __ \.,,_ "-.. _ __) /' ; Lo isvill~GaS' a_!:!~lectric.Co~P-~M/Kentucky 
C, l Utilities Company 

B~: • . • ~~r.af By __,7~$~~"'--""~-----
(Part~ C(/ ·--- (PnrtyNnme) ~ ./._ /:: <)~~ 

T1tle L.e.1-< ~ Title--- ----------------

DISCLAIMER: The pullJOses of this Contract are 10 facilitate trdde, avoid misunderstandings and make more definite the temis of contracts of purchase and sale ol 
natural gas. This Contract is intended for Interruptible transactions or Firm transactions of one month or less and may not be suitable for Firm transactions 
of longer than one month. Further, GISB does not mandate the use of this Contract by any paity. GISB DISCLAIMS AND EXCLUDES, AND ANY USER 
OF THIS CONTRACT ACKNOWLEDGES AND AGREES TO GISB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRJTIEN, WITH RESPECf TO THlS 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 GISB KNOWS, HAS REASON TO KNOW, HAS BEEN 
ADVISED, OR IS OTHERWISE IN FACT AW ARE 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 CffiCUMSTANCES WILL GISB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 

Copyright © 1996 Gas Industry Standards Board, Inc. 

All Rights Reserved 

GISB Standard 6.3. l 
May 13, 1996 
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1Je[aware PAGE 1 

'Ifie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"CONSTELLATION ENERGY COMMODITIES GROUP, INC. ", A DELAWARE 

CORPORATION, 

WITH AND INTO "EXELON GENERATION COMPANY, LLC" UNDER THE 

NAME OF "EXELON GENERATION COMPANY, LLC", A LIMITED LIABILITY 

COMPANY ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

PENNSYLVANIA, AS RECEIVED AND FILED IN THIS OFFICE THE 

TWENTY-FOURTH DAY OF JANUARY, A.D. 2013, AT 2:43 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF 

FEBRUARY, A.D. 2013, AT 12:01 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

5279102 8100M 

130086372 DATE: 01-24-13 
You may verify this certificate online 
at corp.dela~are.gov/authver.shtml 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 24 of 648 



0 
D 

D 

D 

D 

Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: 8/4/2015 

The parties to this Base Contract are the following: 

PARTY A or Aron PARTY B or Louisville Gas and Electric Company and 

J. ARON & COMPANY PARTY NAME Kentucky Utilities Company 

(each, a "Counteroartv'' or "Partv B") 

200 West Street 220 West Main Street, 7" FL 
New York, NY 10282-2198 ADDRESS Louisville, KY 40202 

www.gs.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER NIA 

00-698-0312 
D-U-N-8© NUMBER 

Louisville Gas and Electric Company 00-694-5505 

Kentuckv Utilities Comoanv 00-694-4938 
US FEDERAL: 13-3092284 0 US FEDERAL: LGE 61-0264150/KU 61-0247570 
OTHER: TAX ID NUMBERS 

D OTHER: 

New York JURISDICTION OF Kentucky 
ORGANIZATION 

Corporation D LLC 0 Corporation 0 LLC 
Limited Partnership D Partnership COMPANY TYPE D Limited Partnership [] Partnership 

LLP 0 Other: general partnership D LLP 0 Other: 
The Goldman Sachs Group, Inc. GUARANTOR Not applicable 

llF APPLICABLE\ 

CONTACT INFORMATION 

200 West Street. New York. NY 10282-2198 
ATTN: Trading Manager Gas 

ATTN: Natural Gas Sales • COMMERCIAL 
TEL#: 602-627-4259 FAX#: 502-627-4655 

TELll: 212-902-0776 FAX#: --
EMAIL: 

EMAIL: 

200 West Street1 New York, NY 10282-2198 

ATTN: Natural Gas Logistics 
• SCHEDULING 

.ATTN: Gas Scheduling 

TEL#: 403-233-8148 FAXll: 212-493-9847 TEL#: 502-627-3034 FAX#: 502-627-4655 

EMAIL: ficc-iaron-natnasons@nv.email.ns.com EMAIL: 

ATTN: Contract Administration 

200 West Street, New York, NY 10282-2198 220 W Main St.,th EL, Louisville KY 40202 

ATTN: Commodill£ Ouerations • CONTRACT AND TEL#: 502·627·4197 or 4253 FAX#: 502-627-4222 
LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Counsel, 1£/1' FL TELi!: 212-357-0326 FAX#: 212-493-9846 

EMAIL: jaron@gs.com Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: NIA 

200 West Street, New York, NY 10282-2198 
ATTN: Manager1 Credit 

ATTN: Credit Risk Management- Enerav 
• CREDIT TEL#: 602-627-4263 FAX#: 502-627-3950 

TEL#: 212-855-0990 FAX#: 212-493-0821 

EMAIL: ns-credit-ener~·-nu@nv.emai/.ns.com 
EMAIL: NIA 

200 West Street, New York, NY 10282 

ATTN: Commoditll Oaerations . TRANSACT/ON ATTN: Contract Administration 

TEL#: 212-357-0326 FAX#: 212-493-9846 CONFIRMATIONS TEL#: 502·627-419Z or 22§2 FAX#: 602-627-4222 

EMAIL: iaron@ns.com EMAIL: ContractAdmin@fne-ku.com 

ACCOUNTING INFORMATION 

200 West Street, New York, NY 10282 

ATTN: Energy, Settlements1 Manager 

TEL#: 212-357-6450 FAX#: 212-493-9848 

EMAIL: ficc-cx-n't,.@ny_.email.gs.com 

BANK: CITIBANK NA 
ABA: 021000069 ACCT: 09292521 

OTHER DETAILS: For the account of J. Aron & Co., New Yoc!s 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Rese1Ved 

• INVOICES 

•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ATTN: Gas Accounting 

TEL#: 602-627-3731 FAX#: 502-217-2204 

EMAIL: Gas.Accounting@lge-ku.com 

BANK: Bank of America, New York, NY. 
ABA: 0260·0959·3 ACCT: 3762099133 

OTHER DETAILS: 

NAESB Standard 6.3.1 
September 5, 2006 
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Master Power 
Purchase Sale 

Agreement 

linll EDISON ELECTRIC 
I.Ill INSTITUTE 

Vcrsion 2.1 (modified 4/25/00) 
©COPYRIGHT 2000 by the Edison Electric Institute and National Energy Marketers Association 

ALL RIGHTS RESERVED UNDER U.S. AND FOREIGN LA IV, TREATIES AND CONVENTIONS 
AUTOMATIC LICENSE- PERMISSION OF THE COPYRIGHT OWNERS IS GRANTED FOR REPRODUCTION BY DOWNLOADING 
FROM A COMPUTER AND PRINTING ELECTRONIC COPIES OF THE WORK. NO AUTHORIZED COPY MAY BE SOLD. THE 
INDUSTRY IS ENCOURAGED TO USE THIS MASTER POWER PURCHASE AND SALE AGREEMENT IN ITS TRANSACTIONS. 
ATTRIBUTION TO THE COPYRIGHT OWNERS IS REQUESTED. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: March 2, 2015 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Kaiser Marketing Appalachlan1 LLC PARTY NAME Louisville Gas and Electric Company and 

Kentuckv Utilities Comoanv l"LGE/KU") 

6733 South Yale Avenue 
ADDRESS 

220 West Main Street, 7th FL 
Tulsa, OK 74136 Louisville, KY 40202 

WWW. BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER n/a 

079581978 D-U-N-S® NUMBER LGE 00-694-5505 
KU 00-694-4938 

1151 US FEDERAL: 46-4993213 1151 US FEDERAL: US FEDERAL: 

0 OTHER: TAX ID NUMBERS 
LGE 61-0264150 KU 61-0247570 

0 OTHER: 

Delaware JURISDICTION OF Kentucky 
ORGANIZATION 

0 Corporation x LLC 1151 Corporation 0 LLC 

0 Limited Partnership 0 Partnership COMPANY TYPE D Limited Partnership 0 Partnership 

0 LLP 0 Other: D LLP 0 Other: 
GUARANTOR 

llF APPLICABLE! 

CONTACT INFORMATION 

P. 0. Box 21468, Tulsa, OK 74121-1468 LGE/KU 
ATTN: Dar:Yl Brown • COMMERCIAL ATTN: Trading Manager Gas 
TEEL#: 918-491-4559 FAX#: 918-491-4694 TEL#: 502-627-4259 FAX#: 502-627-4655 
EMAIL: Darv/Br,:;,"foc.net EMAIL: 

P. 0. Box 21468, Tulsa, OK 74121-1468 LGE/KU 
ATTN: Courtnev Stewart ATTN: Gas Scheduling 

• SCHEDULING 
TEL#: 918-491-4693 FAX#: 918-491-4694 TEL#: 502-627 -3034 FAX#: 502-627-4655 

EMAIL: CourtnevC="toc.net EMAIL: 

LGE/KU: 220 W Main St.,fh FL, Lou/svi/16 KY 40202 

P. 0. Box 21468, Tulsa, OK 74121-1468 ATTN: Contract Administration 

ATTN: Dart.l Brown • CONTRACT AND TEL#: 502-627-4197 or 4263 FAX#: 502-627-4222 
LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Counsel, 15" FL TEEL#: 918-491-4559 FAX#: 918-491-4694 

EMAIL: Dar::t.IB@ls.foc.net Addt'I Notice of Default Fax# 602-627-3950 

EMAIL: 

P. o. Box 21468, Tulsa, OK 74121-1468 LGEIKU 

ATTN: Dar::t./Brown 
• CREDIT 

ATTN: Manager Credit 

TEL#: 918-491-4559 FAX#: 918-491-4694 TEEL#: 502-627 -4253 FAX#: 602-627 -3960 

EMAIL: Darv/Bl'FMrfoc.net EMAIL: 

P. o. Box 21468, Tulsa, OK 74121-1468 LGEIKU 

ATTN: Dar::t./Brown • TRANSACTION ATTN: Contract Administration 

TEL#: 918-491-4559 FAX#: 918-491-4694 CONFIRMATIONS TEEL#: 502-627-4197 or 2252 FAX#: 502-627 -4222 

EMAIL: Darv/Bl'Hlllfoc.net EMAIL: ContractAdmJnrm1ne-ku.co111 

ACCOUNTING INFORMATION 

P. o. Box 21468, Tulsa, OK 74121-1466 

ATTN: Marsha McCall 

TEEL#: 918-491-4246 FAX#: 918-524-3002 

EMAIL: MarshaM@kfoc.net 

BANK: Bank of Oklahoma, Tulsa 
ABA: 103-900-036 ACCT: 208-377-668 
OTHER DETAILS: 

BANK: Bank of Oklahoma, Tulsa 

ABA: 103-900-036 ACCT: 208-377-668 
OTHER DHAILS: 

P. 0. Box 21468, Tulsa, OK 74121-1468 

ATTN: Marsl1a McCall 

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

• INVOICES 

•PAYMENTS 

• SHTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBCRS 

(IF APPLICABLE) 

CHECKS 

(IF APPLICABLE) 

LGE/KU 

ATTN: Gas Accounting_ 

TEEL#: 502-627-3731 FAX#: 502-217-2204 

EMAIL: Gas.Accountlng@l.ge-ku.com 

BANK: Bank of America, New York, NY 

ABA: 0260-0959-3 ACCT: 3752099133 

OTHER DHAILS: 

BANK: Bank of America1 Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DEETAILS: 

LGE/KU ATTN: Gas Accounting 
ADDRESS: 220 W Main St., 7th FL 

Louisville KY 40202 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: March 2. 2015 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Kaiser Marketing Northeast, LLC PARTY NAME Louisville Gas and Electric Company and 
Kentuckv Utilities Comoanv l"LGE/KU") 

6733 South Yale Avenue 
ADDRESS 

220 West Main Street, 7th FL 
Tulsa, OK 74136 Louisville, KY 40202 

WWW. BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER n/a 

079251850 
D-U-N-S® NUMBER 

LGE 00-694-5505 

KU 00-694-4938 

12] US FEDERAL: 46-4475377 12] US FEDERAL: LGE 61-0264150/KU 61-0247570 

D OTHER: TAX ID NUMBERS D OTHER: 

Delaware JURISDICTION OF 
ORGANIZATION 

D Corporation 12] LLC 12] Corporation D LLC 

D Limited Partnership D Partnership COMPANY TYPE D Limited Partnership D Partnership 
D LLP D Other: D LLP D Other: 

GUARANTOR 
flF APPLICABLEl 

CONTACT INFORMATION 
P. 0. Box 21468 Tulsa OK 74121-1468 LGE/KU 

ATTN: Daryl Brown • COMMERCIAL ATTN: Trading Manager Gas 

TEL#: 918-491-4559 FAX#: 918·491-4694 TEL#: 502-627 -4259 FAX#: 502-627-4655 

EMAIL: Darv/Bl'ii'"'foc.net EMAIL: 

P. 0. Box 21468 Tulsa. OK 74121-1468 LGE/KU 
ATTN: Courlnev Stewart ATTN: Gas Scheduling 

• SCHEDULING 
TEL#: 918-491-4693 FAX#: 918-491-4694 TEL#: 502-627 -3034 FAX#: 502-627 -4665 

EMAIL: CourtnevC!l'i"t1tfoc.net EMAIL: 

LGEIKU: 220 W Main St.17th FL, Loulsvllle KY 40202 

P. 0. Box 21468 Tulsa OK 74121-1468 ATTN: Contract Administration 

ATTN: Daryl Brown • CONTRACT AND TEL#: 502·627-4197 or 4253 FAX#: 502-627-4222 
LEGAL NOTICES 

TEL#: 918-491-4559 FAX#: 918-491-4694 With Addt'I Notice of Default Attn: General Counsel, 15th FL 

EMAIL: DaCY.IB@.!foc.net Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: 

P. 0. Box 21468 Tulsa OK 74121-1468 
LGE/KU ATTN: Manager Credit 

ATTN: Daryl Brown 
• CREDIT TEL#: 502-627 -4263 FAX#: 502-627-3950 

TEL#: 918-491-4559 FAX#: 918-491-4694 

EMAIL: DarvtBmi,,.foc.net 
EMAIL: 

P. 0. Box 21468 Tulsa OK 74121-1468 LGE/KU 

ATTN: Daryl Brown_ • TRANSACTION ATTN: Contract Administration 

TEL#: 918·491-4559 FAX#: 918·491-4694 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 

EMAIL: Da""•IBmi,,.foc.net EMAIL: ContractAdmln®lne-ku.com 

ACCOUNTING INFORMATION 

P. 0. Box 21468, Tulsa, OK 74121-1468 

ATTN: Marsha McCall 

TEL#: 918-491-4246 FAX#: 918·524-3002 

EMAIL: MarshaM@Js.foc.net 

BANK: Bank of Oklaho1na, Tulsa 
ABA: 103-900-036 ACCT: 208-377-668 

OTHER DETAILS: 

BANK: Bank of Oklahoma, Tulsa 
ABA: 103-900·036 ACCT: 208-377-668 
OTHER DETAILS: 

P. 0. Box 21468, Tulsa, OK 74121-1468 

ATTN: Marsha McCall 

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

• INVOICES 

•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 

(IF APPLICABLE) 

CHECKS 

(IF APPLICABLE) 

LGE/KU 

ATTN: Gas Accounting 

TEL#: 502-627-3731 FAX#: 502-217-2204 

EMAIL: Gas.Accounting@lge-ku.com 

BANK: Bank of America, New York, NY 

ABA: 0260-0959·3 ACCT: 3752099133 

OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ASA: 111000012 ACCT: 3752099133 
OTHER DETAILS: 

LGEJKU ATTN: Gas Accounting 
ADDRESS: 220 W Main St., 7tl1 FL 

Loulsvl/le KY 40202 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: October 1. 2010 

The parties to this Base Contract are the following: 

PARTY A PARTYB 

LACLEDE ENERGY RESOURCES, INC PARTY NAME LouisviJJe Gas and Electric Company I Kentucky Utilities 
Comoanv ("LGE/KU"\ 

720 Olive Rd, Suite 750, St Louis, MO 63101 
ADDRESS 

220 West Main Street, 7"' FL, Louisville, KY 40202 

www.thelacledegrouQ.com 
BUSINESS WEBSITE www.eon-us.com 

CONTRACT NUMBER N/A 

18-877-!!862 D-U-N-S® NUMBER LGE 00-694-5505 / KU 00-694-4398 

121 US FEDERAL: 43-123-1347 
TAX ID NUMBERS 0 US FEDERAL: LGE 61-0264150/KU 61-0247570 

- OTHER: - OTHER: -
Missouri JURISDICTION OF 

ORGANIZATION 

121 Corporation - LLC 0 Corporation - LLC - -
- Limited Partnership - Partnership COMPANY TYPE - Limited Partnership Partnership - - - -
- LLP c Other: - LLP ~ Other: 

GUARANTOR 
llF APPLICABLEI 

CONTACT INFORMATION 
Wholesale Marke:gjng Reer11entativ§: 

ATTN: Andrea Beam • COMMERCIAL ATTN: Trading Manage' Gg 

TEL#: t314) §:75-4821 FAX#: ~14) Sj6:§551 TEL#: 502-627-4578 FAX#: 502-627-4655 
EMAIL: abea-m.~ .. ledeen",.,.".com EMAIL: 

Ga1; Sua:I~ Admlnll:trator 

ATTN: Ashlelf Dixon • SCHEDUUNG ATTN: Gas Schfl!.u/ing 

TEL#: (314} 342-0522 FAX#: (314) 516:§§51 TEL#: 502-627-3034 FAX#: 502-627-4655 

Contract Adminis!'!!tion 
LGE/KUA TTN: '-ontract A!!_minisbatle.n 

ATTN: Contract Administration • CONTRACT AND 220 W Main St, 7"' FL, Louisville KY 40202 

LEGAL NOTICES With Addt'I Notice of Default Attn: General Counsel, 11"' FL 
TEL#: 1314} 342...J~3 FAX#: 1314} 51§-8551 

EMAIL: tgaltawav<@Jacl!!!§.en!!m!.,om 
TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
Addt'I Notice of Default Fax# 502-627-3950 

Credit LGE/KU 

ATTN: Treasu!:X DeR1rtment 
• CREDIT 

ATTN: Manager C!JIJ!.lt 

TEL#: (314} 342-0~ FAX#: (314) 51§-8551 TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: EMAIL: N/A 

Contract AdmlnisD112n !fill!S!! 
ATTN: Congct Adminisl!:m!on • TRANSACTION ATTN: Coatl!ct AdmlnistratJo-n 

TEL#: {314} 342-3303 FAX#: (314) 516:§551 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: t--11awa . .-.•acl .com EMAIL: NIA 

ACCOUNTING INFORMATION 
INVOICES and PAYMENTS: 720 OliX§:1 Rm 1~9 St Loui11 MO 
63101 

ATTN: Accounts Payable 

TEL#: {314) 342-3322 FAX#: (3141 516-8551 

EMAIL: 

BANK: U.S. §Ink of §t. Louis1 St Louis MO 
ASA: 08100!1210 ACCT: 1001470010 

OTHER DETAILS: 

BANK: U.S. §Ink of §t. Loul§ St. bS;!uis MO 
ASA: 081000210 ACCT: 100147~10 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

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

• INVOICES 
•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPUCABLE) 

ACHNUMBERS 
pF APPLICABLE) 

CHECKS 

(IF APPUCABLE) 

LGE/KU 

ATTN: Gas Account/no 

TEL#: 502-627-4325 FAX#: 502::§27-3800 

EMAIL: NIA 

BANK: Sank of America, New York, NY. 
ASA: 0260~59-3 ACCT: 3752099133 

OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ASA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

ATTN: 
ADDRESS: 
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'lJe[aware PAGE 1 

'Ifie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"MACQUARIE COOK POWER INC. ", A DELAWARE CORPORATION, 

WITH AND INTO "MACQUARIE COOK ENERGY, LLC" UNDER THE NAME OF 

"MACQUARIE COOK ENERGY 1 LLC" 1 A LIMITED LIABILITY COMPANY 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF 

NOVEMBER, A.D. 2009, AT 5:52 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF 

FEBRUARY, A.D. 2010. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

2468860 8100M 

091054292 DATE: 11-30-09 
You may vor!fy this certificate online 
at corp.deLaware.gov/authver.shtml 
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( ( 

Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is enter~d into as of the following date: .Z. ·I 'I. ZO If 

The parties to this Base Contract are the following: 

PARTY A 

Magnum Hunter Marketing, LLC 

777 Post Oak Blvd., Suite 910 
Houston, TX 77056 . 

www.magnumhunterresou·rces.co1n 

62-162-5883 •• • 

18] US FEDERAL: 45-3202527 

n OTHER: 

. 

o Corporation 

o Limited Partnership 

D LLP 

. 

•• 
DelaWare 

18] LLC 

u Partneiship 
LJ Other: .· 

·. 

•. 

PARTY NAME 

ADDRESS 

BUSINESS WEBSITE 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

TAX ID NUMBERS 

JURISDICTION OF 
ORGANIZATION 

COMPANY TYPE 

GUARANTOR 
llF APPLICABLE) 

PARTY B 

Louisville Gas and Electric Company I Kentucky Utilities 
Companv l"LGE/KU") 

220 West Main Street, 7~ FL 
Louisville, KY 40202 

www.lge-ku.com 

NIA 

LGE 00-694-5505 

KU 00-694-4938 
18] US FEDERAL: LGE 61-0264150/KU 61-0247570 

D OTHER: 

Kentucky 

18] Corporation D LLC 

n Limited Partnership n Partnership 

n LLP n Other: 

• · . ! . • • 
·; '·; ·. . ·· CONTACT INFORMATION 

711 PoSi·Oak Blvd .. Ste 910. Houston·. TX 77056 
ATTN: Greg Trefz 

TEL#: 713-5G8-4438 FAX#: · 832-203-4580 

EMAIL: dtretz®maqiiumhunterresoUrces.iom 
711 PoSt Oak 81Vd .. Ste 9~0. Houstorl. TX 1ioss 

ATTN: -shawh oaVis · 
TEL#: 832-203-4555 FAX#: 832-203-4580 

EMAIL: sdilviS@macjiiuirihunterresciurces.Con1 
. . . 

777 Post Oak Blvd .. S:te 910. Houstort. TX 77056 

ATTN: , GreU freti: · 
TEL#: . 713-568-4438 FAX#: 832-203-4580 

EMAIL: ~~; ~at~r•~!~Z@ .. " ~m~•~a~nu~m~h~u~n~t•~'~'•~s~o~ur~c~•~•·~Co~m~----
• 

; 
• 

777 Pos:t Oak Blvd:.· Ste s~o. Houston~ Tx 7!oss 
. 

ATTN: : Mark Wolf · · 

TEL#: 832·203-4564 FAX#: 832-203-4580 

EMAIL: : n1Wotif'M..-.aan11m
1

hunterresoilrces.hom . 

ATTN: '.Mark Wolf " , ' 

TEL#: , , 832~203-4564 FAX#: '832-203-4580 

EMAIL: ; n1wolf®magnum,hunterresotJrces.Com 

ACCOUNTING INFORMATION 
1os:o Texan.Trail. Ste~oo. Grapevine. ix 76051 

ATTN: Scdtt Arndtd : 
TEL#: 469.-444-4666 FAX#: 

EMAIL: ; sarnold@eurekaqipeline.com 

BANK: 'AmeqvBank 
ABA: : 113011258 ACCT: 54029127 
OTHER DETAILS: 

BANK: AmegvBank 
ABA: 113011258 ACCT: 54029127 
OTHER DETAILS: 

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

•. COMMERCIAL 

• . 

.; SCHEDULING 

. 

•! CONTRACi AND 
LEGAL NOTICES 

. 
• 

•:CREDIT 

. . 
• 

• • TRANSACTION 
· CONFIRMATIONS 

. 
• . 

• INVOICES 
•PAYMENTS 

• SETTLEMENTS 

. 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE} 

ACHNUMBERS 

(IF APPLICABLE} 

LGE/KU! . ' •, 

ATTN: ;TradinqManaqerGas !. 

TEL#: ,502-627-4259 FAX#: 
1
502-6Z7-4655 
' EMAIL; ! . . 

. . ... 

LGE!Ku;·ATTN: Ga5Schedullng: , 

TEL#: 
0

502-627-3034 FAX#: 502-627-4655 
EMAIL:. . 

LGEiKU:ATTN: cohka¢tAdminlStratlori 

220 W Maln.st.;t" Ff.., LouisVilleK"y 402d2 

. 

TEL#: 502'627-4197 or 4253 FAX#: 502·62714222 

With Addi'! Notice of Detauft Attn:; Gene~ai Co_uns.ei 15'1' FL 

Addt't Notice of Default Fax# 502-627-3950 
EMAIL: NIA ! · . · ... 

LGE/KU 1 
• " 

:ATTN: Mana9erCredit 

TEL#:. 502·627·4253 FAX#: S02·627-3950 

EMAIL:. NIA • 

• 
. . 

ATTN: Contract Administration 

TE~#: 602-627-4197 or 2262 FAX#: 502-627'4222 

EMAIL: NIA 
. . 
• • 

LGEIKU ! 

ATTN: Gas RequlatorvAccounting 

TEL#: 502-627-3726 FAX#: 502-627-3800 

EM/llL: l:!fA 

BANK: Bank of America, New Yotk, NY. 
.ABA: 0260-0959-3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: lf!jJ_ 

. . 
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BASI ~ONTRACTFORSHORT-TE_ A 
SALE AND PURCHASE OF NATURAL GAS 

This Base Contract is entered into as of the following date: March I, 2001 
The parties to this Base Contract are the following: 
MARA THON OIL COMP ANY and LOUISVILLE GAS & ELECTRIC CO./KENTUCKY UTILITIES co. 
P.O. Box 3128, Houston, Texas 77253 
Duns# 05-512-2568 
Contract# 14-001-VA-8355 
Attn: North American Natural Gas - Contract Services 

Phone: (713) 296-3733 Fax: 713 296-4382 

Federal Tax ID Number: "'"2:::....5-....:.1..:...4_:_,10""'5..:<.39"-------+----' 

Invoices and Payments: 
Marathon Oil Com an 

Section 1.2 
Transaction Procedur 

Section 2.4 
Confirm Deadline 
Section 2.5 
Confirming Party 

Section 3.2 
Performance Obi. 

lyprecedin 

By v ----------..L-_:_1--____ .,......~__..:::;..... ______ _.:_....!:::::==~~~~ 
Title _____ ....._ __ ...__ ____ -'-..;....;..-'-----------------------

Kentucky corporations operating as one jointly dispatched utility 
Duns # 06945505 

Contract#~---------------------------------------------~ 
Attn: Contract Administration, 7th Floor 
Phone: (502) 627-4197 Fax: (502) 627-7270 
Federal Tax ID Number: ~6.!..l-..:::0.=.26~4~1:..:::5~0 _ _ _____ _ 

Louisville Gas & Electric Company 
220 W. Main Street, 7th Floor. Louisville, Kentucky 40202 

Attn: Robin B. Hayes, Mgr. Energy Marketing Accounting 
Phone: (502) 627-2079 Fax: (502) 540-7500 

Wire Trans e 

DISCLAIMER: Th purposes o this Contract are to ac1htate trade, avoid misunderstan mgs and make more de 1te e tenns o c o purchase and sale o 
natural gas. This Contract is intended for Interruptible transactions or Firm transactions of one month or less and may not be suitable for Firm 
transactions oflonger than one month. Fwther, GISB does not mandate the use of this Contract by any party. GISB DISCLAIMS AND EXCLUDES, AND 
ANY USER OF TIIlS CONTRACT ACKNOWLEDGES AND AGREES TO GISB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, 
CONDITTONS OR REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO TIIlS CONTRACT OR ANY 
PART TIIEREOF, INCLUDING ANY AND ALL IMPLIED WARRANTIES OR CONDITTONS OF TITLE, NON-INFRINGEMENT, 
MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETHER OR NOT GISB KNOWS, HAS 
REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO 
ARISE BYLAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH USER OF TIIlS CONTRACT 
ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL GISB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF TIIlS CONTRACT. 

Copyright © 1996-1999 Gas Industry Standards Board, Inc. 

All rights reserved. 
GISB Standard 6.3.1 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of tile following date: September 1, 2011 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Ma.rathori Petroleum Company LP PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Comnanv l"LGE/KU"l 

539 S, Maln Street 220 West Main Street, ih FL 

Findiav, OH 45840 
ADDRESS Louisville, KY 40202 

www.marathon12etroleum.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER N/A 

96-299-3101 D·U·N·S® NUMBER LGE 00-694-5505 I KU 00-694-4398 

00 US FEDERAL: 31-1537655 0 US FEDERAL: LGE 61-0264150/KU 61-0247570 

0 OTHER: TAX ID NUMBERS 0 OTHER: 

Delaware JURISDICTION OF 
ORGANIZATION 

0 Corporation 0 LLC 0 Corporation [] LLC 

IBI Limited Partnership 0 Partnership COMPANY TYPE 0 Limited Partnership 0 Partnership 

0 LLP lJ Other: 0 LLP 0 Other: 
GUARANTOR 

llF APPLICABLE\ 

CONTACT INFORMATION 

539 S. Main Street1 Flndla~. OH 45840 

ATTN: Natural Gas Trader • COMMERCIAL ATTN: Trading Manager Gas 
TEL#: FAX#: TEL#: 502-627-4210 FAX#: 502-627-4655 
EMAIL: EMAIL: 

539 S. Main Street, Flndla~, OH 45840 
ATTN: Gas Schedullng 

ATTN: Natural Gas Scheduler 
TEL#: F•X#: 

• SCHEDULING TEL#: 502-627·3034(502) 627-3034 FAX#: 502-627-

EMAIL: 4655 

EMAIL: 

LGEIKUATTN: Contract Administration 

539 S. Main Street; Findlay:, OH 45840 220 W Main St.,7°' FL, Loulsvifle KY 40202 

ATTN: Contracts & Comullance Analy:sls • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
TEL#: {419} 421-2502 FAX#: {41~} 427-4483 

LEGAL NOTICES 
With Addt'I Notice of Default Attn: General Counsel, 1S11 FL 

EMAIL: Add!'! Notice of Default Fax# 502-627-4253 
EMAIL: NIA 

539 s. Main Street, Findlay:, OH 45840 LGE/KU 
ATTN: Credit Deuartmant ATTN: Manager Credit 

• CREDIT 
TEL#: 419·421-3700 FAX#: 419·421-3153 TEL#: 502-627·4253 FAX#: 502-627-3950 
EMAIL: EMAIL: NIA 

§:39 S. Main Street; Findlay:, OH 45840 LGE/KU 

ATTN: Contracts & Comullance Analy:sls • TRANSACTION ATTN: Contract Administration 
TEL#: {419) 421-2502 FAX#: {419} 427-4483 CONFIRMA T/ONS TEL#: 502-627-4197 or 2252 FAX#: 502-627 -4222 
EMAIL: EMAIL: NIA 

' . 
ACCOUNTING INFORMATION 

539 S. Main Street, Findlay:, OH 45840 

i\TTN: Accounting Deuartment 

TEL#: 419-421-2259 FAX#: 419-421-4524 

!iMAIL: 

§ANK: Contact Accounting Deuartment 

ABA: ACCT: 

nTHER DETAILS: 

BANK: Contact Accounting Deuartment 

ABA: ACCT: 

nTHER DETAILS: 

Copyright© 2006 North Americen Energy Standards Board, Inc. 
All Rights Reserved 

• INVOICES 

• PA\'MENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 

(IF APPLICABLE) 

LGEIKU 

ATTN: Gas Accounting 

TEL#: 602-627-3686 FAX#: 602-627-3800 

EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: l!!!J. 
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ENERGY GAS TRADING LLC

June 21, 2016 

 

LOUISVILLE GAS AND ELECTRIC COMPANYKENTUCKY UTILITIES COMPANY 

220 W Main St 7th FL 

Louisville, KY  40202 

ATTENTION: Contract Administration 

 

Subject: Merger of Mercuria Energy Gas Trading LLC (“MEGT”) into and with Mercuria 

Energy America, Inc. (“MEA”). 

 

RE:  2006 Base Contract for Sale and Purchase of Natural Gas effective as of 

4/20/2015 (the “Agreement”) 

 

Dear Sir or Madam: 

 

This letter confirms and serves as the official notice that MEGT is merging into and with its parent, 

MEA as part of a corporate reorganization.  You are receiving this letter because MEGT is your 

counterparty under the Agreement(s).  Unless MEGT notifies you to the contrary prior to such date, 

the merger shall be effective at 12:00AM (Eastern Daylight Time) on Monday, August 1, 2016.  In 

accordance with the Agreement, from that point forward, your counterparty will be MEA.  Until then, 

MEGT will proceed in a business as usual fashion.  

 

In light of the referenced merger and to better assist you with any internal transitional processes 

that you may need to address, we have enclosed (1) the Delaware Secretary of State Certificate of 

Merger, (2) the Certificate of Good Standing for MEA, (3) the Certificate of Good Standing for MEGT, 

(4) the W-9 for MEA, (5) tax exemption certificates, and (6) contact and banking information for 

MEA.  However, please note that the current MEGT bank account will remain open in August for any 

July 31 and prior deliveries and activities. 

 

If you have any questions, please feel free to reach out to the below contacts or your usual contact 

at Mercuria.   

 

Legal:   John R. Velasquez, Jr.  (832) 531-7728 jvelasquez@mercuria.com 

Credit:  Jason Sohmer   (832) 209-2462 jsohmer@mercuria.com 

Gas Sched.: Katherine Vandemark  (832) 531-7651 kvandemark@mercuria.com 

 

We look forward to continuing our relationship under MEA and working with you on this transition.   

 

Very truly yours, 

 

Mercuria Energy Gas Trading LLC 

20 E. GREENWAY PLAZA, SUITE 650, HOUSTON, TX 77046, USA, T: 832-209-2400, F: 832-209-2401, WWW.MERCURIA.COM
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: December 1, 2009 

The parties to this Base Contract are the folk>wing: 

PARTY A PARTYB 

MIECOlnc. PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Com=nv l"LGE/KU"l 

12110 North Pecos Street, Suite 220 220 West Main Street, 7th FL 
Westminster, CO 80234 ADDRESS Louisville, KY 40202 

www.mieco.com BUSINESS WEBSITE www.eon-us.com 

CONTRACT NUMBER N/A 

11-856-2412 D-U-N-S® NUMBER LGE 00-694-5505 I KU 00-694-4398 

181 US FEDERAL: 33-0040680 181 US FEDERAL: LGE 61-0264150/KU 61-0247570 

OTHER: TAX JD NUMBERS 
- OTHER: -

Delaware JURISDICTION OF 
ORGANIZATION 

181 Corporation - LLC IZl Corporation - LLC - -

Limited Partnership - Partnership COMPANY TYPE - Limited Partnership Partnership - - -

- LLP Other: - LLP - Other: 

Marubeni Corporation GUARANTOR 
llF APPLICABLE\ 

CONTACT INFORMATION 

12110 North Pecos Street, Suite 220 Westminster, CO 80234 

ATTN: David Engbrock • COMMERCIAL ATTN: Tradi!J.Q Man!!l« Gas 

TEL#: 303-450-0006 FAX#: 303-450-8190 TEL#: 502-627-4210 FAXll' 502-627-4655 

EMAIL: den-brock,;:..mleco.com EMAIL: 

12110 North Pecos Street. Suite 220 Westminster, CO 80234 

ATTN' Pam Hawkins ATTN' Gas Scheduli!!lJ. 

TEL#: 303-450-0006 FAX#: 303-450-8190 • SCHEDULING TEL#: 502-627-3034(502) 627-3034 FAX#: 502-627-
EMAIL: Q:hawkins@mi~.com 4655 

EMAIL: 

~ATTN: Conmf Administration 

12110 North Pec,os Street. Suite 220 Westminster, CO 80234 220 W Main St.,'11' FL. Louisville KY 40202 

ATTN: David En~rock • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
303-450-0006 303-450-8190 

LEGAL NOTICES 
With Addt'I Notice of Default Attn: General Counsel, 1!fh FL TEL#: FAX#: 

EMAIL: dengbrock@mieco.com Addt'I Noticeof Default Fax# 502-627-4253 
EMAIL: NIA 

301 E Ocean Blvd, Suite 1100 Long Beach, CA 90802 LGE/KU 

ATTN: Paula Crutchley ATTN: Manager Credit 
• CREDIT 

TEL#: 562-951-1765 FAX#: 562-901-2385 TEL#: 502-627-4253 FAXll: 502-627-3950 
EMAIL: ncrutchle·-'-"mieco.com EMAIL: NIA 

301 E Ocean Blvd, Suite 1100 Long Beach, CA 90802 LGEIKU 
ATTN: Paula Crutchley • TRANSACTION AITN: Contract Administration 

TEL#: 562-951-1765 FAX#: 562-901-2385 CONFIRMA nONS TEL#; 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: ncrutchle- ·'-"mieco.com EMAIL: NIA 

ACCOUNTING INFORMATION 

301 E Ocean Blvd, Suite 1100 Long Beach, CA 90802 

AITN: Gas Accounting 

TEL#: 562-951-1773 FAX#: 562-439-2385 
EMAIL: dlamadrid@mieco.com 

BANK: Bank of Amerig;i N.A. 
ASA: 026-009-593 ACCT: 12573-54052 
OTHER DETAILS: For MIECO Inc., Natural Gas 
BANK: Bank of America N.A. 
ABA: 121-000-358 ACCT: 12573-54052 
OTHER DETAILS: For MIECO Inc .. Natural Gas 

Copynght © 2006 North Amencan Energy Standards Board, Inc. 
All Rights Reserved 

• INVOICES 

•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPUCABLE) 

ACHNUMBERS 

(IF APPLICABLE) 

~ 
AITN: Gas Accounti!!Sl. 

TEL#: 502~27-4325 FAX#: 502-627"'3800 

-
EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959~3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 
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~09/24/2015 

~ 

16:30 FAX 17135465401 LATHAM&WATKINS 

811 Main S!reel, Sufte 3700 · 

Houslon, TX 77002 

@0011005 

LATHAM & w AT KI N s LLP 

FACSIMILE TRANSMISSION 

September 22, 2015 

To: Louisville Gas & Electric Co. Fax: 502-627-4222 
ATTN: Contract 
Administration 

From: Brock Naeve 
Re: Assignment 

Tel: +1.713.546.5400 Fax: +1,713.546.5401 
www.rw.corn 

FIRM I AFFILIATE OFFICES 
Abu Dhabi Milan 
Bafcelona Moscow 
Be!jlng Munich 
Boston New Jersey 
Brussels New York 
Century City Orange County 
Chicago Paris 
Dubai Riyadh 
ousse/dorf Roma 
Frankrurt San Diego 
Hamburg San Francisco 
Hong Kong Shanghai 
Houston SlllconVal!ey 
London SlngaPore 
Los Angeles Tokyo 
Madnd Washington, D.C. 

Tel: 

047108-0022 

D Orlglnal(s) to follow Number of pages, Including cover: 5 

Please see attached for your review. Thank you. 

Tua tnrOfTTle!lon con I a:' nod In this reestmllo Is eonfldonlloJ and may also ~ta!n privll<lgad euomoy<J!ont rnrormatloo or woffi Pfod.JCI. Tho lnformatroo Is !nlon<fod cn!y fot lho 
use of tho lndivfdual or en lily to whom il I$ edckossod. If you aro no\ \ho loJ(J(Kfod' rOc.ipronl, or tho omp!Oyao or ag&nt re,ponsible to deliver fl to tho Jntondod f0¢!plon~ you ara 
hero by r'IOllfted 1hat any uso, dis$omlna~, dlslr~Uon or eopf.ng of lhls comm11nlca!ion 13 $\ricUy prohi~tod. If you have re(:Sfved Iha facs!mHe lo wror, p!oaso lmmedia!ery 
t'IOlily us by !Olephone, end ralum the orig Illa I message lo U$ al tho addi'osa ab<.ivo via the U.S. Postal serv!co. Then.lo; you. 

If there are any problems with this transmission, please call +1. 713.546.5400. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: Apri l 1. 2009. The parties to this Base Contract are the following: 

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"f'KU") and 
220 West Main St .. ifi Floor. Louisville. KY 40202 

NJR Energy Services Company 
1415 Wyckoff Road. PO Box 1464. Wall. NJ 07719 
Duns Number: _0=2=--=5"-7"-1--=5-'-1 =-65=--------
Contract Number: -------------

Duns Number: LGE 00-694-5505/ KU 00-694-4398 
Contract Number: '-'N=ot~A""'p""'p=l=ic=a=-bl=e _________ _ 
U.S. Federal Tax ID No: LGE 61-0264150/KU 61-0247570 

Notices: 
220 West Main St.. ih Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or 4197 Fax: 502/627-4222 

Confirmations: 
220 West Main St.. ih Floor. Louisville. KY 40202 
07719 
Attn: Contract Administration 
Phone: 502/627-41 97 or 4251 

Invoices and Pavments: 

Fax: 502/627-4222 

220 West Main St.. 7ih Floor. Louisville. KY 40202 

Attn: Gas Accounting 
Phone: 502/627-4627 Fax: 502/627-3800 

Wire Transfer or ACH Numbers (if applicable): 
ACH ONLY: 
BANK: Bank of America Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Other Details: -----------------

WIRES ONLY: 
BANK: Bank of America New York NY 
ABA: 0260-0959-3 
ACCT: 3752099133 
Other Details: -----------------

U.S. Federal Tax ID No.: 22-3486298 

1415 Wyckoff Road. PO Box 1464. Wall. NJ 0771 9 
Attn: Contracts Dept-Energy Services 
Phone: (732)938-1196 Fax: (732) 919-8118 

1415 Wyckoff Road. PO Box 1464. Wall. NJ 

Attn: Kathy Casey 
Phone: (732) 938-7879 Fax: (732) 938-6744 

1415 Wyckoff Road. PO Box 1464. Wall. NJ 07719 

Attn: Gas Accounting/ Dawn Leibowitz 
Phone: (732) 938-11 24 Fax: (732) 938-7547 

BANK: PNC Bank NA. Pittsburgh, PA 
ABA: 043-000-096 
ACCT: 1004387446 
Other Details: _ _ ___ ___________ _ 

BANK: PNC Bank NA. Pittsburgh, PA 
ABA: 043-000-096 
ACCT: 1004387446 
Other Details: ________________ _ 

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 default provision shall apply Select onlv one box from each section· 

Section 1.2 x Oral (default) 
Transaction c Written 
Procedure 

Section 2.5 x 2 Business Days after receipt (default) 
Confirm 
Deadline 

0 _ _ Business Days after receipt 

Section 2.6 0 Seller (default) 
Confi(TTling n Buyer 
Party x LGE/KU 

Section 3.2 x Cover Standard (default) 
Performance 0 
Obligation 

Spot Price Standard -

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

Section 2.26 x Gas Daily Midpoint {default) 
Spot Price c 
Publication 
Section 6 x Buyer Pays At and After Delivery Point 
Taxes (default) 

L Seller Pavs Before and At Delivery Point 
X Special Provisions Number of sheets attached: 
~ Addendum(s): 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 
Section 10.3.2 
Other Agreement 
Setoffs 
Section 14.5 
Choice Of Law 

Section 14.1 O 
Confidentiality 

x 25"' Day of Month following Month of 
delivery (default) 
p __ Day of Month following Month of 
delivery 
x 
x 
r 
x 
r 

x 
c 

x 
0 

x 
0 

Wire transfer (default) AND 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies (default) 
Netting does not apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

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

New York 

Confidentiality applies {default) 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19, 2002 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: October 13. 2014 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Range Resources - Appalachia, LLC PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Company ("LGE/KU") 

3000 Town Center Blvd 
ADDRESS 

220 West Main Street, ]1h FL 
Canonsbura, PA 15317 Louisville, KY 40202 

www.rangeresources.com BUSINESS WEBS/TE www.lge-ku.com 

CONTRACT NUMBER NIA 

11-453-4337 
D·U·N·S® NUMBER 

LGE 00·694·5505 

KU 00-694-4938 

l8J US FEDERAL: 34-1902948 l8J US FEDERAL: LGE 61-0264150/KU 61-0247570 

u OTHER: TAX ID NUMBERS D OTHER: 

Delaware JURISDICTION OF Kentucky 
ORGANIZATION 

u Corporation l8J LLC l8J Corporation u LLC 

u Limited Partnership D Partnership COMPANY TYPE D Limited Partnership u Partnership 

D LLP D Other: D LLP D Other: 
GUARANTOR 

llF APPLICABLE) 

CONTACT INFORMATION 
3000 Town Center Blvd, Canonsburg, PA 15317 LGEJKU 

ATTN: David West • COMMERCIAL ATTN: Trading_ Manager Gas 

TEL#: (330} 605·4838 FAX#: (724) 873·3385 TEL#: 502-627-4259 FAX#: 502-627-4655 
EMAIL: dwest@rangeresources.com EMAIL: 

Range Resources - Aggalachla, LLC (Marcellus Division} 

3000 Town Center Blvd, Canonsburg, PA 15317 LGE/KU ATTN: Gas Scheduling 

ATTN: Susan Forslund • SCHEDULING TEL#: 502-627-3034 FAX#: 502-627-4655 
TEL#: (724} 873-3244 FAX#: {724}·873-3342 EMAIL: 

EMAIL: sforslund""'rangeresources.com 

100 Throckmorton St., Suite 1200, Ft. Worth, TX 76102 LGEIKU ATTN: Contract Administration 

ATTN: Karen Bratcher 220 W Main St.,'1" FL, Louisville KY 40202 

TEL#: (8171869-4271 FAX#: (817) 869·9171 • CONTRACT AND TEL#: 502-627 -4197 or 4253 FAX#: 502-627-4222 
EMAIL: kbratcher@rangeresources.com 

LEGAL NOTICES 
Wlt/1 Addt'I Notice of Default Attn: General Counsel, 1!/1' FL 

Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: NIA 

100 Throckmorton St., Suite 1200, Ft. Worth, TX 76102 LGEIKU 

ATTN: Mark Scucchi· Vice President - Finance 
• CREDIT 

ATTN: Manager Credit 

TEL#: 817-869-4288 FAX#: 817-869·9188 TEL#: 502·627-4253 FAX#: 502-627·3950 
EMAIL: finance@rangeresources.com EMAIL: NIA 

Range Resources -Aggalachla, LLC (Marcellus Division} 
LGE/KU 

3000 Town Center Blvd, Canonsburg. PA 15317 
• TRANSACTION ATTN: Contract Adn1inlstratlon 

ATTN: Confirmations CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
TEL#: FAX#: 

EMAIL: ranneconfirmssmsdl@ranaeresources.com 
EMAIL: NIA 

ACCOUNTING INFORMATION 
Range Resources -Aggalachla, LLC {Marcellus Division) 

3000 Town Center Blvd. Canonsburg, PA 15317 

ATTN: Susan Forslund 

TEL#: {724) 873·3244 FAX#: 1724).873-3342 

EMAIL: sforslund@rangeresources.com 

BANK: AMEGY Bank N.A. 
ABA: 113011258 ACCT: 0051895834 
OTHER DETAILS: 

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

• INVOICES 

•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

LGEIKU 

ATTN: Gas Requlatorv Accounting 

TEL#: 502·627-3752 FAX#: 502·627-3800 

EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 

OTHER DETAILS: 

NAESB Standard 6.3.1 
September 5, 2006 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Conlract is entered into as of the following date: July 2. 2012 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

SEMPRA MIDSTREAM SERVICES, INC. PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Comnanv l 11LGEJKU") 

16945 Northchase Drive, Suite 1150 220 West Main Street, 7~ FL 
Houston, TX 77060 ADDRESS Louisville, KY 40202 

www.sempra.com BUSINESS WEBSITE www.IQe-ku.com 
CONTRACT NUMBER NIA 

93-275-1985 LGE 00-694-5505 
D-U-N-S® NUMBER 

KU 00-694-4938 

121 US FEDERAL: 63-0843795 121 US FEDERAL: LGE 61-0264150/KU 61-0247570 

n OTHER: TAX ID NUMBERS 
D OTHER: 

Alabama JURISDICTION OF Kentucky 
ORGANIZATION 

121 Corporation D LLC 121 Corporation lJ LLC 

D Limited Partnership D Partnership COMPANY TYPE D Limited Partnership D Partnership 

D LLP D Other: D LLP D Other: 

Sempra Energy GUARANTOR 
(IF APPLICABLE! 

CONTACT INFORMATION 

16945 Northchase Driv~, Suite 1150, Houston, TX 77060 LGEIKU 

ATTN: Director, Asset Oo.tlmlzation • COMMERCIAL ATTN: Trading Manager Gas 

TEL#: 281-423-2712 FAX#: 281-423-2740 TEL#: 502-627-4210 FAX#: 502-627-4655 
EMAIL: abohall@semp_rausga.com EMAIL: 

1694§: fiorthchj!se Drive, Suite 1150, Houston1 TX 77060 
. 

ATTN: Volume A11atyst LGEIKU ATTN: Gas Scl1edul/nq 
• SCHEDULING 

TEL#: 281-423-2714 FAX#: 281-423-2740 TEL#: 502-627-3034 FAX#: 502-627-4655 
EMAIL: /1defmas@semurausgf!..com EMAIL: 

LGE/KU ATTN: Contract Administration 

101 Ash Street, HQ13B, San Diego, CA 92101 220 W Main St.,'I" FL, Loufsvl/Je KY 40202 

ATTN: Senior Counsel • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Co11nsel, 15-1' FL TEL#: 619-~9~·51~4 FAX#: 281·423-2740 

EMAIL: Addt'l Notice of Default Fax# 502-627-4253 
EMAIL: NIA 

16945 North~hase Drive, Suite 1150, f:fouston, TX 77060 LGE/KU 

ATTN: Risk Anal~st 
• CREDIT 

ATTN: Manager Credit 
TEL#: 281-423-2734 FAX#: 281-423-2740 TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: dchal/man@semf!.rausg11..com EMAIL: NIA 

16945 Northchase Drive, Suite 1150, !:::louston, TX 77060 LGE/KU 
ATTN: Business Services Associate 

• TRANSACTION ATTN: Contract Administration 
TEL#: 281-423-270§: FAX#: 281-423-2742; CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: ksllva@sen111.rausgu.com 

EMAIL: 11!!J. 

ACCOUNTING INFORMATION 

16945 Northchase Drive, Suite 1150, t1ouston, TX 77060 

ATTN: Business Services Analy,st 
TEL#: 281-423-2765 FAX#: 281-423-2740 

EMAIL: sl1thomas@semgrausgg.com 

BANK: Wells Fargo Bank 
ABA: 121000248 ACCT: 2079900618000 
OTHER DETAILS: 

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

• INVOICES 
•PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

LGEIKU 

ATTN: Gas Regulato[Y. Accounting, 9th FL 
TEL#: 502-627-3239 FAX#: 502-62I-3800 

-
EMAIL: 11!!J. 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 
OTHER DETAILS: 

NAESB Standard 6.3.1 
September 5, 2006 
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.-..,_ .~ 

Bl :!: CONTRACT FOR SHORT-'~ .RM 
SALE AND PURCHASE OF NATURAL GAS 

This Base Contract is entered into as of the following date: Januarv l, 2003 
The parties to chis Base Contract are the following: 
Sequent Energy Management, L.P. 
1000 Louisiana, Suite 197 5 
Houston, TX 77002 

Duns# 61-207-5846 
Contract# 
Attn: Contract Administration 
Phone: (832) 397-1700 Fax: (832) 397-1722 
Federal Tax ID Number: 58-2642294 

Invoices and Payments: 
Same as above 

Section 1.2 
Transaction Procedu 

Scction2.4 
Confirm Deadline 
Section 2.5 
Confirming Party 

~ 2 Busin ss Days a ter receip (default) 
C{ Business Da s afte :.rcceip 

Section 3.2 ~ Cover tandard 
Performance Obi. ~. Spot P ice Stand rd 
Nt>te: 71ze f<>llowi11g Spo Price Pub/1ft11io11 appli s I<> bolh of lie immed' t/y preced/11 

Standards a11d m1 t be filled i after a Sta dard is sele ted. 

Section 2.24 I 
S ot Price Publication: Gas 

By~~~~_!_~~~~::::::=:_~~--,,==-~ 
Title Executive V.P. of Bus· ess Support & Develop, 

and Louisville Gas and Electric Company/Kentucky Utilities 
Company, Kentucky corporations operating as one jointly 
dispatched utility, 220 West Main St., 7rli Floor 
Louisville, KY 40202 
Duns# LGE 00-694-5505/KU 00-694-4938 
Contract# 
Attn: Contract Administration 
Phone: (502) 627-425 lor 4197 Fax: (502) 627-4222 
Federal Tax ID Number: LOE 61-0264150/KU 61-0247570 

Invoices and Payments: 
Sarne as above 

Point 

Base C ntract in duplical 

,OUISV LLE G1~S AND ELECT ICJO 1PANY/ 
ENTU KY UT/LITIE COMP NY :3\){ 

../ (a~) 

By~-S 
TitI&/iR. VICE PRESIDENT 

LOUISVILLE GAS & ELECTRIC COMPANY 
T I') J , ..,..,. tT,,.. 

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandin!,>S and make re' l e · e ' contraet~ of purchase and sale of 
natural gas. 'This Contract is intended for Interruptible tr'.msactions or Hnn transactions of one month or l~ and may not be suitable for Firm transactions 
of longer ihan one month. Further, GISB does not mandate the use of this Contract by any party. GISB DISCLAIMS AND F,XCLUD&S, AND ANY USER 
OF TIIIS CONTRACT ACKNOWLEDGES AND AGREES TO GISB'S DISCLAJMER OF, ANY AND ALL WARRAN11F.S, CONDITIONS OR 
REPRF..SENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITfEN, V\'ITH RESPECT TO THIS CONI'RACT OR ANY PART TIIEREOF, 
INCLUDING ANY AND AJ,L IMPLIED WARRANTIFS OR CONDITIONS OF rrn,E, NON-INFRINGEMENT, MERCRANTABU,ITY, OR 
FITNESS OR SUITABILITY FOR ANY PARTICULAR PURPOSE (WHETIIBR OR NOT GISD KNOWS, HAS RFASON TO Ki'IOW, HAS BEEN 
ADVISED, OR IS OTIIERWlSE IN FACT A WARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE DY LAW, BY REASON OF 
CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH USER OF TIDS CONTRACT AI.SO AGREFS THAT UNDER 
NO CIRCUMSTANCES WILL GISB BE LIABLE FOR ANY DIRECr, SPECIAL, INCIDENTAL, EXE.l\1fLARY, ruNrrIVE OR 
CONSE UENTIAL DAMAGES ARISING our OF ANY USE OF IBIS CONTRACT. 

Copyright © 1996-200 I Gas Industry Standards Board, Inc. 
All rights reserved. 

GISB Standard 6.3.l 
Ratified Janna.ry 7, 2000 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: April 1, 2009. The parties to this Base Contract are the following: 

Shell Energy North America (US), LP., 
a Delaware limited partnership 
Duns Number: 83-756-5548 
Contract Number: 
U.S. Federal Tax ID No: -~7~6~-0~4~8=0~64~5~-------

Notices: 
909 Fannin Plaza Level 1. Houston. TX 77010 
Attn: Contracts North America 
Phone: (713) 230-7505 Fax: (713) 767-5644 

Confirmations: 
909 Fannin. Plaza Level 1. Houston. TX 77010 
Attn: Contracts North America 
Phone: (713) 230-7505 Fax: (713) 265-2171 

Invoices and Payments: 
909 Fannin. Plaza Level 1. Houston. TX 77010 
Attn: Gas Accounting 
Phone: (713) 767-5400 Fax: (713) 767-5445 

Wire Transfer or ACH Numbers Of applicable): 
BANK: Citibank. N.A. 
ABA: 021000089 
.d.CCT: 30603902 

Other Details: -----------------

and Kentucky Utilities Co. I Louisville Gas and Electric Co. 

Duns Number: 
Contract Number: ,_,N""o_,__t A'--""'o""ol:.:..:ica=b:.:..:le..__ __ ...,..,..-=-=:-::-..,......,..,,....,.-,---.,,..,...
U.S. Federal Tax ID No: KU 61-0247570 I LGE 61-0264150 

220 West Main St.. i r. Floor, Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502-627-4251 or4197 Fax: 502-627-4222 

220 West Main St.. i n Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502--027-4197 or 4251 Fax: 502-627-4222 

220 West Main St.. i " Floor. Louisville, KY 40202 
Attn: Gas Accounting 
Phone: 502-627-4627 Fax: 502-627-3800 

BANK: Bank of America Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 
Other Details: _ _ ________ ______ _ 

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 default provision shall apply Select onlv one box from each section· 

Section 1.2 • Oral (default) Section 7.2 • 25m Day of Month following Month of 
Transaction c Written Payment Date delivery (default) 
Procedure __ Day of Month following Month of 

delivery 
Section 2,5 • 2 Business Days after receipt (deiatJlt) Section 7,2 • Wire transfer (default) 
Confirm [ __ Business Days after receipt Method of 

~ Automated Clearinghouse Credit (ACH) 
Deadline Payment I Check 
Section 2.6 r Seller (default) Section 7,7 • Netting applies (default} 
Confirming D Buyer Netting [ Netting does not apply 
Party • KU/LGE 

Section 3.2 • Cover Standard (default) Section 10,3, 1 • Early Termination Damages Apply (default) 
Performance u Spot Price Standard Ear1y Termination c Early Termination Damages Do Not Ap ply 
Ob1igation Damaces 

Note: The following Spot Price Publication applies to both Section 10.3,2 • Other Agreement Setoffs Apply (default) 

of the immediately preceding, Other Agreement LJ Other Agreement Setoffs Do Not Apply 
Setoffs 

Section 2,26 • Gas Daily Midpoint (default) Section 14.5 
Spot Price u Choice Of Law New York 
Publication 
Section 6 • Buyer Pays At and After Delivery Point Section 14, 1 O • Confidentiality applies (default) 
Taxes (default) Confidentiality c Confidentiality does not apply 

Seller Pavs Before and At Delivery Point 
• Special Provisions Number oi sheets attached: Five (5) 

• Addendum(s): Exhibit B - Credit Su1212ort Addendum 

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

SHELL ENERGY NORTH AMERICA (US), LP. 
Party Name 

By ~ ~/Z:::~c..:C-
Nam8: Steve Widner 
Title: Senior Vice President 

Copyright © 2002 North American Energy Standards Board 
All Rights Reserved 

NAESB Standard 6.3.1 
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TO:LGE-KU COMPANY: 
From: Fax Server Page: 9/23 Date: 7/9/2014 3:24:10 AM 

( 

JU!\' 7, 20J.4 

TO: PARTif.STHAT HAVE CONTRACTS W!TH AN\' SPAR~ ENERGY GAS, lP 

RE: .Notice of Name Cl>~nge 

Ple·a~e tie advised that effei:tive lmrnedlately, Spark Enerm' Gas, LP has converted from il limited 
partner~hip·to_ a liinited liability col'npany, nov1 kriov1n ~S Spark Energy Gas .. LLC. Nq cor)trnc:t as:;igoroent 

has occurrnd and the terms and conditions of your contracts, ·including b<inK account numbers, will 

remain the sanH). 

Attached is a copy of the relevant documentation filed with the Secretary of State along with <l W-9 
evidencing these changes. 

Ple·a~e direct any que~tioris to S:QX!'Snt;;t1~~~;~~nk~~~-·iH~1L~U,U.~fJ~\~:f:-~~fH· Th~n~ you f¢r yot_n·- !.~onperatiorl in 
this rnatter. 

.(!. .-. q,, .. :-.}·(.l.~~:,.;:. ..... ·"'""'""''' 

Ruth Hudson 
Credit Man~g•n 

Hoaston, J)t 77042 

This fax was received by GFI FaxMaker fax server For more information, visit: http://www.gfi.com 
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swn 
Midstream Company~ 

February 10, 2015 

Kentucky Utilities 
220 West Main St., 7th Floor 
Louisville, KY 40202 

Attn: Contract Administration Department 

Dear Sir: 

Corpotata oHlco 
P.O. BaX 12359 
sprtng, Texas 77391-2359 
ww111.swn.com 

Please be advised that effective February 6, 2015, Southwestern Energy Services Company has changed 
its name and cot]lorate foim to SWN Energy Services Company, LLC, a Texas limited liability 
company. Please change your records accordingly. Please note that S\VN Energy Services Company, 
LLC is the same company as Southwestern Energy Services Company and all contracts remain in foll 
force and effect. A copy of the c01Tesponding documentation is attached for your files. Please note that 
there is no change in the Federal Taxpayer Irfe11tijicatio11 Number. 

Also, if you have not yet provided us with a copy of your Reseller Tax Ce11ificate(s ), please send them 
to the attention of Dan High at Dan_High@swn.com. 

Should you have any questions regarding the above, please feel free to contact Bill Hebenstreit at 
Bill_ Hebenstreit@swn.com or at 832-796-6263. · 

Sincerely, 

Contract Administration 

Attachment 

10000 Energy Drlve 
Spring, 1X 77389-4954 

Tho Right People doln9 tho Right Things, 
w1so:y fnwistlng tha cash fklw from our 
undarty!flg Ass eta. val create VUloo+fl 
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AMENDMENT TO 
BASECONTRACTFORSALEANDPURCHASEOFNATURALGAS 

This Amendment to Base Contract for Sale and Purchase of Natural Gas is made and entered into 
this 15th day of November, 2008 by and between Tenaska Marketing Ventures ("TMV") and Louisville Gas 
and Electric Company/Kentucky Utilities Company ("Counterparty"), (collectively the "Parties"). 

WHEREAS, TMV and Counterparty are parties to that certain Base Contract for Sale and Purchase 
of Natural Gas dated July 1, 2004 (the "Contract"); and 

WHEREAS, the Parties now desire to amend the Contract as hereinafter set forth. 

NOW, THEREFORE, in consideration of the premises and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

1. Section 10.2 of the General Terms and Conditions of the Contract shall be amended by: 

(i) deleting the following: 

"For purposes of this Section 10.2, with respect to TMV, guarantor shall be limited to 
American International Group, Inc. and AIG Financial Products Corp. notwithstanding that 
Tenaska Energy, Inc. and Tenaska Energy Holdings, LLC are signatories to the Guarantee 
with AIG Financial Products Corp. provided to Counterparty on behalf of TMV." 

and 

(ii) replacing such deleted language with the following: 

"For purposes of this Section 10.2, with respect to TMV, the term "guarantor" or 
"Guarantor" shall be limited to Tenaska Energy, Inc. and Tenaska Energy Holdings, LLC 
only; notwithstanding that AIG Financial Products Corp. is also a signatory to a joint and 
several guaranty previously provided to Counterparty on behalf ofTMV." 

2. Except as herein amended, the Contract shall remain in full force and effect. If there are any 
conflicts between this Amendment and the Contract, the terms of this Amendment shall 
govern. 

3. All capitalized terms used herein, unless otherwise defined, shall have the meanings given to 
them in the Contract. 

4. This Amendment may be executed in counterparts, all of which taken together shall 
constitute one and the same instrument. 

[Signature page follows] 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: December 1, 2007. The parties to this Base Contract are the following: 

Louisville Gas and Electric CoJKentucky Utilities Co. CLGE"fKU") and 
220 West Main St.. ?'" Floor. Louisville. KY 40202 

TOTAL GAS & POWER NORTH AMERICA. INC. 

Duns Number: LGE: 00-694-5505 /KU: 00-694-4398 
Contract Number: =-c-,-----,------.,----,-,--,-------,--,-,-----, 
U.S. Federal Tax ID Number: LGE: 61-0264150/KU: 61-0247570 

Notices: 
220 West. Main St .. 7~ Floor, Louisville. KY 40202 
Attn: Contract Administration 
Phone: (502\ 627-4251 or4197 Fax: (502\ 627-4222 

Confirmations: 
220 West Main St.. 7'" Floor. Louisville, KY 40202 
Attn: Contract Administration 
Phone: (502\ 627-4197 or4251 Fax: (502) 627-4222 

lnvo;ces and Pavments: 
220 West. Main St. 7ffi Floor. Louisville KY 40202 
Attn: Gas Accounting 
Phone: (502\ 627-4251 or4197 Fax: (502) 627-4222 

Wire Transferor ACH Numbers !if applicable/: 
BANK: Bank of America New York NY 
ABA: 0260-0959-3 ACH: 111-0000-12 
ACCT: 3752099133 ACH: 3752099133 
Other Details: -----------------

1201 Louisiana St .. Suite 1600. Houston, TX 77002 
Duns Number: ,,,62"'-"'0"'05"'-"'9"'98,,,0'--------------
Contract Number: _c19,,,9,,3,_ ___________ _ 
U.S. Federal Tax ID Number: ~75-~2~3~34~5~5~9~-------

1201 Louisiana St.. Suite 1600 Houston, TX 77002 
Attn: Contract Administration 
Phone: (713\ 647-4000 Fax: (713\ 647-4030 

1201 Louisiana St.. Suite 1600. Houston. TX 77002 
Attn: Confirmations Analyst 
Phone: (713) 647-4000 Fax: (713) 647-4094 

1201 Louisiana St., Suite 1600. Houston. TX 77002 
Attn: Natural Gas Accounting 
Phone: (7131647-5075 Fax: (713) 647-4094 

BANK: JPMorgan Chase Bank. New York, NY 
ABA: 021000021 
ACCT: 323-157769 

Other Details: -----------------

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 default provision shall apply Select onlv one box from each section· 

Section 1.2 x Oral (default) Section 7.2 x 25"' Day of Month following Month of 
Transaction Ll Written Payment Date delivery (default) 
Procedure 

- __ Day of Month following Month of 
deliverv 

Section 2.5 x 2 Business Days after receipt (default) Section 7.2 x Wire transfer (default) 
Confirm n __ Business Days after receipt Method of x Automated Clearinghouse Credit (ACH) 
Deadline Payment D Check 
Section 2.6 I - Seller (default) Section 7.7 x Netting applies (default) 
Confirming C Buyer Netting [_ Netting does not apply 
Party x Both 

Section 3.2 x Cover Standard (default) Section 10.3.1 x Early Termination Damages Apply (default) 
Performance C Spot Price Standard Early Termination r· Early Termination Damages Do Not Apply 
Obligation Damaaes 

Note: The following Spot Price Publication applies lo both Section 10.3.2 x Other Agreement Setoffs Apply (default) 
Other Agreement c Other Agreement Setoffs Do Not Apply of the immediately preceding. Set offs 

Section 2.26 x Gas Daily Midpoint (default) Section 14.5 
Spot Price [j Choice Of Law New York 
Publication 
Section 6 x Buyer Pays At and After Delivery Point Section 14.1 o x Confidentiality applies (default) 
Taxes (default) Confidentiality ~ Confidentiality does not apply 

C Seller Pavs Before and At Deliverv Point 
x Special Provisions Number of sheets attached: Six (6) 

- Addendum(s): None 

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

Louisville Gas and Electric Co./Kentucky Utilities Co. 

~.~ p,e, 
Title: MARTYN GALLUS 

SR. VICE PRESIDENT 
, nc. 

TOTAL GAS & POWER NORTH AMERICA, INC. 

Party Nfj c t ( r(~ 
By D- /,~ 
Name: Bruce E. Henderson 
Title: President and General Manager 

OA(' 
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Base Contract for Sale and Purchase of Natural Gas 

This Base Contract is ente;ed into as of the following date: ;2.,, /'J . .Zo;tj 
The parties to this Base Contract are the following: 

PARTY A PARTY B 

Triad Hunter, LLC PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Companv f"LGE/KU") 

125 Putnam Street 220 West Main Street, 7• FL 
Marietta, OH 45750 ADDRESS Louisville, KY 40202 

www.magnumhunterresources.com BUSINESS WEBSITE www.lge-ku.com .. 
CONTRACT NUMBER N/A 

62-162-5663 
0-U-N·S® NUMBER 

LGE 00·694-5505 

KU 00-694-4938 
US FEOERAL: 45·3202527V !SJ US FEOERAL: LGE 61-0264150/KU 61-0247570 
OTHER: TAX JD NUMBERS 

0 OTHER: 

Dela.ware JURISDICTION OF Kentucky . ORGANIZATION 

Corporation !SJ LLC !SJ Corporation [J LLC 
Limited Partnership [] Partnership COMPANY TYPE 0 Limited Partnership 0 Partnership 
LLP [J Other: 0 LLP 0 Other: 

GUARANTOR 
llF APPLICABLE\ 

. 

CONTACT INFORMATION 
· . 

. . 

-771 Po-si Oak Blvd. Ste_910 Houston TX 71056 LGE/KU 
. 

• 

ATTN: Grea Trefz ., COMMERCIAL ATTN: ;Trading_ Ma~af!.er _Gas 
TEL#: i13.s68.4438 FAX#: - 832-203-4580 . 

TEL#: 502-627-4259 FAX#: 502-627-4655 
EMAIL: Y.~retz@.in~g_~~ml1unterres0Urces.dom . EMAIL: 

. .. 
' - : 

777 Post Oak Blvd., Ste 910, Houston, TX 71056 • 

ATTN: . Shawfl Davis . 

11: SCHEDULING 
LGE/KU ATTN: GaS Schedulin!J. ' 

fEL#; 832·203-4S55 FAX#: 832-203-4580 TEL#: 502-627 ·3034 FAX#; 502-627-4655 
EMAIL.: sdiJviJ@niadnun1hunterres6urc~s •. Com . EMAIL:: . 

·. 
LGEIKUATTN: Coi>traCt Admlni~tratio,J 

777 Post Oak Blvd.1 Ste 9101 Houston, TX 71056 220 W Main $t.,T1'. FL, Loulsv/lfe K.Y 40202 

ATTN: . Gtei. Trefz • CONTRACT AND TEL#: 502·627·4197 or 4253 FAX#: 502-627-4222 
iFL#: • 113.56a:443s 832-203·4580 

LEGAL NOTICES 
With Add('! Noilce of !Jefault Attn: '.Gene'raf Coun~el, 1$1' FL FAX#: 

EMl;t{.: l 91.r~f~{f£~a!J.num~unterreso11rce~.Com Addt'I Notice of Default Fax# 502-627-3950 
·. . 

•. EMAIL: NIA 

777 Pos;t Oak Blvd., Ste 9101 Houston·1 TX 17056 LGE/KU 
ATTN: ; MarkW~tf . . , 

. . 

ATTN: Manager Credit 
•;CREDIT 

TEL#: 832~203-4564 FAX#: 832-203-4580 TEL#: 502-627·4253 FAX#: 502-627-3950 
EMAIL: 'mWoJt®ma.anum;hunterresourc-es.tom EMAIL: NIA . 

. 
77_7 Pos'.t Oak ~l~~·i Ste 9~0, Houston-, TX 77056 LGEJKU 

ATTN: Shawn D'avls . . TRANSACT/ON ATTN: Contract Administration 

TEL#: • 832-203-4555 . FAX#: 832-203·4580 · CONFIRMATIONS TEL#: ~02-627-4197 or 2252 FAX#: 502-627'4222 
EMAIL: mwdJt@m.~anUmhunterresources.~om EMAIL: NIA 

. 

ACCOUNTING INFORMATIOr-J 
• • 

• 

1046 Texan Trai11 Gragevlne, TX 76051 

ATTN: LeS/ey_ Thome.son 

TEL#: 469-293-2763 FAX#: 
. . . 

EMAIL: ltlJOmusori@rilaqnunJl1unterresoUrces.com 

BANK: ; Ameak'.;Bank 
ABA: '.113011258 ACCT: 53265994 
OTHER DETAILS: 

BANK: AmeaY.Bank 
ABA: 113011258 ACCT: 63265994 
OTHER DETAILS: 

Copynght © 2006 North Amencan Energy Standards Board, Inc. 
All Rights Reserved 

•-INVOICES 

•PAYMENTS 

•:SETTLEMENTS 

WIRE TRANSFER 
NU,Mf!ERS 

(IF APPLICABLE) 

ACHNUMBERS 

(IF APPLICABLE) 

LGE/KU 
ATTN: Gas Requ/atact,Accounting 

TEL#: 602-627-3726 FAX#: '502.si1~3aoo 

EMAIL: NIA . ! 

BANK: Bank of America, New York, NY. 
fl.BA: 0260·0959·3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: December 1, 2003. The parties to this Base Contract are the following: 

Louisville Gas & Electric Co./Kentucky Utilities Co. C"LGE/KU"l 
220 West Main St.. yin Floor. Louisville. KY 40202 
Duns Number: 00-694-5505/00-694-4938 
Contract Number: :...:N=ot:...:A_,p""p""'li=ca=b"""l""'e _________ _ 
U.S. Federal Tax ID No: LGE 61 -0264150/KU 61 -0247570 

Notices: 
220 West Main St.. i 11 Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 5021627-4251 or4197 Fax: 502/627-4222 

Confirmations: 
220 West Main St.. 71t1 Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or 4197 Fax: 502/627-4222 

Invoices and PavmegJ,s: 
220 West Main St .. 7 Floor. Louisville. KY 40202 

Attn: Gas Accounting 
Phone: 502/627-4627 Fax: 502/627-3.800 

Wire Transfer or ACH Numbers Of applicable): 
BANK: PNC Bank. Pittsburgh, PA 
ABA: 043-0000-96 
ACCT: 1008270544 

Other Details: ----------------

and Tennessee Valley Authority 
1101 Market St.. Suite MR 2N 416. Chattanooga, TN 37402 
Duns Number: 967537572 
Contract Number: Not Applicable 
U.S. Federal Tax ID No.: 62-0474417 

1101 Market St. Suite MR 2N 16. Chattanooga . TN 37402 
Attn: Steven C. Settle. C.P.M. 
Phone: 423-751-4650 Fax: 423-751-8702 

1101 Market St. Suite MR 2N 16. Chattanooga. TN 37402 
Attn: Steven C. Settle, C.P.M. 
Phone: 423-751-4650 Fax: 423-751-8702 

P.O. Box 15500. 400 West Summit Hill Dr. Knoxville.TN 37902 

Attn: TVA Accts. Payable attn: Boby Copeland 
Phone: 865-632-3028 Fax: 865-632-401 9 or 6609 

WIRE PAYMENTS: 
BANK: Treas NYC {Official Abbreviation) 
ABA: 021030004 
ACCT: ~49~1~2~~~~~-
0ther Details: - ----------------

ACH PAYMENTS: 
Depository Institution Name: Cash Link ACH Receiver 
Routing Transit Number: 051036706 
Account Name: T enoessee Valley Authority 
Account Number: 349000 

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 T errns and 
Conditions In the event the parties fail to check a box the specified default provision shall apply Select onlv one box from each section· 

Section 1.2 x Oral (default) 
Transaction 0 Written 
Procedure 

Section 2.5 x 2 Business Days after receipt (default) 
Confirm 
Deadline 

0 __ Business Days after receipt 

Section 2.6 0 Seller (default) 
Confirming D Buyer 
Party x LGE/KU 

Section 3.2 x Cover Standard (default) 
Performance 
Obligation 

0 Spot Price Standard 

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

Section 2.26 x Gas Daily Midpoint (default) 
Spot Price 0 
Pub!ication 

Section 6 x Buyer Pays At and After Delivery Point 
Taxes (default} 

0 Seller Pays Before and At Delivery Point 
X Special Provisions Number of sheets attached: 7 
D Addendum(s): 

Copyright© 2002 North American Energy Standards Board, Inc. 
Al l Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 
Section 10.3.2 
Other Agreement 
Setoffs 
Section 14.5 
Choice Of Law 

Section 14.10 
Confidentiality 

x 25'" Day of Month following Month of 
delivery (default) 
0 __ Day of Month following Month of 
delivery 
x Wire transfer (default) 
x Automated Clearinghouse Credit (ACH) 
D Check 
x Netting applies (default} 
0 Netting does not apply 

x Early Termination Damages Apply (default) 
D Early Termination Damages Do Not Apply 

0 Other Agreement Setoffs Apply (default) 
x Other Agreement Setoffs Do Not Apply 

Eegeral law and to th~ ~xtent not inconsist~nt, 
New York law 
x 
0 

Confidentiality applies (default) 
Confidentiality does not apply 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: March 19, 2012 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

Twin Eagle Resource Management, LLC ("TERM") PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Company ("LGE/KU") 

5120 Woodway Dr., Suite 10010 220 West Main Street, 7th FL 
Houston, TX 77056 ADDRESS Louisville, KY 40202 

Termna.com BUSINESS WEBSITE www.lge-ku.com 

CONTRACT NUMBER NIA 

965177889 LGE 00-694-5505 
D·U·N·S® NUMBER 

KU 00-694-4938 

0 US FEDERAL: 27-3631224 0 US FEDERAL: LGE 61-0264150/KU 61-0247570 

[J OTHER: TAX ID NUMBERS 
[J OTHER: 

Delaware JURISDICTION OF Kentucky 
ORGANIZATION 

D Corporation 0 LLC 0 Corporation 0 LLC 

0 Limited Partnership 0 Partnership COMPANY TYPE n Limited Partnership 0 Partnership 

0 LLP 0 Other: n LLP 0 Other: 
GUARANTOR 

(IF APPLICABLE) 

CONTACT INFORMATION 
LGEIKU 

ATTN: Gas Desk 
• COMMERCIAL ATTN: Trading Manager Gas 

TEL#: 713-341-7300 FAX#: 713-341-7324 
TEL#: 502-627-4210 FAX#: 502·627-4655 

EMAIL: 
EMAIL: 

ATTN: Gas Scheduling 
LGE/KU ATTN: Gas Scheduling 

TEL#: 713-341-7300 FAX#: 713-341-7324 • SCHEDULING 
TEL#: 502-627-3034 FAX#: 502-627-4655 

EMAIL: 
EMAIL: 

LGEIKU ATTN: QQatrai;:t Administration 

ATTN: Contract Services 
220 W Main St.;l'h FL, Loulsvllfe KY 40202 

• CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
TEL#: 713-341-7300 FAX#: 713-341-7324 LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Counsel, 15th FL 
EMAIL: Contracts@termna.com 

Addt'l Notice of Default Fax# 502-627-4253 

EMAIL: NIA 

ATTN: Credit Services 
LGEIKU 

ATTN: Manaqer Credit 
TEL#: 713-341-7300 FAX#: 713·341-7324 • CREDIT 

TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: credlt@termna.com 

EMAIL: NIA 

ATTN: Confirmations Dept. LGE/KU 

TEL#: 713-341-7300 FAX#: 713-341-7303 • TRANSACT/ON ATTN: Contract Administration 

confirmaf/ons@termna.com 
CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 EMAIL: 

EMAIL: NIA 

ACCOUNTING INFORMATION 

ATTN: Gas Accounting 

TEL#; 713-341-7300 FAX#: 713-341-7324 

EMAIL: lnvoices@termna.com 

BANK: BNP Paribas 

ABA: 026007689 ACCT: 0020062108900150 

OTHER DETAILS; For the Account of Twin Eagle 
Resource Management, LLC 

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

• INVOICES 

•PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

{IF APPLICABLE) 

LGEIKU 

ATTN: Financial Accounting& Analysis 

TEL#: 502-627-3686 FAX#: 502-627-3800 

-
EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260·0959·3 ACCT: 3752099133 
OTHER DETAILS: 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: ft.· j - !JJlJi . The parties to this Base Contract are the following: 

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"f'KU"l 
220 West Main St. . th Floor. Louisville. KY 40202 
Contract Number: ._.N .... o._.t A_.p""p""'l'""ic=a ... bl-=-e _________ _ 
U.S. Federal Tax ID No: LGE 61-0264150/KU 61 -0247570 

Notices: 
220 West Main St.. y'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or4197 Fax: 502/627-4222 

<- ;:-_ 

Confirmations: 
220 West Main St.. ?'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4197 or 4251 Fax: 502/627-4222 

Invoices and Payments: .. .. . . . 
220 West Main St.. 7lh Floor. Louisville, KY 40202 

Attn: Gas Accounting 
Phone: 5021627-4627 Fax: 502/627-3800 

lilfire Transfer or ACH Numbers (if applicable}: 
BANK: Bank of America· Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Other Defuils: ------------- ----

and United Energy Trading. LLC 
919 S 7'" St., Suite 405. Bismarck. ND 58504 
Contract Number: Not Applicable 
U.S. Federal Tax ID No.: 37-1439798 

919 S 7th St.. Suite 405. Bismarck. NO 58504 
Attn: Contract Administration 
Phone: 701-250-9367 Fax: 701-255-7952 

919 S J'h St., Suite 405. Bismarck. ND 58504 
Attn: Contract Administration 
Phone: 701-250-9367 Fax: 701-255-7952 

919 S ytn St. Suite 405. Bismarck, ND 58504 
Attn: Gas Accounting - Jane Mann 
Phone: 701-250-9367 Fax: 701-255-7952 

BANK: BNC National Bank - Bismarck. ND 
ABA: 091310754 
ACCT: #163702 

Other Details: ----- ------------

This Bas~ C'.pntract incorporates by reference for all purposes the General Terms and ConditjonS' for Sale anp Purchase uf Natural Gas published 
by the Noi th Aine.rican Energy Standards Board. The parties hereby agree to the following provisions dffered'in said General ~reims and 
Condi~ons. in the;ev~nt the P?rlies fail to check a bo:x, the specifieo default provision shall apply. Select onl1/one box from eacfrsection: 

ecti~~ 1.2 . X Or~I (default)° ---·--- Sectlq_n 7 .2 ---X' . 2516 [:)aY,bf Mqn. th .folloWing· Mon-th_o_f _ __ , 
ansaction · o Written i:'ayment Date dehvery (default) ·· -
ocedure.. o __ Day of Jl.:1onth following Month of 

.. , delivery ·-· . ,~r . 
ection 2.5 X 2 Business Days after receipt (defa~t-) - Section .7.2 X Wire'transfer (defaultf AND 

Confirm O __ Business Days after receipt Method of X Automated Cleaii!)ghouse Credit (ACH) 
Deadline Payment o Check 

Section 2.6 O Seller (default) Section 7.7 X Netting applies {default} 
Confirming O Buyer Netting O Netting does not apply 
Party X LGE/KU 

Section 3.2· X Cover Standard (default) 
Performance . O Spot Price Standard 
Obligation 

Note:-The (pl/owing .Spot Price Publication applies to both 
of the imme~iately pre_ceding. 

Section 2.26 X Gas Daily Midpoint (default) 
Spot Price O 
Publication 
Section 6 
Taxes. 

X Buyer Pays At and After Delivery Point 
(default) 
D Seller Pa s Before and At Delive . Point 

X Special Provisions Number of sheets attached: 8 
o Addendum(s): · ' · 

Section 10.3.1 
Early Termination 
Damages 
Section 10.3.2 
Other Agreement 
Setoffs . 
Section 14.5 
Choice Of Law 

Section 14.1 O 
Confidentiality 

x 
0 

Early Termination Damages Apply (default} 
Early T erminati~n Damages Do Not Apply 

X Other Agreement Setoffs Apply (default) 
. D Other Agreement Setoffs Do Not Apply 

New York 

X Confiden~iality applies (default} 
D Confiden!iality does not ~pply 

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

LOUISVILLE GAS AND ELECTRIC CO./KENTUCKY UTILITIES CO 
Party Name 

By-~...,_..· ~~.....,___ _ ____ _ 
Name: 
Title: MARTYN GALLUS 

SR. VICE PRESIOENl, ENERGY MARKETING 
Copyright © 2002 North American Energy Standards Board, Inc. 
Alf Rights Reserved 

By ---~~-~~-~-----------
Name: Tom Williams 
Title: President 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: April 1, 2010 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

VITOL INC. PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY I 
KENTUCKY UTILITIES COMPANY ("LGEIKU"/ 

1100 Louisiana, Suite 5500 220 West Main Street, 7• FL 

Houston, Texas 77002-5255 ADDRESS 
Louisville KY 40202 

www.vitol.com BUSINESS WEBSITE www.eon-us.com 

CONTRACT NUMBER NIA 

790620046 D-U-N-S® NUMBER LGE 00-694-5505 / KU 00-694-4398 

• US FEDERAL: 20-5733288 • US FEDERAL: LGE 61-0264150/KU 61-0247570 
- OTHER: TAX ID NUMBERS 

~ OTHER: 

Delaware JURISDICTION OF Kentucky 
ORGANIZATION 

• Corporation - LLC • Corporation LLC -

Limited Partnership Partnership COMPANY TYPE Limited Partnership - Partnership - - ~ -

LLP Other: LLP - Other: 

Vitol Holding B.V. GUARANTOR 
llF APPLICABLE\ 

CONTACT INFORMATION 

11QO LQYi$iana St S:Yim 550Q t!oustgn TX 77002-:22~5 

Qb[is K!l!!hex 
ATTN: Trading Manager Gas 

ATTN: • COMMERCIAL 

(713) 230-1296 
TEL#: 502-627-4210 FAX#: 502-627-4655 

TEL#: FAX#: - EMAIL· 
EMAIL: Mlt-r'n\vitol.com 

1100 !.,Qyi§iani! St. Suttfi! 5500 t:!OUS!QO TX 77002-~255 

Je!ilnnett~ Nguy~n 
ATTN: Gas Scheduling 

ATTN: 
• SCHEDULING TEL#: 502-627-3034(502) 627 -3034 FAX#,502-627 -4655 

TEL#: (71;D 23(!:1052 FAX#: {7:1~) 230-lj11 

EMAIL: il"r,:;\vitol. ........ m 
EMAIL:_ 

l&lilfil!A TTN: Contract .!d!nla.Y:t!itlfla 
11go LQ!.li§iana S! Suit~ 2500 Houston ~ 77Q02-52~~ 220 W Main St., 7"' FL, Louisville KY 40202 

ATTN: Dedreah Hicks-Edwards • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
LEGAL NOTICES 

TEL#' (713) 230-1036 FAX#: (713) 230-1300 With Addt'I Notice of Default Attn: General Counsel, 1 !f' FL 

EMAIL: dah@vitol.com Addt'I Notice of Default Fax# 502-627-3950 
EMAIL: NIA 

11 QO Lo!,Jisiana St Suite 5500 Houston, TX 77002-5225 ~ 
ATTN: Jeff Buzonas 

• CREDIT 
ATTN: Manaoer Credit 

TEL#: 713-230-1370FAX#: 713-652-9599 TEL#: 502-627-4253 FAX#: 502-627-3950 

EMAIL: ixh""vitol.com EMAIL: NIA 

11QQ Loui§iana St Suite 5500, 1:1ouston TX 77002-52:25 

ATTN: Dedreah Hicks-Edwards 
ATTN: Contract A dminlst@tion 

• TRANSACTION 

(713) 230-1036 (713) 230-1300 CONFIRMATIONS TEL#: 502-627-4197 Ol' 2252 FAX#: 502-627-4222 
TEL#: FAX#: 

EMAIL: d~h6ilvitol.com 
EMA/i, /!!!A 

ACCOUNTING INFORMATION 
11QO Loyi§iana St §uite 5500, t:!ouston TX 77002-5255 

ATTN: Ashle~ Cruz 

TEL#: (713) 230-1317 FAX#: (713) 230-1199 

EMAIL: awc@vitol.com 

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

• INVOICES 

•PAYMENTS 

• SETTLEMENTS 

~ 
ATTN: Gas Ai;:coumina 

TEL#: §g2-627~25 

-
EMAIL: !:!fA 

FAX#: ~2-627-;}800 
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'lJe[aware PAGE 1 

'The :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE 

CORPORATION UNDER THE NAME OF. "WILLIAMS GAS MARKETING, INC. " TO 

A DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM 

"WILLIAMS GAS MARKETING, INC. " TO "WPX ENERGY MARKETING, LLC ", 

FILED IN THIS OFFICE ON THE TWENTIETH DAY OF JUNE, A.D. 2011 1 AT 

2:27 O'CLOCK P.M. 

2331526 8100V 

110740143 
You may ve.riry this certif'icate online 
at corp. delattaro. gov/authver.s11tml 

Jeffrey \V, nullock, Secretary of State 
TION: 8848649 

DATE: 06-21-11 
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'lJe[aware PAGE 2 

?lie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CE.RTIFY THAT THE ATTACHED IS A T.RUE AND 

CORRECT COPY OF CE.RTIFICATE OF FORMATION OF "WPX ENERGY 

MARKETING, LLC" FILED IN THIS OFFICE ON THE TWENTIETH DAY OF 

JUNE, A.D. 2011, AT 2:27 O'CLOCK P.M. 

2331526 8100V 

110740143 
You may verify thie cort!£1cate online 
at corp.dolaware.qov/authvor.shtml 

Jeffrey \V. Bullock, Secretary of State 
TION: 8848649 

DATE: 06-21-11 
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STATE OF DELAWARE 
CERTIFICATE OF CONVERSION 
FROM A CORPORATION TO A 

State of Delaware 
Sea re tary of state 

Division of Corporations 
Delivered 02: 27 PM 06/20/2011 

FILED 02:27 PM 06/20/2011 
SRV 110740143 - 2331526 FILE 

LIMITED LIABILITY COMPANY PURSUANT TO 
SECTION 18-214 OF THE LIMITED LIABILITY ACT 

1.) The jurisdiction where the Corporation first fanned is Delaware. 

2.) The jurisdiction immediately prior to filing this Certificate is Delaware. 

3.) The date the corporalion first fanned is April 5, 1993. 

4.) The name of the Corporation immediatelypriorto filing this Certificate is Williams 
Gas Marketing, Inc. 

5.) The name of the Limited Liability Company as set forth in the Ce1tificate of 
Pom1ation is WPX Energy Marketing, LLC. 

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 
20th day ofJune, 2011. 

Name: La Fleur C. Browne 
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St.ate of Delaware 
Seoretaxy of State 

Division of-Corporations 
Delivered 02:27 PM 06/20/2011 

FILED 02: 27 PM 06/20/2011 
SRV 110740143 - 2331526 FILE 

CERTIFICATE OF FORMATION 

OF 

WPX ENERGY MARKETING, LLC 

1. The name of the limited liability company is WPX Energy Marketing, LLC. 

2. The address of its registered office in the State of Delaware is Corporation Trust 
Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. 
The name of its registered agent at such address is The Corporation Trust 
Company. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation of 
WPX Energy Marketing, LLC this 20th day of June, 2011. 

La Fleur C. Browne 
Authorized Person 
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_....--..,, ,,..---.. 

BA!_ CONTRACT FOR SHORT-T. tM 
SALE AND P URCHASE O F NAT URAL GAS 

This Base Contract is entered into as of the following date: December l, 200 I. The parties to this Base Contract arc the following: 

Louisville Gas and Electric Company/Kentucky Utilities Companyand WILLIAMS ENERGY MARKETING & TRADING 
Both Kentucky corporations operating as one jointly dispatched COMPANY, on behalf of itse lf and its wholly-owned 
Utility, with offices at 220 West Main Street, 7' 11 Floor subsidiary TRANSCO ENERGY MARKETING COMPANY 
Louisville KY .+0202 P.O . Ilox 2848, Tulsa, Oklahoma 74101 -2848 
Duns # LGE 00-694-5505/ KU 00-694-4938 Duns # 82-467-8478 

,-------~----------
Con tract#---------- - ------ Contrnl:l # -=8._Z_'r-=<; ...... f ___ _ _________ _ 
Attn: Contract Administrntion____ ________ Attn: Contract Administration 
Phone: (502)-627-4251 Fax: (502)-627-4222 Phone: (918) 573-4872 Fax: (918) 573-1935 
Federal Tax ID Number:bl -0264150 Federal Tax ID Number: 73- 1423657 - --- ------ ---- --- -------------------~ 

Confirmation Fax: (2,!fil273-8233 

Invoices and Payments: ; 
Saine address as above Same as above ----- - - - - --- - - ------ - - -
Attn: Gas Accounting / Attn: EM&T Gas & Power Operations Accounting 
Phone: (502)-627-4627 Fax: (502)-627-3800 Phone: (918) 573-6242 Fax: (918) 573-1965 
Wire Trans fer or AcH~N'oS. (ihpplicapLe) -- , Wire...Transfer -or ACH NOsj (if appl iCable)-
PNC Ilank Pittsbur h PA Bank On!j, NA, Chicago, II inois 
ABA #:043-000-9 Account #: 10 82705 ABA #: 07 1-0000- 13 Account fl: As Invoiced 

Th.is Base Conn-act incorporatf by reference for all purposes the Ge1~eral Tc+ and Copditions for Sho1t-Tem1 Sale and PmcJase ofNatural Gas 
publisl1ed by the Gas Indus? Standards Board. The , ties hereby agree to the following rovisioi offered 'in said Gene1-al Terms and 
Conditions (select Ol]ly one from each ~ox, but J "Note ' rela ting to Sectio 2.24.): 1 • I 

Section 1.2 I Oral J 1 Sec ion 6. Buyer Pays Al and After Delivery Point 
Transaction Proct!dur~ Written 0 Seller Pays 13,eforc and At Delivery Point 
Section 2.4 Businesf Days after receipt {default) 251 date of Mo th follo ing Mont of 
Confirm Deadline Ilusiness!Days aftc~ receipt- I Payment Date deli.ve~y 
Section 2.5 O Seller Section 7.2 IRJ Wire Transfer (WT) 
Confirming Party O Buyer --- -- -1 Method of -.J Automated Cl' aringhouse-(ACH) 

-./ I both part es to eonfirm Paymenl O Check -
Section 3.2 Cover Stapdard 
Performance Obi. I 0 Spot Price Standarl:l 
Note: The fol/01•i11g Spot l'riu l 'ublff al/011 appli~s to both of}l1e in11ncdi11tely prta din, 

StundarJs ond 11111<1 be filled ih after a Srat dard is sduuil 

Section 2.24 . I 
Spot Pnce Publicat on: Gas Daily 

Section 13.5 
C H? ICE Of. LAW : ~cw York 

l 
TN WITNESS WHEREOF, he parties hereto ave exe ute<l this Base C ntract in duplicate. 

LOUISVILLE GA~ AND ~LECTRJF COMPANY/ I WILLIAMS EjNERG MARKETfNG ~ TRAD~G COMPANY, 

KENTUCKY UTI~TIES Cp MPANY (PartyN,ameJ I for it~elfand on behalf1ofTRA* SCO ENERGY MARKETING 

I COMPANY --- - ~ I 

By -A/~I .-bG-AtttJS =-- ..._--·<;tJ~ Dy __ ~_- ___ ~_t_. l_~_,__trty Nc~-- --~ 
,....~ Teri L. Eaton 

Title I' .sR ~~l~i ~RESIDENT eMPAN¥- - - Title Manager, Contract Management 

DIS ; Al. . 'p~~ 01, u ~ Pr\l:-1Chll't:~ tac1 1t:ltc! tr.1 c, avoid misum 'J'lt:IA mg.o. ~11( ma c rrorc llmtc t h:rms ot COOU"J'ts o pmc 1;isc a sat of natura gas fhis 
Contrnct is intended fo~I~~~ Ml:t11rtMh!t"or Firm transactions nf one month or k;,s and may not be •uitable for Firm transactions oflonger than one moth. Funhcr, 
GISR d0t:s no! m:111datt LI~ us.: of this ContrJct by any pa11y. C.ISD DISC LAIMS A °"I) F:XCI .u m :.S, AJ"c' I) ANY USER OF T HIS COl'ffltACT ACKNOWLEDGES AN 
AGRF.ES T O GISB'S DISCLAIMER OF, ANY AND ALI. WARRAt"l/lTF.S, ("01\DITIONS OR REPRESF~'\TATIONS, L\'.PIU.:SS OR l '\-lPLED, ORAL OR WRrrrEN, 
W ITH RFSPF.Cr TO T HIS CONTRACT OR ANY PAlff T llF.REOF, lNCl.tlOJr G ANY AND ALL TMPLIEI) WAlmAl'ffl ES OR CONDITIONS O F T ITLE. NOl\ 
INFRINGF.1\IENT, ~I F.RCHANTAHILffY, OR FITNESS OR SlJffABILITY FOR ANY l'AKl'ICULAR l'UIU'OSE (WHITllF.R OR NOT G IS U KNOWS, llN 
l{E;\SON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF ANY SUC H PURPOSE), wm; rttER ,\ LLEGED TO ARISE DY LAW, ll 
REASON OF CUSTOM OR USAGE I TllE TRADE, OR BY COUllSE OF DEALING. EACII USER OF THIS CONTRACT AL'iO ACHF.ES T llAT UNDER ' 
CIRCUMSTANCES WILL G ISB I.IF. LIABLE FOR ANY DIRF.C.T, Sl'EClAI., JNCIOEl\TAL, EXEMPLARY, PlfNrrlV!o.: OR C'ONSEQUENTIAL DAi'\llAGK 
ARISING Ollf OF ANY USE OFTlllS CONTRACTSPECIAL PROVISIONS 

Copyright ·l:;> \ 996-2000 Gas Industry Standards 13oard, Inc. 

All right~ reserved. 

GISB Standard 6.3 .1, Version 1.4 

January 7, 2000 
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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. 

 
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 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. 

2.4. "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. 

2.5. "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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2.9. "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. 

2.11. "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. 

2.19. "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, 
FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES. 

SECTION  4. TRANSPORTATION, NOMINATIONS AND IMBALANCES 
4.1. 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. 

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 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. 

SECTION 6.  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. 

 

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 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. 

7.4. 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. 

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 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. 

SECTION 12.  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.  MISCELLANEOUS 
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 EXHIBIT A 
FOR IMMEDIATE DELIVERY 

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

BUYER: 
      
      
      
Attn:       
Phone:       
Fax:       
Base Contract No.        
Transporter:        
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       MMBtus/day 
     EFP       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:       

By:        

Title:       

Date:        

Buyer:        

By:        

Title:        

Date:        
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Special Provisions 

Special Provisions to I3asc Contract for Short-Term Sale and Purchase ofNarural Gas dated December 1, 2001, between WILLIAMS 
ENERGY MARKETING & TRADING COMPANY ("WEM&T"), for itself and on behalf of TRANSCO ENERGY MARKETING 
COMPANY ("TEMCO") and LOUISVILLE GAS AND ELECTRIC COMPANY/KENTUCKY UTILITIES COMPANY, both 
Kentucky corporations operating as one jointly dispatched utility ("LGE"/"KU"). WEM&T and TEMCO each individually are 
hereinafter referred to as "Williams". 

1. In Section 1.2 insert the word "u reconled" before the word "teleplume" in the second line and the fifth line. 

2. Section 2.25 shall be deleted in its entirety and replaced with the following: 

"Transaction Confirmation" shall mean the document or Electronic Record, substantially in the fom1 of Exhibit A, setting forth the 
terms of a purchase and sale transaction formed pursuant to Section 1. for a particular Delivery Point. 

3. Section 2.6 shall be deleted in its entirety and replaced with the following: 

"2.6 "Contr::ict" shall mean the legally binding relationship established by (i) the Base Contract, (ii) these Special Provisions and (iii) 
any effective Transaction Confirmation" 

4. Delete "or alternltte fuels" from Section 2.9 "Cover Standard" 

5. The following shall be added to Section 2, Definitions: 

2.27 "I3uyer" shal! mean the party that agrees to purchase Gas as evidenced by the Transaction Continuation. 

2.28 "Contract Period" means the term of any particular Transaction agreed to by the parties as specified in the Transaction 
Confirmation. 

2.29 "Credit Support Document" Shall mean, as to a party ("the First Party"), a guaranty, hypolhecation agreement, margin or secmity 
agreement or document, or any other document containing an obligation of a third pa1ty ("Credit Support Provider") or of the First Party 
in favor of the other party supporting any obligations of the first party under this Contract. 

2.30 "Eligible Collateral" shall mean (i) cash, (ii) a Letter of Credit from a financial institution acceptable by the ("Beneficiary 
Party"), or (iii) Gunranty from a Guarantor acceptable to the secured party 

2.31 "Futures C ontrnct" shall mean the standardized contract for the purchase or sale of Gas that is h·aded for fuh1re delivery under 
the applicable trading board's regulations. 

2.32 "Electronic Record" shall mean a record created, stored, generated, received, or communicated by electronic means, including 
but not limited to the use of a, facsimile, telex, telecopy, or scanner. 

2.33 '"Firm Utilizing Released Firm or Secondary Firm Transportation" shall mt:an that Seller shall sdl and Buyer shall purchase the 
Contract Quantity for the Delivt:ry Penod on a firm basis utilizmg rdeased furn or secondary firm transportation. In the event 
rek1scd finn transportation is recalled or secondary firm transportation is curtailed the obligation hereunder will become 
Interruptible. Failure to sell or purchase shall be a breach of Firm Obligation unless excused by an event of force Majeure or such 
failure is a recall ofreleased firm transportation or a curtailment of secondary firm lrnnsportation used to deliver the Gas. 

2.34 ''Letter of Cn:tlit" means om: or more 1m:vucable, lransfernble standby letters of credit from a major U.S. commercinl 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. 

2.34 '"Matenal Adverse Change" shall mean a Party's credit rating falls below a Moody's rating of Baa or an S&P rating of I3BB. 
Moody 's shall mean Moody's Investor Services, Inc. or its successors. S&P shall mean the Standard & Poor's Rnting Group (a 
division of McGraw-Hill Inc.) or its succ~ssors. 

2.35 "NYMEX" shall mean the New York Mercantile Exchange. 

2.36 "Price" shall mean the amount or pricing mechanism agreed to by the parties as specified in the Transaction Confirmation. 
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2.37 Receipt/Delivery Obligation" shall mean one ofEFP, Firm or Swing as set forth in the Transaction Confirmation for a 
p:irticular Transaction. 

2.38 "Seller" shall mean the party that agrees to sell Gas as evidenced by the Transaction Confirmation. 

2.38 "Tax" shall mean any tax levied, assessed or claimed to be due by any Federal, State, County, Tribal, or Municipal Government 
or any other governmental agency having jurisdiction to do so. 

2.39 "Transaction" means a particular, specifically agreed-to purchase or sale of Gas for delivery or ro::ceipt to be performed under 
this Contract, as evidenced by a Tr:msaction Confirmation or by a recordeJ oral telephone conversation where an offer was made by :i 
party and accepted by the other party. 

2.41 "Transaction Tape" shall be defined as electronic tape(s} of telephone recordings maintained by either party for verification and/or 
evidentiary purposes. 

6. The final sentence of Section 3.1 shall be replaced with the following: 

Sales and purchases will be on a Firm, Firm Utilizing Released fi1m or Secondary Fim1 Transportation, or Interruptible basis, as 
specified in the Transaction Confirmation. 

7. Delete "or altenwte fuels" from Section 3.2 "Cover Standard" 

8. Sections 5.2 and 5.3 shall be added to the end of Section 5 as follows: 

5.2 All Gas delivered by Seller shall meet the quality and heat specification of the pipeline system and/or facilities which shall 
receive the Gas at the Delivery Point(s) set forth in the Transaction Confirmation. The unit of quantity measurements for purposes of 

this contract shall be one MMBtu Dry. 

5.3 BTU and volume measurements shall be made at the pressure and temperature basis of the measuring pipeline in accordance 
with the provisions of such pipeline's then effective FERC Gas T ariff, or in evo::nt such pipeline is not subject to FERC regulation, the 
applicable Gas transportation regulations or contract provisions of such pipeline. 

9. The following shall be added after the first sentence of Section 6, designated as "Buyer Pays At and After Delivery Point" 

All such Taxes shall be paid by Seller directly lo the taxing authority unless 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 Duyer and then remit 
such amounts to the taxing authority 

10. The following shall be added to the end of Section 6: 

In the event a federal energy, DTU, consumption, or use tax. shall be imposed, both Duyer and Seller shall work to reasonably 
apportion said Tax, taking into account the ability of either party to pass lhrough all or a part of such tax . In the event that the parties 
are unable to reach an agreement with respect to the apportionment of any such Tax and such Tax would have a substantial adverse 
effect on any transaction with a forward delivery of six (6) months or greater of the party liable for such Tax (the "Affected Party") 
the Affected Party may declare an early termination with respect to any transactions then outstanding bt:tweco the parties which are 
affected by such Tax ("the Affected Transactions"). 'Tile Affected Party shall provide the other party with thirty (30) days prior 
written notice of its intent to tenninate the Affected Transactions. Such notification shall be made no later than thirty (30) days atler 
the effective dat..: of the Tax. Both parties shall calculate in a commercially reasonable manner their net Gain or net Loss (as defincJ 
below) resulting from the lcrmination of the Affected Transactions without taking into effect the impact of the Tax. If both parties 
have a rn:t Gain, the party with the greater net Gain shall pay to the other party fifty percent (50%) oftht! difference between the two 
net Gains. If both parties have a net Loss, the party with the lesser net Loss shall pay to the other party fifty percent (50%) of the 
differenc.:: between the two net Losses. ff one party shall have a net Gain and U1e other party shall have a net Loss, the party with the 
net Gain shall pay to the other party fifty percent (50%) of the sum of the absolute value of the net Gain and the absolute value of the 
net Loss. Any such payments pursuant to this provision shall be made in accordance with Article 7. For purposes of this provision 
"Gains" shall mean, with respect to either party, an amount equal to the present value of the economic benefit to it, if any (exclusive 
of costs). resulting from tl1e termination of the Affecled Transactions, calculated 111 a commt:rcmlly n.::asonable manner and in 
accordance with GAAP. "Losses" shall mean, with respect lo either party, an amount equal to the present value of the economic luss 
to it, if any (exclusive of costs), resulting from the_tennination of the Affected Transactions, calculated in a commercially reasonable 

manner and in accordance with G/\AP. 
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11. The following shall be added to Section 7. nilling, Payment !llld Audit, as Sections 7.5 and 7.6: 

7.5 Subject to Section 7 .1 of tins Agreement, in the event that buyer and Seller are each required to pay an amount in the same Month 
hereunder, then such amounts with respect to each Party shall be aggregated an<l the Parties shall discharge their obligations to 
pay through netting, in wluch case the Pa1ty, if any, owing the greater aggregate amount shall pay to the other Party the 
difference between the amounts owed. Netting under this agreement only applies to this agreement. 

7.6 Upon either party's request, Buyer and/or Seller shall provide support documentation including but not limited to copies of any 
and all pertinent po111ons of transporter statements related to completed transaction between the parties in order to dete1mim: the final 
settlement amount due for each production Month. Each party shall exercise reasonable efforts to provide support documentation that 
is inclusive of volume and price [by location] data for the applicable production Month 

12. The following shall be added to the end of Section 8.2: 

"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, Duyer shall, without limiting any other remedies 
available to it, be entitled to suspend only those payments related to the subject of (or aoy 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. 

13. Replace Section 10.1 in its entirety with the following: 

I 0.1 When reasonable grounds for insecurity of payment or title to Gas urise, 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 
tlemanding assurance ("Demanding Party"), including, but not limited to, a standby irrevocable letter of credit, a prepayment, a 
security interest in an asset acceptable to Demanding Party or a perfonnance bond or guarantee by a creditworthy entity. 

10.2 In the event either Party (the "Defaulting Party") (a) makes an assignment or any general arrangement for the benefit of 
creditors; (b) files a petition or otherwise commence, authorize, or acquiesce m the commencement of :i proceeding or cause under 
any bankrnptcy or similar Jaw for the protection of creditors or have such petition filed or proceeding commenced against it; (c) 
otherwise becomes bankrupt or insolvent (however evidenced); (d) fails to make, when due, any payment required pursuant to this 
Contract if such failure is not remedied within three (3) Dusiness Days after written notice of such failure is given and provided the 
payment is not the subject of a good faith dispute; ( e) fails to provide adequate assurance of its ability to perform all of its outstanding 
material obligations to the other party (the "Non-Defaulting Party") under this Con tr:ict or otherwise within a period not to exceed 
forty-eight (48) hours (but at least one ( I) Business Day) of a demand therefore; (f) fails to establish, maintain, extend or increase 
Eligible Coll:iteral when required pursuant to this Contract~ (g) suffers a Material Adverse Change; provided such Material Adverse 
Change shall not be considered an event of default under this section 10.2 if the Defau lting Party establishes and mamtains for so long 
as the Material Adverse Change is continuing, Eligible collateral to the Non-Defaulting Party in form and amount acceptable to the 
Non-Defau !ting Party; (h) if the Guarantor (if any) of the Defaulting Party fails to perform any covenant set forth in a guaranty 
agreement it delivered in respect of this Contract, or if any representation or warranty made by such Guarantor in said Guaranty 
Agreement shall prove to have been false or misleading in any material respect when made or when deemeJ to be repeated; or if the 
Guaranty Agreement expires or is tem1inated or in any way ceases to guarantee the obligations of the Defaulting Party under this 
Contract; or if such Guarantor enters into Bankruptcy whether voluntary or involuntary; or (i) be unable to pay its debts as they fall 
due; then the Non-Defaulting Party shall have the right without prior notice to (a) withhold and/or suspend deliveries or payment, net 
(!nd/or set off all Transactions outstanding between the Parties, use all rights, counterclaims and other ciefonses which it is or may be 
entitled to at law or arising from the Agreement, and/or (b) inunediately liquidate and tennuu1te all Transaction entered into pursuant 
to this Contract and then outstanding between the parties, in accordance with and subject to the provisions of Section 10.3 below. In 
no event shall amounts actually recovered by a Non-Defaulting Party under one subsection of this A1ticle 10 be recovered under 
another subsection. . 

10.3 fn the event a party terminates this Contract under Section I 0.3 ("Non-Defaulting Party"), the Non-Defaulting Party shall 
designate an early termination date ("Early Termination Date"). Such Early Temunation Date shall be designated within three (3) 
Busines~ Days after the Non-Defaultmg Party receives knowledge the occurrence of an evem of default under Section l 0.2 and the 
Non-Defaulting Party shall provide immediate notice of such date to the other party ("Defaulting Party"). Upon the Early 
Termination Date, the Non-Defaulting Party shall have the right to liquidate all Transaction(s) under this Contract (including any 
portion of a Transaction not yet fully delivered) then outstanding by: (i) Closing out each Transaction being liquidated at its Market 
Yalu!! (as defined below) so that each such Transaction 1s cancelled and a settlement payment in an amount equal to tht: difference 
between such Market Value and the Contract Value (as defined below) of such Transaction shall be tlue to the Duyer under the 
Transaction if such Market Value exceeds the Contract Value and to the Seller if the opposite is the case; (ii) Discounting each 

amount then due under clause (i) above to net present value in a commercially reasonable manner at the time ofliquidation (to take 
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account of the penod between the date of liquidation and the date on which such amount would have otherwise been due pursuant to 
the relevant Transaction); and (iii) Setting off or aggregating, as appropriate, any or all settlement payments (discounted as 
appropriate) and (at the election of the Non-Defaulting Party) any or all other amounts owing between the pa11ies under this Contract 
so that all such amounts are aggregated and/or netted to a smgle liquidated amount payable by one party to the other. T he net amount 
due under any such liquidation shall be paid by the close of business on the third Business Day following the Early Termination Date. 
For purposes of this Section I 0.3 "Contract Value" means the amount of the Gas remaining to be delivered or purchased pursuant to 

a Transaction multiplied by the price per unit of gas stated in the applicable Transaction, and "Market Value" means the amount of 
Gas remaining to be delivered or purchased pursuant to a Transaction multiplied by the mark.et price per unit determined by the Non
Defaulting Party in a commercially reasonable manner for the delivery or production area, as applicable. The rate of interest used in 
calculating net present value pursuant to (ii) of this Section 10.2 shall be determined by the Non-Defaulting Party in a commercially 
reasonable manner. The parties agree that this Contract and all Transaction under this Section 10.3 shall constitute a "forward 
contract" within the meaning of the U.S. Bankruptcy Code and any other applicable insolvency laws. The Non-Defaulting Party's 
rights under Section 10 and to those costs under Sections 3 and 4 accrued prior to the Early Termination Date are the sole and 
exclusive remedy of the Non-Defaulting Party. The Non-Defaulting Party shall give notice that a liquidation pursuant to this Section 
I 0.3 has occurred to the Defaulting Party no later than the time specified above, provided that failure tu give such notice shall not 
affect the validity or enforceability of liquidation nor give rise to any claim by the Defaulting Party against the Non-Defaulting Party. 
With respect to any Transaction, "the amount of the Gas remaining to be delivered or purchased" shall mean only quantities which 

the parties are obligated as of the Early Termination Date to sell and purchase on a Firm basis during the remaining portion of the 
Delivery Period, which shall include only the period of time to which the parties are definitely committed as of the Early Termination 
Date and shall not include any possible but not certain extensions of the term ("evergreen" provisions, etc.). 

14. The following shall be added to Section 11.2. J<'orce Majeurc: 

Force Majeure may, in the case of an EFP, also include the inability to transact relevant futures trading for any reason beyond the 
reasonable control of Buy~r or Seller, including without limitation closing of the New York Mercantile Exchange ("NYMEX") or 
Kansas C ity Board of Trade ("KCBOT") or any refusal by the NYMEX or KCilOT to allow trading during trading hours; failure of 
telecommunications lines or of computers or other equipment utilized in trading broadly affecting other similar equipment in the same 
geographic area. 

15. The following s hall be added to the end of Section 11.5: 

''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 this Contrac t and affected by :i 
claim of Force Majeure may be terminated by the Non-claimmg Party if such event continues for a period of thirty (30) continuous 
days." 

J 6. Section 12 shall be deleted in its entirety and r eplaced with the following: 

The term of this Contract shall be month-to-month until tenn.i.nated on thirty (30) days advance written 1101Jce by either party; provided, 
however, that the provisions hereof shall survive te1minallon of this Contract and continue to apply to any Tmnsactions entered into 
between Counterpa11y and Company prior to the date of termination of this Contract until such time as any and all such Transactions are 
comph:ted or terminated .. Notwithstanding any termination, the obligation to make payment and provisions of Sectsons 1.5, 8. 1, 8.2, 8 .3, 
8.4, 13.9, 13.10, 13.11, 13.12, 13.14,andl3.5shall continuetoapply. 

17. The following shall be added to Seel.ion 13. Miscellaneous, as Section 13.9: 

Notwithstanding the language of Paragraph 1.2, Oral Transactson Procedure, each of the parties hereto (i) consents to the recording of 
the telephone conversations of their respective employees in connection with this Conlracc and each party waives on its own and its 
employees' behalf fuithcr notice of such recording, and each party further commits to notify its cmploye~s of such recording and to 
obtain any necessary consent of such employees, (Ii) in the absence or an effective Transaction Confimiation e:lch party agrees such 
recording will constitute the Transaction Confim1atiou. 

18. The following shall be added to Section 13. Miscellaneous, as Sectio n 13.10: 

DISCLAIMER OF WARRANTIES. EXCEPT FOR WARRANTIES MADE BY SELLER PURSUANT TO SECTIONS 5 AND 8, 
1\Ellll[R PARrY-MAKES ANY OTIIER WARRANTIES, EXPRESS OR IMPLIED, Al\D EACH PARTY HEREBY EXPRESSLY 
DISCLAIMS ALL OTHER WARRANTIES, INCLUDING WITHOUT LIMITATION ANY WARRANTIES OF 
MERCHANTADILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
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19. The following shall be added to Section 13. Miscellaneous, as Section 13.11 :Upon the effectiveness of this Agreement, unless 
otherwise agreed in writing by the parties to this Agreement, with respect to Transactions, all Transactions and their effective 
Transaction Confirmations whether fully-performed or then outstanding between the parties shall be subject to the terms hereof. 

20. The following shall be added to Section 13. Miscellaneous, :1s Section 13.12: 

Notwichstanding the language of Paragraph 1.2, Oral Transaction Procedure, and Paragraph 1.2, Written Transaction Procedure, any 
electronic signature, including but not limited to a "bit map" or digital signature, attached to or logically associated with a Transaction 
Confinnation or notice under this Contract shall be deemed to be a "signature" and satisfy any rule of law requiring a signature. The 
Parties agree not to contest or assert a defense to the validity or enforceability of an Electronic Record or an electronic signature, in 
accordance with this Contract, under laws relating to whether certain agreements are to be in writing or signed hy the Party to be 
bound. 

21. The following shall be added to Section 13. Miscellaneous, as Section 13.13: 

Equipment and Electronic Record. Each party shall at its expense maintain equipment necessary to (a) regularly record Transactions 
on Transaction Tapes and retain Transaction Tapes and (b) generate and send the Transaction Confirmation (however evident) in such 
a manner as to protecl its business records from improper access; provided, neither party shall be liable for any equipment 
malfunction or the operation thereof in respect of any Transaction WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED 
THERETO, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE 
BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSTVE. No Transaction shall be invalidated should a malfunction occur 
in equipment regularly utilized for recording, generating, sending, and/or storing of Transaction Tapes and Transaction Confirmations 
(however evident) of Transactions, and in such event, the Transaction shall be evidenced by the writtenand recorded records of the 
Parties concerning the Transaction made contemporaneously with the telephone conversation. The Electronic Record Transaction 
Confirmation generated by the Seller, as designated in th.e Transaction Confirmation, shall control in the event Transaction 
Confirmations are generated by both Parties. 

22. The following shall be added to Section 13 Miscellaneous, as Section 13.14: 

Jn the event a Party's Federal Employer Identification Number ("FEIN") or name changes as a result of a change in strncture, 
operations or some other conversion or event, Party shall notify the other Party in writing of the Party's new name and/or FEIN within 
30 days of such change. 

23. The following shall be added to Section 13 Miscellaneous, as Section 13.15: 

Neither party shall disclose the terms of this Contrnct, any Transaction Continnation, and/or any info1mation disclosed pursuant 
to Section 7.6 hereof to any third party absent written consent of the other party except where (i) disclosure is made to employees of the 
party or its affiliates,(ii) necessary to comply with any applicable law, order, regulation or exchange rule; provided, however, that each 
party shall notify the other party promptly upon receipt of any request to it in any proceeding that could result in an order requiring such 
disclosure and the pai1y subject to such request shall use reasonable efforts to prevent or limit such disclosure; or (iii) necessaiy to 
effectuate transportation of Gas pursuant lo this Contract. As a condition to conducting any audit and/or being provided with any support 
documentation pursuant to Sections 7.4 and 7.6 respectively, each pai1y acknowledges that the: documents and records provided might 
contain proprietary or competitively sensitive information, which the reviewing party shall treat as confidential. Each party acknowledges 
that arly breach of any of its obligations with respect to conlidentiality or use of the disclosing party's confidential information hereunder 
is likely to cause or threaten irreparable harm to the disclosing party, and accordingly the reviewing party agrees that m the: event of such 
breach the disclosing party shall be entitled to seek equitable relief to protect its interest therein, including but not limited to preliminary 
and permanent injunctive relief. 

24. The following shall be added to Section 13 Miscellaneous, as Section 13.16: 

V.9C - Ex.cept as otherwise provided for herein, the provisions of the Uniform Conuncrcial Code ("UCC") of the state whose 
laws shall govern this Contract shall be deemed to apply to all Transactions. 

25. The following shall be added to Section 13 Miscellaneous, i1s Section 13.17: 

NOTWITHSTANDING ANY OTHER PROYlSIONS HEREIN, THE PARTIES I lERETO WAlYE ANY AND ALL RIGHTS, 
CLAIMS OR CAUSES OF ACTION ARISING UNDER THIS AGREEMENT FOR INCIDENTAL, CONSEQUENTIAL OR 
PUNrTIVE DAMAGES OR FOR LOST PROFITS. THrS PROVISION SHALL SURVIVE ANY TERMINATION OF THIS 

AGREEMENT. 
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26. The following shall be added to Section 13 Miscellaneous, as Section 13.18: 

No claim under this Contract shall be enforceable by either party unless it is the subjt:ct of a filed lawsuit or arbitration within two (2) 
years of the date that the cause of action occuned. 

IN WITNESS WHEREOF, the parties have executed these Special Provisions to supplement and, where applicable, to 
modify and supersede the Base Contract by and between the parties. 

WILLIAMS ENERGY MARKETING & TRADING COMPANY, 
for itself and on behalf of TRANSCO ENERGY MARKETING 
COMPANY 

By: c-bw.X l~ 
Name: -rc-4..;- L. e .ex-a N 

Title: Mlr-.NAG k.--t!. 
Date: /-1 o ·- D v--

LOUISVILLE GAS AND ELECTIRC COMPANY/ 
KENTUCKY UTILTIES COMPANY 

By: 7~~ StR 
Name: MARTYN GALLUS 
Title'. SR. VICE PRESIDENT 
Date. tOUISVtLLE GAS & ELECTRIC COMPANY 

KENTUCKY UTILITIES 

1-l\-o.2. 
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BANK: JPMorgan Chase Bank New York WIRE TRANSFER 
ASA: 021000021 ACCT: 304920134 NUMBERS 

OTHER DETAILS: For Credit To Vital Inc. (IF APPLICABLE) 

BANK: ACHNUMBERS 
ABA: ACCT: 
OTHER DETAILS: 

(IF APPLICABLE) 
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OTHER DETAILS: NIA 
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Base Contract for Sale and Purchase of Natural Gas 

(Continued) 

This Base Contract inoorporates 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 fa~ to check a box. the specified default provision shall apply. Select the appropriate box(es) 
from each section· 

Section 1.2 liil Oral (default) Section 10.2 - No Additional Events of Default (default) 
Transaction OR Additional 
Procedure Written Events of Iii! Indebtedness Cross Default 

Default 
liil Party A and/or its Guarantor: 

Section 2.7 liil 2 Business Days after receipt (default) $100 000.000.00 
Confirm Deadline OR 

- __ Business Days after receipt liil Party B: 
LQuisville Ga§ and El~ric Cgmgany: $:2~ 000 000.QO or 
Kentucky Utiliti~s Comgany: S25 000 QOO 00 

Section 2.8 - Seller (default) 
Confirming Party OR - Transactional Cross Default - Buyer 

-
- Specified Transactions: 
liil Vital Inc. 

Section 3.2 liil Cover Standard (default) Section 10.3.1 liil Early Termination Damages Apply (default) 
Perfonnance OR Early 
Obligation - Spot Price Standard Termination OR 

Damages 
Early Tennination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediately nrecedino. Section 10.3.2 Iii! Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 00 Gas Daily Midpoint (default) Agreement 00 Bilateral (default) 
Spot Price OR Setoffs 
Publication c Triangular 

~ 

OR 

- Other Agreement Setoffs Do Not Apply 

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

OR 
c: Seller Pays Before and At Delivery Point 

Section 7.2 llil 2s1t1 Day of Month following Month of Section 15.5 N!!l!!! Yori< 
Payment Date delivery (default) Choice Of Law 

OR 
CJ Dav of Month followinc Month of deliverv 

Section 7.2 00 Wire transfer (default) Section 15.10 Iii! Confidentiality applies (default) 
Method of Payment D Automated Clearinghouse Credit (ACH) Confidentiality 

CJ Check OR 

Section 7.7 00 Netting applies (default) 
- Confidentiality does not apply 

Netting OR 
~ Nettina does not ann\v 

IE Special Provisions Number of sheets attached: _JL 
Addendum(s): None. 

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

Vitol Inc. PARTY NAME Louisville Gas and Electric Company I 

cwJJ 
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Name: PRINTED NAME David S. Sinclair 

Title: TITLE Vice President Ene 

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. "Buye(' refers to the party receiving Gas and "Selie(' refers to the party delivering Gas. The entire agreement 

I dfied" S 29 between the parties shal be the Contract as e n in eclion .. 
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 anv transaction aareed to bv the parties. 

Written Transaction Procedure: 

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

1 . 3. If a sending partys Transaction Confirmation is materially different from the receiving partys understanding of the agreement 
referred to in Section 1.2, such receiving party shall notify the sending party via lacs imile, 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 notily the sending party in writing by the Confirm Deadline oonstitules the receiving partys agreement to the terms of 
the transaction described in the sending partys 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, OQ the oral agreement of the parties 
which may be evidenced by a recorded oonversation, where the parties have selected the Oral Transaction Procedure of the Base 
Contract, (iii) the Base Contract, and Ov) 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 reoord 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 oonsent 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 oontest the validity or enforceability of telephonic reoordings entered into in accordance with the 
requirements of this Base Contract. 

SECTION 2. DEFINITIONS 

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

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

2. 3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MM Btu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer fails lo perform a Firm obligation to deliver Gas in the case of Selier 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 unif' or"Btu" shall mean the International BTU, which is also called the Btu (ID. 

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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

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

2.9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 Buye(s Gas consumption needs or Selle(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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

2.15. 

2.16. 

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporte(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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
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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. 

2.24. "Interruptible" shall mean that either party may interrupt its perfonnance 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 thennal 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 Transporte~· 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 (ii) the price (detennined 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 fonn of Exhibit A, setting forth the tenns of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

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

2.34. "Tennination Option" shall mean the option of either party to tenninate a transaction in the event that the other party fails to 
perlonn a Finn 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 Confinnation. 

2. 35. "T ransporter(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 tenns of the Contract. Sales and purchases will be on a Finn or Interruptible basis, as agreed to by the parties in a 
transaction 

The rutrties 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 posttive 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 Quanttty 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 addttion 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 Buver shall be responsible for Imbalance Charqes, if anv, as provided in Section 4.3. The 
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amount of such unfavorable difference shall be payable five Business Days after presentation of the perfonming party's invoice, 
which shall set forth the basis uoon 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 Finm 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 uoon which such amount was calculated. 

3.3. Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confinmation 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 nonperfonmance 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 T ransporter(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 prompUy 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 detenmine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyers 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 Sellers 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, quaflly 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 acoordance with 
the established procedures of the Receiving Transporter. 

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

Buver Pavs At and After Deliverv 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 prompUy reimburse the other party for such Taxes. Any party entitled 
to an exemotion from anv such Taxes or charoes shall furnish the other ""rtv anv necessarv documentation thereof. 

Seller Pa"" Before and At Delive~ 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 rem~ 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 exernotion from anv such Taxes or charues shall furnish the other nartv anv necessarv 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 infonmation 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 IT 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 perfonning 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, IT the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the lull 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 (iQ 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 oonclusively 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. 

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 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. EXCEPT AS PROVIDED IN THIS 
SECTION 6.2 AND IN SECTION 15.6, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from an Claims, from any and all 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 title passes to Buyer. 

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

8. 5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be 6able 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, payment instructions, 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 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 confinnation 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 commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 Transaction, ns actual termination date shall be the Earlv Termination Date for ourooses of Section 10.3.1. 

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

Early Termination Damages Aooly: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine. in good fanh 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 
Tennination Date (including but not limited to "everoreen provisions") shall not be considered in determininq 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 
oresent value shall be determined bv the Non-Defaultina Partv in a commerciallv reasonable manner. 

Earlv Termination Damaaes Do Not Annlv: 

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 oavment has not vet been made bv the oartv that owes such oavment 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 Aareement Setoffs Aoolv: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its 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 Cred~ Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party 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 or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aoreement or arranaement. 

Other Agreement Setoffs Do Not Aonlv: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 lower of 0) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Straet Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

10.5. The parlies agree that the transactions hereunder constitute a "forward contract" ~hin the meaning of the United 
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" ~hin 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 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, 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 (iii) economic hardship, to include, without limitation, Seller's ability to sell 
Gas at a higher or more advantageous plice than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Plice, 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 rts 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 duling 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 erther party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder, 
and the obligation of erther party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any 
transaction. 

SECTION 13. LIMITATIONS 
FOR BREACH OF Am 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 EXCLUSIVIE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAJVIED. 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 Atfi PARTY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVIE OR PASSIVIE. TO THE EXTENT Am 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 INCONVIENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party fails to 
provide two quotes then the average of the other party's two quotes shall detennine 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 infonnation necessary for determining the Floating Price; (b) the failure of trading to commence or 
the pennanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary 
or pennanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the 
index; or (e) both parties agree that a material change in the formula for or the method of detennining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 tenn 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, 
erther 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 (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is detennined to be invalid, void or unenforceable by any court having jurisdiction, such 
detennination 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 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 which would apply the law of another jurisdiction. 

15.6. 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. 

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

15.8. Each party to this Contract represents and warrants that rt has full and complete authority to enter into and pe!fonn this 
Contract. Each person who executes this Contract on beha~ of erther party represents and warrants that It has full and complete authority 
to do so and that such party will be bound thereby. 

1 5, 9. The headings and subheadings contained in this Contract are used solely for convenience and do not constttute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, nerther party 
shall disclose directly or indirectly without the prior written consent of the other party the tenns of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purcihasers 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 tenns 
confidential) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, OQ to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such infonnation 
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 rt is aware which may result in disclosure of the tenns of any transaction (other than as pennitted 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 wrth this 
confidentiality obligation. The tenns 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 tenns 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 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. Fu-r, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
llilS 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 llilS CONTRACT OR ANY PART lliEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON~NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETiiER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OlliERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE~ WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN lliE TRADE, OR BY 
COURSE OF DEALING. EACH USER OF llilS CONTRACT ALSO AGREES lliAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY 
DIRECT, SPECIAL, INCIDENT AL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF llilS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
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: Tran sporter Contract Number: 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: End: 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

c EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

c Buyer or L 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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SPECIAL PROVISIONS 
A TT ACHED TO BASE CONTRACT FOR SALE AND 
PURCHASE OF NATURAL GAS dated April I, 2010 

between 

Vito! Inc. 
("Party A") 

and 

LOUISVILLE GAS AND ELECTRIC COMP ANY I 
KENTUCKY UTILITIES COMPANY ("LGE/KU") 

("Party B") 

The following changes are made to the General Terms and Conditions 

SECTION 1. PURPOSES AND PROCEDURES 

I. The following sections shall be added to Section I: 

"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 
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 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, the negligence 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 

2. 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. 

3. The following definitions are hereby added to the Contract: 

a. The following is added as Section 2.6.1: "Cash" means United States Dollars." 

b. The following is added as Section 2. I I.I: "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 entering 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 terminated transactions. 
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c. The following as added as Section 2.12.1: "Credit Rating" means with respect to any entity, the Credit 
Rating then assigned to such entity's unsecured, senior long-term debt obligations (not supported by third 
party credit enhancements) by S&P, or Moody's or 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 

d. The following is added as Section 2.12.2: "Credit Suwort Default" shall mean, with respect to a Party or 
any Credit Support Provider (a "Defaulting Party"), the failure to make, when due, any Transfer required to 
be made, and such failure continues for one ( 1) Business Day after Notice of that failure is provided to the 
Defaulting Party. A Credit Support Default shall constitute and have the effect of an Event of Default as set 
forth in Section 10.2 (vi). 

e. The following is added as Section 2.18.1: "Eligible Collateral" means Cash or a Letter of Credit, in each 
case in an amount acceptable to the requesting party in its reasonable discretion (which may be up to 120% of 
the Net Settlement Amount that would be owed if all transactions under the Contract were immediately 
liquidated)." 

g. The following is added as Section 2.23.1: "Interest Amount" means the aggregate sum of the amounts of 
interest calculated for each day in an Interest Period on the principal amount of Cash held by the Secured 
Party on that day, determined for each such day as follows: {x) the amount of Cash on that day, multiplied by 
(y) the Interest Rate for that day, divided by (z) 360." 

h. The following is added as Section 2.23.2: "Interest Period" means the period from (and including) the 
last Business Day on which an Interest Amount was Transferred (or if no Interest Amount has yet been 
Transferred, the Business Day on which Cash was Transferred to the Secured Party) to (but excluding) the 
Business Day on which the current Interest Amount is to be Transferred." 

i. The following is added as Section 2.23.3: "Interest Rate" means the lower of the maximum lawful rate 
and the rate set forth for that day opposite the caption "Federal Funds (Effective)" in the weekly statistical 
release designated "H.15(519)", or any successor publication, published by the Board of Governors of the 
Federal Reserve System." 

j. The following is added as Section 2.24.1: "Investment Grade Rating" shall mean a party's (or a party's 
Guarantor's) Credit Rating from Moody's is "Baa3" or higher and a Credit Rating from S&P is "BBB-" or 
higher. 

k. The following is added as Section 2.24.1: "Letter of Credit" means an irrevocable, non-transferable, 
standby letter of credit, in an amount and for a term as reasonably acceptable to the Secured Party, and in a 
form as the issuing bank may require and as may be reasonably acceptable to the Secured Party, and issued by 
a major U.S. bank or the U.S. branch office of a major foreign bank, in either case, with a Credit Rating of at 
least (a) "A-" by S&P and "A3" by Moody's, if such entity has a Credit Rating by both S&P and Moody's, or 
(b) "A-" by S&P or "A3" by Moody's, if such entity has a Credit Rating by S&P or Moody's but not both." 

I. The following is added as Section 2.24.2: "Letter of Credit Default" means with respect to a Letter of 
Credit that is held by the Secured Party the occurrence of any of the following events: (i) the issuer of such 
Letter of Credit has any occurrence of an event analogous to an event specified in Section 10.2 (i), (ii), (iii), 
(iv) or (v) of this Contract; (ii) the issuer of the Letter of Credit fails to comply with or perform its 
obligations under such Letter of Credit if such failure shall be continuing after the lapse of any applicable 
grace period; (iii) the issuer of such Letter of Credit shall disaffirm, disclaim, repudiate or reject, in whole or 
in part, or challenge the validity of, such Letter of Credit; (iv) twenty (20) or fewer Business Days remain 
prior to the date such Letter of Credit shall expire or terminate; ( v) such Letter of Credit shall fail or cease to 
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be in full force and effect (other than in accordance with the terms of this Contract) prior to the satisfaction of 
all obligations of the Pledging Party under each transaction to which such Letter of Credit shall relate and no 
replacement Eligible Collateral has been provided by the Pledging Party, or (vi) the issuer of such Letter of 
Credit shall fail to maintain a Credit Rating of at least "A-" by S&P or "A3" by Moody's; provided however, 
that no Letter of Credit Default shall occur or be continuing in any event with respect to a Letter of Credit 
after the time such Letter of Credit is required to be canceled or returned to a Party in accordance with the 
terms of this Contract or acceptable replacement Eligible Collateral has been provided to the Secured Party." 

m. The following is added as Section 2.25.1: "Material Adverse Change" shall mean a party's or its 
Guarantor's Credit Rating falls below an Investment Grade Rating or a party's or its Guarantor ceases to have 
a Credit Rating by either S&P or Moody's. 

n. The following is added as Section 2.26.1: "Moody's" means Moody's Investor Services, Inc. or its 
successor." 

o. The following is added as Section 2.26.2 "Notification Time" means I :00 p.m. Eastern Prevailing 
Time, on any date of demand for Adequate Assurance of Performance under Section JO.I. 

p. The following is added as Section 2.26.2: "NYMEX" shall mean the New York Mercantile 
Exchange, or its successor. 

q. The following is added as Section 2.26.3: "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 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. 

r. The following is added as Section 2.26.4: "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 
agreement, 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 
"Seller"). 

s. The following is added as Section 2.26.5: "Option Seller" 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 
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 identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

t. The following is inserted as Section 2.27.1: "Posted Collateral" means (I) all Eligible Collateral and all 
proceeds thereof that have been Transferred to or received by the Secured Party hereunder and not 
Transferred to the Pledging Party or released by the Secured Party; (2) any Interest Amount or portion thereof 
held by the Secured Party and not Transferred; and (3) any Cash received and held by the Secured Party after 
drawing on any Letter of Credit." 

u. The following is added as Section 2.27.2: "Pledging Partv" means the party, when that party (i) receives 
a demand for or is required to Transfer Eligible Collateral or (ii) has Transferred Eligible Collateral. 

v. The following is added as Section 2.27.3: "Premium" means the amount identified as such in a 
Transaction Confirmation or the parties' oral or electronic agreement, as applicable, which is the amount 
payable by the Option Buyer to the Option Seller in exchange for an Option. 

w. The following is added as Section 2.28.2: "S&P" means the Standard & Poor's Rating Group (a 
division of The McGraw-Hill Companies) or its successor." 

Copyright© 2006 North American Energy Standards Board. Inc. 
All Rights Reserved Page 17 of 27 

NAESB Standard 6.3. 1 
September 5. 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 84 of 648 



x. The following is added as Section 2.29.1: "Secured Party" means the party other than the Pledging 
Party when that party (i) makes a demand for or is entitled to receive Eligible Collateral or (ii) holds or is 
deemed to hold Posted Collateral." 

y. The following is added as Section 2.34.1: "Transaction Tape" shall be defined as electronic tape(s) of 
telephone recordings maintained by Seller and/or the Buyer for verification and/or evidentiary purposes." 

z. The following is added as Section 2.33.1: "Transfer" or "Transferred" means with respect to any 
Eligible Collateral,or Interest Amount in accordance with the instructions of the appropriate party pursuant to 
this Contract: (i) in the case of Cash, payment or delivery by wire transfer in immediately available funds; 
and (ii) in the case of Letters of Credit, delivery of the Letter of Credit, return of the Letter of Credit by the 
Secured Party to the Pledging Party, or delivery of an executed amendment to such Letter of Credit 
(extending the term or increasing the amount available to the Secured Party thereunder) 

SECTION 3. PERFORMANCE OBLIGATION 

4. Add the following language to the Cover Standard in line 12 of Section 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 sole option, not to replace or re-sell to a third party 
the Gas not delivered" 

SECTION 5. QUALITY AND MEASUREMENT 

5. 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 the 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 

6. Add the following language to the end of the first sentence in Section 7.3: 

"and will include all supporting documentation acceptable in industry practice to support the amount charged" 

7. 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 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 
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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." 

8. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in subsection (i). 

9. 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 settlement amount due for each 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 

l 0. 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 sentence 

SECTION 9. NOTICES 

l l. 9 .4 shall be amended by: 
(a) in the first sentence delete the words "commercially acceptable"; and 

(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 "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

12. Section 10.1 is hereby deleted in its entirety and replaced with the following: "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") or Y's Guarantor (including, without limitation, the occurrence of a 
Material Adverse Change of Y or Y's Guarantor, if applicable, X may demand Adequate Assurance of 
Performance. "Adequate Assurance of Performance" shall mean the provision of Eligible Collateral for term 
and from an issuer reasonably acceptable to X. 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. I" 

13. Section 10.2 is amended by 
(a) adding at the end before the "." in the last sentence of (ix): "provided that no suspension of performance 
shall continue for more than ten (I 0) Business Days unless an Early Termination Date has been declared and the 
Defaulting Party has given Notice thereof in accordance with Section 10.3 ."; 

(b) deleting the word "or" before (ix) and replacing it with a comma; and 

(c) adding the following as new section I 0.2(x): 
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"(x) the failure to perfonn any material covenant or obligation set forth in this Contract (except to the extent 
constituting 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 3.2) if such failure is not remedied within three (3) 
Business Days after written Notice." 

14. Amend Section I 0.3 by deleting from the sixth line the phrase "legally pennissible" and replace with 
"practicable and not prohibited by applicable law" 

15. Section 10.3.1 "Early Tennination 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 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 tenninating transactions." 

16. The following is added at the end of Section 10.4: 
"Notwithstanding anything herein to the contrary, if the Non-Defaulting Party owes the Net Settlement 
Amount to the Defaulting Party, the Non-Defaulting Party shall not be required to pay to the Defaulting Party 
the Net Settlement Amount, nor shall interest be owed on such amount until (i) the Non-Defaulting Party 
receives confinnation satisfactory to it, in its reasonable discretion (which may include an opinion of its 
counsel and which the Non-Defaulting Party agrees to use reasonable efforts to obtain), that all other 
obligations of any kind whatsoever of the Defaulting Party to make any payments to the Non-Defaulting Party 
under this Contract and transactions hereunder, or any other agreement between the parties, which are due and 
payable as of the Early Tennination Date, have been paid (or netted, set off, recouped, or the like) in full."; 
and (ii) the Defaulting Party executes a release in a fonn reasonably satisfactory to the Non-Defaulting Party 
that acts as the final resolution of the transactions hereunder. To the extent that either party believes that 
bankruptcy court approval of the release is required, the Non-Defaulting Party may withhold payment of the 
Net Settlement Amount until such time as appropriate court approval has been obtained and is final and non
appealable." 

SECTION 11. FORCE MAJEURE 

17. Add the following to the end of Section 11: 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for non-perfonnance 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 (30) continuous days." 

11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, must cease interruptible deliveries 
to its counterparties at Delivery Point(s) affected by the Force Majeure 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 market. 

SECTION 12. TERM 

18. Section 12 shall be deleted in its entirety and replaced with: 
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'The term of this Contract shall be month-to-month until terminated on thirty (30) days advance written Notice by either 
party; provided, however, that, to the extent necessary, the provisions hereof including, without limitation, Section 7 .6, 
Section 8, Section IO, Section 13, Section 15.10 and the obligations of the parties to make payment to each other and to 
indemnify each other shall survive termination of this Contract and remain in full force and effect with respect to any 
transactions entered into between Seller and Buyer prior to the date of termination of this Contract until such time as the 
obligations of both parties are fully performed and satisfied and the provisions lapse or expire in accordance with the 
respective time periods expressly stated therein.". 

SECTION 14. MARKET DISRUPTION 

19. 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 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 ifthe 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 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 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 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 
Parties 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." 
"Exchange" means in respect of a transaction, the exchange or principal trading market specified as 
applicable to the relevant 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 
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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. 
"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 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 
corrected and the correction is published or announced by the person responsible for that publication or 
announcement within one (1) year 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 

20. Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) 
line. 

21. Section 15.12 shall be amended by: 
deleting the third sentence in its entirety and replacing with the following: 
"So long as the Imaged Agreement bears the signature of the party against whom enforcement is sought if 
there is a space or line for such signature on the Imaged Agreement, in the absence of evidence of fraud or 
irregularity in the imaging or computer retention process relating to the Imaged Agreement, and the original 
docurnent(s) is/are unobtainable, neither party shall object to the introduction, acceptance and admissibility of 
the recording, the Transaction Confirmation or the Imaged Agreement as evidence in any proceeding between 
the Parties before any court, arbitration panel, regulatory commission or similar body on the basis that such 
recording, Transaction confirmation or Imaged Agreements were not original agreements, originated or 
maintained in documentary form or do not comply with the best evidence rule." 

22. The following Sections shall be added: 

I 5. 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 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 harmless 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 Buyer harmless from any and all liabilities with respect to such 
severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to 
provide all information requested by Buyer for such verification within thirty (30) days of such request. 
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Subject to the other provisions of this Section, Buyer agrees to make payment to Seller while title is being 
verified. If 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 written 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, 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 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, 
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 Seller or any title information 
reflected on any Transaction Confirmation or to audit, compare, or update any such information against any 
title opinion or other information furnished or acquired pursuant to incidental to this Contract. 

(c) 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. 

23. Section 15 is amended by inserting new Sections 15.13 through 15.20 that read as follows: 

15.13 WaiverofJm:yTrial. 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 THE CONTRACT OR ANY TRANSACTION 
CONFIRMATION. 

15.14 Enforceability. Each Party hereby expressly waives all rights to, and expressly agrees not to contest, 
any transaction, or assert or otherwise raise any defenses or arguments related to any Transaction to the effect 
that such is not binding, valid or enforceable in accordance with the terms of this Contract based on either the 
employee(s) or representative(s) who entered into the transaction on behalf of a party, and who appeared to 
have the requisite authority to do so, did not, in fact, have such authority or because the provisions of certain 
applicable laws require the transaction to be in writing and/or executed by one or both parties. 

15 .15 Delivery of Adequate Assurance of Performance. 

On any date on which (a) no Event of Default has occurred and is continuing with respect to the Secured 
Party, (b) no Early Termination Date has occurred or been designated as a result of an Event of Default with 
respect to the Secured Party for which there exist any unsatisfied payment obligations, and (c) the Pledging 
Party is required to Transfer Adequate Assurance of Performance to the Secured Party pursuant to Section 
10.1, the Pledging Party shall, Transfer, or cause to be Transferred to the Secured Party, Adequate Assurance 
of Performance. Unless otherwise agreed in writing by the parties, (i) Adequate Assurance of Performance 
demanded of a Pledging Party on or before the Notification Time on a Business Day shall be provided by the 
close of business on the next Business Day for Cash, or on the second Business Day for a Letter of Credit; 
and (ii) Adequate Assurance of Performance demanded of a Pledging Party after the Notification Time on a 
Business Day shall be provided by the close of business on the second Business Day thereafter for Cash, or on 
the third Business Day for a Letter of Credit. Any Letter of Credit or other type of Adequate Assurance of 
Performance (other than Cash) shall be Transferred to such address as the Secured Party shall specify and any 
such demand made by the Secured Party pursuant to this Section 15.15 shall specify account information for 
the account to which Adequate Assurance of Performance in the form of Cash shall be Transferred. 

15. 16 Substitution and Reduction of Eligible Collateral. 
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(a) Substitution. On any Business Day the Pledging Party may substitute for Posted Collateral other Eligible 
Collateral of equal or greater value. Upon the Transfer to the Secured Party of the substitute Eligible 
Collateral, the Secured Party shall Transfer the relevant replaced Posted Collateral (as specified by the 
Pledging Party) to the Pledging Party by 6:00 p.m. EPT on the Business Day after such Transfer has been 
effected. Notwithstanding anything herein to the contrary, the Secured Party will not be obligated to effect 
such substitution unless: (i) as of the date the request is effected, no Credit Support Default or Event of 
Default with respect to the Pledging Party has occurred and is continuing; (ii) as of the date the request is 
effected, no Early Termination Date has occurred or been designated by the Secured Party for which there 
exist any unsatisfied payment obligation under the Base Contract; and (iii) the substitute Eligible Collateral is 
Transferred to the Secured Party prior to the release of the Posted Collateral to be returned to the Pledging 
Party and, if applicable, the security interest in, and lien upon, such substituted Eligible Collateral granted 
pursuant hereto in favor of the Secured Party shall have been perfected as required by applicable law and shall 
constitute a first priority perfected security interest therein and general first lien thereon. All substituted 
Eligible Collateral shall be subject to and governed by the terms and conditions of this Contract, including 
without limitation and if applicable, the security interest in, general first lien on and right of offset against, 
such substituted Eligible Collateral granted in favor of the Secured Party. 

(b) Reduction. On any Business Day (but no more frequently than weekly with respect to Letters of Credit 
and daily with respect to Cash), a Pledging Party may request a reduction in the amount of Posted Collateral 
previously provided by the Pledging Party for the benefit of the Secured Party, provided that, after giving 
effect to the requested reduction in Posted Collateral, (i) the Pledging Party shall in fact have an Adequate 
Assurance of Performance amount that shall not be less than required by the Secured Party pursuant to 
Section I 0.1; (ii) no Credit Support Default or Event of Default with respect to the Pledging Party shall have 
occurred and be continuing; and (iii) no Early Termination Date has occurred or been designated as a result of 
an Event of Default with respect to the Pledging Party for which there exist any unsatisfied payment 
obligations. A permitted reduction in Posted Collateral may be effected by the Transfer of Cash to the 
Pledging Party or the reduction of the amount of an outstanding Letter of Credit previously issued for the 
benefit of the Secured Party. The Pledging Party shall have the right to specify the means of effecting the 
reduction in Posted Collateral. In all cases, the cost and expense ofreducing Posted Collateral (including, 
but not limited to, the reasonable costs, expenses, and attorneys' fees of the Secured Party) shall be borne by 
the party incurring such cost or expense. Unless otherwise agreed in writing by the Parties, (i) ifthe Pledging 
Party's reduction demand is made on or before the Notification Time on a Business Day, then the Secured 
Party shall have one (I) Business Day to effect a permitted reduction of Posted Collateral and (ii) if the 
Pledging Party's reduction demand is made after the Notification Time on a Local Business Day, then the 
Secured Party shall have two (2) Local Business Days to effect a permitted reduction in Posted Collateral, in 
each case, if such reduction is to be effected by the return of Cash to the Pledging Party. If a permitted 
reduction in Eligible Collateral is to be effected by a reduction in the amount of an outstanding Letter of 
Credit previously issued for the benefit of the Secured Party, the Secured Party shall within one Local 
Business Day ofreceipt of an amendment to the Letter of Credit take such action as is reasonably necessary 
to effectuate such reduction A Transfer in accordance with this Section I S.16(b) shall be deemed a release by 
the Secured Party of its security interest, general first lien and right of offset only with respect to such 
returned Eligible Collateral. 

I 5.17 Letter of Credit Default. Upon the occurrence of a Letter of Credit Default, the Pledging Party will 
Transfer to the Secured Party on or before the first Business Day or the fifth (S'h Business Day after the 
occurrence thereof if only clause (vi) under the definition of Letter of Credit Default applies )after the 
occurrence thereof either a substitute Letter of Credit or other Eligible Collateral. Each Letter of Credit shall 
be maintained for the benefit of the Secured Party. The costs and expenses incurred by the Pledging Party to 
establish, renew, substitute, cancel, and/or increase the amount of a Letter of Credit shall be borne by the 
Pledging Party. Upon or at any time after the occurrence and continuation of a Credit Support Default or 
Event of Default with respect to the Pledging Party and/or the designation of an Early Termination Date by 
the Secured Party, the Secured Party may draw on the undrawn portion of any outstanding Letter(s) of Credit. 
Cash proceeds received from drawing upon the Letter of Credit shall be deemed Adequate Assurance of 
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Performance and as security for the Pledging Party's obligations to the Secured Party and the Secured Party 
shall have the rights and remedies set forth in this Contract with respect to such Cash proceeds. The Secured 
Party shall either (y) apply the proceeds of the Posted Collateral realized upon the exercise of any such rights 
or remedies to reduce the Pledging Party's obligations under the Contract (the Pledging Party remaining liable 
for any amounts owing to the Secured Party after such application and for any failure to Transfer Adequate 
Assurance of Performance for the benefit of the Security Party), subject to the Secured Party's obligation to 
return any surplus proceeds remaining after such obligations are satisfied in full and/or (z) hold such proceeds 
as collateral security for the Pledging Party's obligations under the Contract, subject to the Secured Party's 
obligation to return the proceeds after such obligations are satisfied in full. 

15.18 Use of Cash. Interest Payment on Cash and Care of Cash. 

(a) Use of Cash. Notwithstanding the provisions of applicable law, if no Event of Default or Credit Support 
Default and no Early Termination Date with respect to the Secured Party has occurred and is continuing 
and/or been designated, then the Secured Party shall have the right to sell, pledge, rehypothecate, assign, 
invest, use, commingle or otherwise dispose of, or otherwise use in its business any Cash it holds, free from 
any claim or right of any nature whatsoever of the Pledging Party, including any equity or right of 
redemption. 
(b) Interest Payments on Cash. So long as no Event of Default or Credit Support Default with respect to the 
Pledging Party has occurred and is continuing, and no Early Termination Date (for which any unsatisfied 
payment obligations of the Pledging Party exist) has occurred or been designated as the result of an Event of 
Default with respect to the Pledging Party, the Secured Party will upon written request Transfer to the 
Pledging Party, in lieu of any interest or other amounts paid or deemed to have been paid with respect to the 
Cash (all of which may be retained by the Secured Party), the Interest Amount. The Pledging Party shall 
invoice the Secured Party monthly setting forth the calculation of the Interest Amount due, and the Secured 
Party shall make payment therof by the later of (A) the third Business Day of the first month after the last 
month to which such invoice relates or (B) the third Business Day after the day on which such invoice is 
received. On or after the occurrence of an Event of Default or Credit Support Default with respect to the 
Pledging Party or an Early Termination Date as a result of an Event of Default or Credit Support Default with 
respect to the Pledging Party, the Secured Party shall retain any such Interest Amount as additional Eligible 
Collateral hereunder until the obligations of the Pledging Party under the Base Contract have been satisfied in 
the case of an Early Termination Date or for so long as such Event of Default or Credit Support Default is 
continuing. Any Party may dispute a Performance Assurance Interest Amount as provided for in Section 7.4 
of the Contract." 
(c) Care of Cash. Without limiting the Secured Party's rights hereunder, the Secured Party will exercise 
reasonable care to assure the safe custody of all Cash held by it as 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 to Cash, including, 
without limitation, any duty to enforce or preserve any rights pertaining thereto. 

15.19 Credit Representations and Warranties. On each day on which Eligible Collateral is held by the 
Secured Party and/or its agent under this Contract, the Pledging Party represents and warrants that: (a) it has 
the power and authority under the law of the jurisdiction of its organization or incorporation and under its 
organizational and constituent documents to grant to the Secured Party a valid, enforceable, first-priority 
security interest in, and lien on, all Posted Collateral (other than Letters of Credit) that it Transfers as the 
Pledging Party, and has taken all necessary actions to authorize the granting and perfection of that security 
interest and lien; (b) as of each date on which it, as the Pledging Party, Transfers Eligible Collateral to the 
Secured Party or to any agent of the Secured Party for the benefit of the Secured Party (or, in the case of 
Posted Collateral, at the time the Secured Party or its agent acquires rights therein), it has title to, and will be 
the sole owner of such Eligible Collateral, free and clear of any security interest, lien, pledge, charge, 
encumbrance, or other interests or restrictions other than the security interest granted to the Secured Party 
hereby; (c) the Secured Party will have a valid and perfected first-priority security interest in, and lien on, all 
Posted Collateral (other than Letters of Credit) upon receipt thereof; and ( d) the performance by it of its 
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obligations under this Contract 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 pursuant to this 
Contract. 

15.20 Eligible Collateral Rights and Remedies. If at any time (i) an Event of Default or Credit Support 
Default with respect to the Pledging Party has 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 the Pledging Party, then the 
Secured Party may do any one or more of the following: (x) exercise any of the rights and remedies of a 
Secured Party with respect to the Posted Collateral under this Contract, including any such rights and 
remedies under law then in effect; (y) exercise its rights of setoff against any and all Posted Collateral of the 
Pledging Party in the possession of the Secured Party or its agent; and (z) draw on any outstanding Letter of 
Credit issued for its benefit under its terms and this Contract. The Secured Party shall either (y) apply the 
proceeds of the Posted Collateral realized upon the exercise of any such rights or remedies to reduce the 
Pledging Party's obligations under the Contract (the Pledging Party remaining liable for any amounts owing to 
the Secured Party after such application and for any failure to Transfer Adequate Assurance of Performance 
for the benefit of the Security Party), subject to the Secured Party's obligation to return any surplus proceeds 
remaining after such obligations are satisfied in full and/or (z) hold such proceeds as collateral security for the 
Pledging Party's obligations under the Contract, subject to the Secured Party's obligation to return the 
proceeds after such obligations are satisfied in full. The Secured Party shall be under no obligation to 
prioritize the order with respect to which it exercises any one or more right and remedies available hereunder. 

If at any time an Early Termination Date has occurred or been designated as the result of an Event of Default 
with respect to the Secured Party, then the Pledging Party may do any one or more of the following: (i) 
exercise any of the rights and remedies of a pledgor with respect to the Posted Collateral under this Contract, 
including any such rights and remedies under law then in effect; (ii) setoff amounts payable by the Pledging 
Party to the Secured Party against the Posted Collateral held by the Secured Party or to the extent its rights to 
setoff are not exercised, withhold payment of any remaining amounts payable by the Pledging Party, up to the 
value of any remaining Posted Collateral held by the Secured Party, until the Posted Collateral is Transferred 
to the Pledging Party; and/or (iii) exercise rights and remedies available to the Pledging Party under the terms 
of any Letter of Credit. 

15.21 Disputed Calculations. 
(a) If the Pledging Party disputes the amount of Eligible Collateral requested by the Secured Party and such 
dispute relates to the amount of the Adequate Assurance of Performance pursuant to Section I 0.1 claimed by 
the Secured Party, then the Pledging Party shall (i) notify the Secured Party of the existence and nature of the 
dispute not later than the Notification Time on the first Business Day following the date that the demand for 
Adequate Assurance of Performance is made by the Secured Party pursuant to Section IO. I and (ii) provide 
Adequate Assurance of Performance to or for the benefit of the Secured Party in an amount equal to the 
Pledging Party's own estimate, made in good faith and in a commercially reasonable manner, of the Pledging 
Party's Eligible Collateral requirement in accordance with Section 10.1. The parties shall in good faith 
negotiate to resolve the disputed amounts, and Pledging Party shall promptly Transfer additional Eligible 
Collateral to Secured Party, to the extent that further amounts are required. 

(b) If the Secured Party disputes the amount of Adequate Assurance of Performance to be reduced by the 
Secured Party and such dispute relates to the amount of the Eligible Collateral requirement claimed by the 
Secured Party, then the Secured Party shall (i) notify the Pledging Party of the existence and nature of the 
dispute not later than the Notification Time on the first Business Day following the date that the demand to 
reduce Adequate Assurance of Performance is made by the Pledging Party pursuant to Section 15.16 (b), and 
(ii) effect the reduction of Adequate Performance of Assurance to or for the benefit of the Pledging Party in 
an amount equal to the Secured Party's own estimate, made in good faith and in a commercially reasonable 
manner, of the Pledging Party's Eligible Collateral requirement in accordance with Section 10.1. The parties 
shall in good faith negotiate to resolve the disputed amounts, and Secured Party shall promptly Transfer 
additional Eligible Collateral to Pledging Party, to the extent that further amounts are required to be returned. 
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( c) In all cases, each Party shall pay its own costs and expenses in detennining the Eligible Collateral 
requirement for the purpose of any disputed calculation under this Section 15 .21. The detennination made 
under this Section 15 .21 shall be binding and conclusive on the Parties absent manifest error." 

15.22 Indemnification. The Pledging Party shall pay on request and indemnify the Secured Party against 
any taxes (including without limitation, any applicable transfer taxes and stamp, registration or other 
documentary taxes), assessments, or charges that may become payable by reason of the security interests, 
general first lien and right of offset granted under this Contract as well as any penalties with respect thereto. 

SECTION 16. OPTION 

16.1 Notwithstanding anything in the Contract to the contrary, ifthe 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 under such transaction shall be to pay the Premium for such Option and Option 
Seller shall have no further obligation under such transaction, unless Buyer timely exercises the Option. 
Upon the timely exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perfonn and entitled to perfonnance under the Contract in connection with such transaction as 
either Buyer or Seller as indicated in the Transaction Confinnation or the parties' oral or electronic 
agreement, as applicable." 

IN WITNESS WHEREOF, the parties hereto have executed these Special Provisions to the Base Contract in 
duplicate, as of the date of the Base Contract. 

VITOL INC. 

By: <:133 l· 
Name: 

Title: M.A. Loya 
President 
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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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales 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 (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. 

2.27. "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 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. 
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 (ii) 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 (ii) 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 (ii) 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. 
14.11 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. 
 
 
 

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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to th~ Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Tenn Sale and Purchase of Natural Gas dated February I, 2005 (the "Base 
Contract") by and between: Louisville Gas & Electric Co./Kentucky Utilities Co. and United 
Energy Trading, LLC. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure', shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting "recorded" before "telephonic" in 
the fifth Jinc. 

2. 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 tbe transaction. Both Parties waive objections based on 
the Statute of Frands, 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 shall, 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 malfimction 
of equipment or the operation thereof in respect of any transaction without regard to the cause or 
causes related thereto, inclutling, without limitation, the negligence 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 sucb event, the transaction shall be evidenced by the Transaction Confomation and 
if no Transaction Confirmation is available, by the written and computer records of the parties 
concerning tbe transaction made contemporaneously with the telephone conversation." 

SECTION 2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

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

"2.30 "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 entering into new an·angements 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 terminated transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, 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 
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Special Provision to the Base Contract 

any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "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). 

2.33 "Futnres 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. 

2.34 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting party in its reasonable discretion issued directly from, or 
confirmed 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. 

2.35 "NYMEX" shall mean the New York Mercantile Exchange. 

2.36 "Option" means a transaction in which, in exchauge 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 fo11h 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. 

2.37 "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 agreement, as applicabh~, 
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 
"Seller"). 

2.3& "Option Seller" 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 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 identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2.39 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Duyer to the Option Seller in exchange for au Option. 

2.40 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 

SECTION 3. PERFORMANCE OBLIGATION 

5. 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 (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

6. Add the following language to the end of Section 3.2 

2 
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3 

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. Market Dismption. If a Market Disruption Event occurs 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 occun·ed or existed, then the Parties shall negotiate in good faith 
to agree on a Floating Price (or a method for determining a Floating Price), an<l if the 
Parties have not so agreed on or before the fifth Business Day following the first Trading 
Day on which the Market Disruption Event occurred or existed, then the Floating Price 
shall be determined in good faith by each Party obtaining a quote from a leading 
dealer in the relevant market; and the Floating Price shall be the arithmetic average 
of the two dealer quotes obtained. 

"Dete.nnination Period" means each calendar month a part or all of which is 
within the Delivery Period of a Transaction. 

"Exchange" means, in respect of a Transaction, the exchange or principal trading 
market specified in the relevant Transaction. 

"Floating Price" means a Contract Price specified in a Transaction that is based 
upon a Price Source. 

"Market Dismption Event" means, with respect to any Price Source, any of the 
following events: (a) the failure of the Price Source to announce or publish the 
specified Floating Price or information necessary for determining the Floating 
Price; (b) the failure of trading to commence or the permanent discontinuation or 
material suspension of trading in the relevant options contract or commodity on 
the Exchange or in the market specified for determining a Floating Price; (c) the 
temporary or permanent discontinuance or unavailability of the Price Source; ( d) 
the temporary or permanent closing of any Exchange specified for determining a 
Floating Price; or (e) a material change in the formula for or the method of 
determining lhe Floating Price. 

"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 io respect of which the rdcvant Price Source 
published the Floating Price. 

B. Corrections to Published Prices. For purposes of determining a Floating Price for any 
day, if the price pnblished or announced on a given day and used or to be used to 
determine a relevant price is subsequently co1Tected 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 am1ounceme11t 
of that correction, a Party gives notice that an amount is so payable, the Party that 
originally either received or retained such amount will, not later than three (3) Ilusiness 
Days after the effectiveness of that notice, pay, subject to any applicable conditions 
precedent, to the other Party that amouot, together with interest at the foterest Rate for the 
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period from and including the day on which payment originally was (or was not) made to 
but excluding the day of payment of the refund or payment resulting from that correction. 
If a Party fails to give notice within thirty (30) calendar days after the publication or 
announcement of the correction that an amount is payable, then right to payment is 
waived for such correction. 

C. Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all 
numbers shall be rounded to three (3) decimal places. lfthe fourth (4th) decimal number 
is five (5) or greater, then the third (3rd) decimal number shall be increased by one (I), 
and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal 
number shall remain unchanged. 

SECTION 5. QUALITY AND MEASUREMENT 

7. 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 pipeline 
system andior facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MM Btu 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline 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 transpo1tation regulations or contract provisions of such 
pipeline." 

SECTION 6, TAXES 

8. Add the following language after the first sentence of Section 6 designated as Buyer Pays At 
a11d After Delivery Point: 

"All such Taxes shall be paid by Seller 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 Seller 
an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

9. Add as the last paragraph of Sectioo 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 deHvery at the Delivery Point ("Governmental Charge"), 
each party shall use reasonable efforts to implement the provision and administer the Contrnct in 
accordance with the intent of the parties to minimize any such Governmental Charge(s). Both 
Buyer and Seller shall work to reasonably apportion said Tax, taking into account the ability of 
either party to pass through all or a part of such tax, so long as neither party is materially adversely 
affected by such efforts." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

10. Add the following language to the end of Section 7.3: 

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

11. Section 7 .4 shall be amended by deleting the last sentence "In the event the parties are 
unable ... ' ' in its entirety and replaced with: 

4 
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"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 
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 
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 perfonnance is waived." 

12. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

13. 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 m order to determine the final settlement 
amount due for each 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 

14. Seetion 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" . 
and "AND I"l SECTION 14.8" in the last sentence. 

15. Add the following to the end of Section 8: 

"8.5 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 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 
Duycr's satisfaction." 

SECTION 10. FINANCIAL RESPONSIBILITY 

16. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

' "Adequate Assurance of Performance· shall mean the provision of Eligible Collateral." 

17. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first ( I st) line 

18. Ameni.l Section 10.3 by 

5 

(a) Inserting as the second sentence "Notwithstanding the following sentence, upon the 
occurrence of an Event of Default listed in items (ii), (iii) or (v) of Section 10.2 above, as it 
may apply to any party, this Contract shall automatically tenninate, without notice, as if an 
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Early Tennination Date has been immediately declared (in which case, the day of such 
automatic tennination shall be the Early Tennination Date)." 

(b) Delete from the second (2nu) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

19. 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 "LII30R")" 

20. Add the following to the end of Section l 0: 

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

"10.9 No suspension pursuant Section 10.2 shall continue for more than ten (10) Business Day 
unless an Early Tem1ination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

21. The first sentence of Section 11.3 shall be amended by deleting the word "or" before item (v) 
and adding the following language at the end of item (v) but before the period at the entl of · 
that sentence: 

··; (vi} notwithstanding 11'.2 intermpti.on of specific supply or markets at "pooling points" or 
"hubs" without the hub or pooling point operator claiming Force Majeure". 

22. Add the following shall be added to the end of Section 11 

"11.7 Any paiiy claiming Force Majeure (the "Claiming Party") as an excuse for 
perfonnance shall provide the other party (the Non-claimiog 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 thit1)' 
(30) continuons days." 

SECTION 12. TERM 

23. Section 12 shall be deleted in its entirety and replaced with: 

6 

"The term of this Contract shall be month-to-month until tenninated on thirty (30) days 
advance written Notice by either party; provided, however, that the provisions hereof shall 
survive termination of this Contract and cootinue to apply to any transactions entered into 
between Seller and Duyer prior to the date of termination of this Contract until such time as 
any and all such transactions are completed or terminated. Notwithstanding any 
termination, the obligation to make payment and provisions of Sections 1.6, 7.7, 8.1, 8.2, 
8.3, 8.4, 13, 14.10, 14.13, and 14.14 shall continue to apply." 
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SECTION 13. LIMITATIONS 

24. Delete the rhrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (61
") and 

seventh (71 
) lines. 

SECTION 14. MISCELLANEOUS: 

25. Insert in Section 14.l the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (4111

) line. 

26. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the end of 
(i). 

27. The following Sections shall be added: 

7 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commercial Code, as enacted in 
New York. 

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

(a) The Contract Price shall be inclusive of all royalties and production related 
costs. Seller shall be responsible for ail payments to the owners of all working interests, 
royalties, overriding royalties, bonus paymenls, production payments and other similar 
payments with respect to Gas delivered and sold herennder and Seller hereby agrees to 
defend, indemnify and hold Buyer harmless 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 13ase 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 
Buyer hannless from any and ail liabilities with respect to such severance taxes. 

(b) Seller recognizes tltat Buyer may verify title to the Gas purchased and sold 
hereunder and agrees tn provide all information requested by Buyer for such verification 
within thirty (30) days of such request. Subject to the other provisions of this Section, 
Buyer agrees to make payment to Seller while title is being verified. If 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 written request, without cost to 13uyer, 
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, 
concerning Seller's title to the leases, wells, Gas pruduced 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, Notwithstanding the foregoing, Seller acknowledges that Buyer may rely 
entirely on the information provided by Seller ur 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 Seller or any title information 
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Special Provision to the Base Contract 

reflected on any Transaction Confirmation or to audit, compare, or update any such 
information against any title op1ruon or other information furnished or acquired pursuant 
to 1nc1dental to this Contract. 

(c) For purposes of thts Section 14.15, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.14 UCC - Except as otherwise provided for herem, the provisions of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern tlus Contract shall be deemed to 
apply to all transactions. 

SECTION 15. OPTION 

8 

15. I Notwithstanding anything in the Contract to the cuntrary, if the parties have agreed that a 
particular transaction under this Contract is an Option, then pnor to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an Option by Option Buyer, each of OptJon Buyer and Option Seller shall be 
obligated to perfonn 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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BANK: BNP Paribas 
ACHNUMBERS 

ABA: 026007689 ACCT: 0020062108900150 
{IF APPLICABLE) 

OTHER DETAILS: Twin Eagle Resource Management, LLC 

ATTN: 
ADDRESS: 

CHECKS 
--- (IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, lnc. 
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BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

LGE/KU ATTN: Gas Accounting 
ADDRESS: 220 W Main St. 7th Fl 

Louisville KY 40202 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contractincorporates 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 default provision shall apply. Select the appropriate box( es) 
from each section· 

Section 1.2 18] Oral (default) Section 10.2 18] No Additional Events of Default (default) 
Transaction OR Additional 
Procedure [J Written Events of 0 Indebtedness Cross Default 

Default 
[J Party A: 

Section 2.7 18] 2 Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

§Business Days after receipt 
[J Transactional Cross Default 

Specified Transactions: 

Section 2.8 [J Seller (default) 
Confirming Party OR 

18] Buyer 

Section 3.2 18] Cover Standard (default) Section 10.3.1 18] Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard TerminaUon OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The fol/owing Spot Price Publication applies to both of the 
lmmediatelv oreceding. Section 10.3.2 18] Other Agreement Setoffs Apply (default) 

Section 2.31 18] Gas Daily Midpoint (default) 
Other 
Agreement 18] Bilateral (default) 

Spot Price OR Setoffs u Triangular Publication D 
OR 

n Other Agreement Setoffs Do Not Apply 

Section 6 18] Buyer Pays At and After Delivery Point (default) 
Taxes OR 

u Seller Pays Before and At Delivery Point 

Section 7.2 18] 25" Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
n Dav of Month following Month of deliverv 

Section 7.2 18] Wire transfer (default) AND Section 15.10 18] Confidentiality applies (default) 
Method of Payment 18] Automated Clearinghouse Credit (ACH) Confidentiality OR 

u Check D Confidentiality does not apply 

Section 7.7 18] Netting applies (default) 
Netting OR 

D Nettina does not annlv 
[8J Special Provisions Number of sheets attached: 5 
fJ Addendum(s): 

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

TWIN EAGLE RESOURCE MANAGEMENT, LLC PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

SIGNATURE 

B: 
PRINTED NAME 

TrrLE 

Copyright© 2006 North American Energy Standards Board, lnc. 
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KENTUCKY UTILITIES COMPANY 

David S. Sinclair 

Vice President Energy Marketing 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

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

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

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as 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 anv transaction aQreed to bv the oarties. 

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 
passaae of the Confirm Deadline without obiection from the receivina partv, 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. 

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

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or 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. "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 .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 International BTU, which is also called the Btu (IT). 

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

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

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

2.9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights ReseNed Page 5of14 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 115 of 648 



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 identifed 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 {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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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. 3 5. "Transporter{ s )" shall mean all Gas gathering or pipeline companies, or local disbibution 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 lntenuptible 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) 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 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 (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 uoon 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 inciudes 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. 

Buver Pavs 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 exemotion from anv such Taxes or chames shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pavs 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 chames 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 aoceptable 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 socn thereafter as actual delivery information is available. 
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7. 2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds, 
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that ff 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 acccrdance 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, ff the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resclve 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 (ii) 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. 

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 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. EXCEPT AS PROVIDED IN THIS 
SECTION 8.2 AND IN SECTION 15.8, ALL OTHER WARRAINTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTAIBIUTY 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 title passes to Buyer. 

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

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") 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 commercially acceptable Notice of change in payment instructions or other payment infonmation 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 Perfonmance. "Adequate Assurance 
of Perfonmance" shall mean sufficient security in the fonm, 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 Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 Perfonmance 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 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 tenmination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Tenminated 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 to each 

I Excluded Transaction, its actua tenmination 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 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 detenmine, 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 tenm and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in 
order to detenmine the Market Value. Any extension(s) of the tenm of a transaction to which parties are not bound as of the Early 
Tenmination Date lincludina but not limited to "everareen orovisions"\ shall not be considered in determinina 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 
oresent value shall be determined bv the Non-Defaultinq Party in a commerciallv 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 oavment has not vet been made bv the oartv that owes such oavment 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 Annlv: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Apply: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum 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. 
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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 tenns 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 perfonn a Finn obligation, to the extent such failure was caused by 
Force Majeure. The tenn "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 Finn 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 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 perfonnance is affected by 
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Finn transportation unless primary, in-path, 
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of 
such covenants or obligations 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 
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 perfonnance 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 tenninated 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 tennination of the Base Contract or any 
transaction. 

SECTION 13. LIMITATIONS 
FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTYS LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A 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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 nun for the full term of this 
Contract. No assignment of this Contract, in whole or in part, will be made without the prior wrttten 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 (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 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 transaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or wrttten, 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 wrtting 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 which would apply the law of another jurisdiction. 

15.6. 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. 

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

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 full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior wrttten 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may resultin 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, 
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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 Confrnmation 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 fonm, 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 tenns 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

rJ EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

n Buyer or u Seller 

Delivery Polnt(s): 

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

Special Conditions: 

Seller: Buyer: 

By: By: 

Title: Title: 

Date: Date: 

Copyright© 2006 North American Energy Standards Board, lnc. 
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SECTION 1. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated March 19, 2012 
by and between 

Tlvin Eagle Resource 1\.1anagen1ent, LLC ("TER1\.f") 
And 

Louis\'ille Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

TI1e following sections shall be added to Section 1: 

NAESB Standard 6.3.1 

"1.5 1l1e parties agree and recognize that in son1e instances purchases and sales n1ay be facilitated through brokers. 111e parties agree that all recordings 
bet\veen the1nselves, third parties and brokers 1nay be introduced into evidence and used to prove a contract behveen the parties and the authority of the broker 
to eft't!ctuate the transaction. Both Parties \vaive objections based on the Statute of Frauds, the Paro! Evidence Rule, or sitnilar evidentiaty rules, to the 
introduction of the recorded conversations into evidence to prove a contract conte1nplated herein." 

"l.6 Each party 1nay, at its expense, 1naintain equip1nent necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in 
such 111anner as to protect its business records fro1n iinproper access; provided neither party shall be liable for any 111alfunction of equipinent or the operation 
thereof in respect of any transaction without regard to the cause or causes related thereto, including, without lilnitation, the negligence be sole, joint, or 
concurrent, or active or passive. No transaction shall be invalidated should a tnalfunction occur in equip1nent 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 Confinnation is available, by the written and contputcr records of the parties conccn1ing the transaction 1nade conten1poraneously with the 
telephone conversation." 

SECTION2, DEFINITIONS 

Section 2.12 "Cover Standard" shall be mnended by deleting "(or an alten1ate fuel if elected by Buyer and replace1nent Gas is not available)" fro1n the 
definition. 

111e follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" 1neans (a) losses associated \vith trans1nission/transportation costs related to the Tenninated Trans.1ctions pursuant to this Contract incurred 
by the Non-Defaulting Party \vhich cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) transaction costs and expenses reasonably 
incurred by the Non-Defaulting Party entering into new arrange1nents \vhich replace a Tenninated Trans.1ction; and (c) co1n1nercially reasonable atton1eys' fees 
and court costs, if any, incurred in connection with enforcing its rights in respect of the Tenninated Transactions. 

2.37 "Credit Support Docu1nent" shall 1nean, as to a party (the "First Party"), a guaranty front a Guarantor, 1nargin or security agrec1nent or docu1nent, or 
any other docun1ent containing an obligation of a third party or of the First Party in favor of the other patiy supporting any obligations of the First Party under 
this Contract provided in each case that the issuer, mnount and the fonnat of such docu1nent are acceptable to the requesting party in its reasonable discretion. 

2.38 "Eligible Collateral" shall 1neai1 either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docu1nent, in each case in an atnount acceptable to 
the requesting party in its reasonable discretion (\vhich 1nay be up to the Net Scttle1nent Atnount that \Vould be due if all transactions under the Contract \Vere 
iln1nediately liquidated). 

2.39 "Futures Contract" shall 1nean the standardized contract for the purchase or sale of Gas that is traded for future delivery under the applicable trading 
board's regulations. 

2.40 "Letter of Credif' 111e.ans one or 1nore irrevocable, transferable standby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion fro1n a 1najor U.S. con11nercial bank or a foreign bank with a U.S. branch office, \vith such bank having a credit rating of at least "A-" fro1n S&P or 
"A3" fro1n Moody's. 

2.41 "NYMEX" shall 1nean the Ne\\' York Mercantile Exchange. 

2.42 "Option" 1ne.ans a transaction in which, in exchange for the payinent of the Pre1niu1n by the Option Buyer, the Option Seller grants the Option Buyer 
the right to enter into a transaction on the agreed tenns set forth in a Transaction Confinnation or the parties' oral or electronic agree1nent, as applicable, \Vhich 
tenns shall include, ainong other tenns, 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 transaction that is an Option, 1neans the party identified as such in a Transaction Confin11ation or the parties' oral or 
cleclronic agree1nent, 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 "Seller"). 
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2.44 "Option Seller" \vith respect to a transaction that is an Option, 1neans the patiy identified as such in a Transaction Confin11ation or the parties' oral or 
electronic agree1nent, 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 identified as "Buyer") or receive Gas (if the Option Buyer is identified as "Seller"). 

2.45 "Pre1niu1n" 1neans the ainount identified as such in a Transaction Confinnation or the parties' oral or electronic agrcc1nent, as applicable, which is the 
mnount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.46 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings 1naintained by 
Seller at1dlor the Buyer for verification and/or evidentimy purposes." 

SECTION 3. PERFORMANCE OBLIGATION 

Add the follo\ving language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replace1nent 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 5 in its entirety and replace with the follo\ving: 

"All Gas delivered by Seller shall ineet the pressure, quality and heat specification of the Receiving Transporter. BTU and volu1ne 
1neasure1nents shall be 111ade at the pressure and te1nperature basis of the Receiving Transporter in accordance \Vi th the provisions of such 
pipeline1s then effective Federal Energy Regulatory Co1n1nission ("FERC") Gas Tarin-: 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 collect and re111it such Taxes, in which event 
Buyer shall withhold fro1n payinents to Seller an a111ount required to be collected and ren1itted by Buyer and then re1nit such atnounts to the taxing 
authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consu111ption, or use tax shall be itnposed on or with respect to the Gas, whether prior to, at, or after delivery 
at the Delivery Point ("Govenunental Charge"), each party shall use reasonable eflOrts to hnplentent the provision and ad1ninister the Contract in 
accordance with the intent of the parties to 1nini1nize any such Govenunental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the following language to the end of Section 7.3: 

"including all supporting docu1nentation acceptable in industry practice to support the mnount charged" 

Section 7.4 shall be a111ended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing \Vi th: 

"Pa)'lnent of the disputed a1nount shall not be required until the dispute is resolved. Upon resolution ofthc dispute, any required pay1nent shall be 
1nade within two (2) Business Days of such resolution along with interest acc1ued at the rate of interest specified in Section 7.5 below fro1n and 
including the due date to but excluding the date paid. Inadvertent overpayinents shall be returned upon request or deducted by the Party receiving 
such oveq>a)'lnent fro1n subsequent payinents, with interest accrued at the rate of interest specified in Section 7.5 below fro1n and including the date 
of such overpa)'lnent to but excluding the date repaid or deducted by the party receiving such overpay1nent. Any dispute \Vi th respect to an invoice is 
\Vaived unless the other party is notified in accordance \Vith this Section 7.4 within twenty-four (24) 1nonths after the invoice is rendered or any 
specific adjushnent to the invoice is 1nade. If an invoice is not rendered within t\venty-four (24) 1nonths after the close of the 1nonth during which 
perfonnance of a transaction occurred, the right to pa)'lnent for such perfonnance is waived." 

Section 7.5 shall be ainended by inserting "U.S." between "then-effective" and "pri1ne rate" in subsection (i). 

Section 7.8 shall be added as follo\vs: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support docu1nentation including but not li1nited to copies of any and all 
pertinent portions of transporter state1nents related to any co1npleted transaction between the parties in order to detennine the final settle1nent mnount 
due for each Month. Each party shall exercise reasonable eftOrts to provide support docu1nentation that is inclusive ofvolu1ne and price [by location] 
data for the applicable Month." 
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be mnended by inserting the phrase "SECTION 5," between "SECTION 8.2" and "AND IN SECTION 15.8" in the last sentence. 

~dd the following to the end of Section 8: 

"8.6 In the event of any clahn or litigation, at any ti1ne, concerning Seller's title to the leases, 
wells, Gas produced or liquid hydrocarbons recovered fton1 the Gas sold here under or the 
proceed fto1n the sale thereof, Buyer shall, without li1niting any other re1nedies available to it, be 
entitled to suspend only those pa)'lnents related to the subject of (or any product of the subject of) 
any dispute, clailn or controversy to Seller until such clailns 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 \Vords "co1n1ncrcially acceptable"; 
(b) after the words "payinent infonnation" and before the '\\'Ord "shall" add "identified on the cover page under Accounting lnfonnation"; and 
(c) delete "ten (10)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section l 0.1 in its entirety and replace with the follo\ving: 
"'Adequate Assurance of Perfonnance' shall 1nean the provision of Eligible Collateral." 

Section l 0.2 shall be mnended by 
(a) deleting "or" before "(ix)"; and 
(b) adding at the end before the"." in the last sentence: "provided that no suspension of pcrfonnance shall continue for 111ore than ten (I 0) Business 
Days unless an Early Tennination Date has been declared and the Non-Defaulting Party has given Notice thereof in accordance \Vi th Section I 0.3." 

A1nend Section l 0.3 by deleting fto1n the sixth line the phrase "legally pennissible" and replace \Vi th "practicable and not prohibited by applicable 
law" 

Section l 0.3. l "Early Tennination Dmnages Apply" shall be a111ended by: 

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

"(including without liinitation by using a co1n1nercially reasonable discount rate such as London Interbank Oftf:red Rate or "LIBOR")"; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settle1nent A111ount, the Non-Defaulting Party tnay take into account its Costs incurred as a result of tenninating 
transactions. 11 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

"11.7 Any party clailning Force Majeure (the "Clahning Party") as an excuse for perfonnance shall provide the other party (the Non-claiining 
Party") a good fhith cstin1ate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and aflf:cted by a 
clailn of Force Majeure 1nay be tenninated by the Non-clahning Party without either party having further liability to the other for unaccn1ed 
perfonnance obligations under such sales or purchases (including without li1nitation for any pay1nents as described in Section l 0.2) if such event 
continues for a period of thirty (30) continuous days." 

11.8 During the event of Force Majeure, the Clai1ning Party, if it is Seller, shall, to the extent pennitted by the Transporters, prorate all Finn 
obligations at the affected Delivery Point and shall give Finn obligations priority over all Interruptible obligations at the atTected Delivery Point.. 
SECTION 12. TERM 

Section 12 shall be deleted in its entirety and replaced with: 

Section 12 shall be a111ended by 

The second sentence of Section I 2 is hereby deleted and replaced with the following: 
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"The rights of either party pursuant to: (i) Section 7.6, (ii) Section I 0, (iii) Section 13, (iv) Section 15 ,(v) the obligation to n1ake pay1nent hereunder, 
including Sections 7 .4 and 7.7, and (vi) the obligation of either party to inde1nnify the other pursuant hereto, including Section 8.3, shall survive the 
tennination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced with the follo\ying: 

Index Transactions. Jfthe Contract Price for a Transaction is dctennined by reference to a third-party infonnation source, then the 
follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Detennination Period, the Floating Price for the affected Trading Day(s) shall be 
detcnnined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on \vhich no Market Disruption Event 
exists; provided, however, if the Floating Price is not so detennined \Vi thin three (3) Business Days after the first Trading Day on \Vhich the Market 
Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replace1nent price for the Floating Price (or a 1nethod 
for detennining a replace1nent price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business 
Day follo\ving the affected Day then the replace1nent price for the Floating Price shall be detennined within the next t\VO following Business Days 
with each party obtaining, in good faith and fro1n non~Affiliatc 1narket participants in the relevant 1narket, f\VO quotes for prices of Gas for the 
affected Day of a si1nilar quality and quantity in the geographical location closest in proxhnity to the Delivery Point. Once the parties obtain the 
quotes, the following n1ethodology shall be used to detennine the replace1nent price for the Floating Price: (i) if each party obtains t\vo quotes, the 
aritlunetic 1nean of the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party obtains two quotes and the other party 
only obtains one quote, the highest and lo\vest values shall be excluded and the re1naining quotation shall be utilized; (iii) if both parties each obtain 
one quote, the aritlunetic 1nean 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, if1norc than one quotation is the saine as another quotation, and such quotations are the highest 
and/or lowest values, only one of the quotations shall be excluded. 

Not\vithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect ofa Detennination Period (a "Delayed Floating 
Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detennination 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 Detennination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties \viii re1nain the Floating Price 
without adjust1nent notwithstanding any subsequent publication unless the Parties expressly agree othenvisc. 

"Detennination Period" 1neans each calendar 1nonth a part or all of which is within the Delivery Period of a Transaction." 
"Floating Price11 1neans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Eve11t11 1neans, with respect to an index specified for a transaction, any of the following events: (a) the failure of the index to 
announce or publish intOnnation necessary for detennining the Floating Price; (b) the failure of trading to co1nn1encc or the pennanent 
discontinuation or 1naterial suspension of trading on the exchange or 1narket acting as the index; (c) the te1nporary or pennanent discontinuance or 
unavailability of the index; (d) the te1nporary or pennanent closing of any exchange acting as the index; or (e) both parties agree that a 1naterial 
change in the fonnula for or the 1nethod of detennining the Floating Price has occurred. 
"Price Source11 1neans, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices fro1n which the specified price· is calculated) specified in the relevant Transaction. 
11Trading Day11 1neans a day in respect of which the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace1nent price for the Floating Price, all nun1bcrs shall be rounded to three dechnal places. If the fourth 
dcciinal nun1ber is five or greater, then the third deciinal nu1nbcr shall be increased by one,. and if the fourth dechnal nu1nber is less than five, then 
the third dechnal nu1nber shall re1nain 
unchanged. 

(B) Corrections to Published Prices. For purposes of detennining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to detennine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announce1nent within thirty (30) days of the original publication or announce1nent, either 
Party 111ay notify the other Party of (i) that correction and (ii) the mnount (if any) that is payable as a result of that correction. It: not later 
than thirty (30) calendar days after publication or announce1nent 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably \Vithheld," in the fourth (4th) line. 

Insert in Section 15.10 the phrase "provided, ho\vever, each party shall, to the extent practicable, use reasonable eftOrts to prevent or 1in1it the 
disclosure" at the end of (i). 

Section l5.l2shall be an1ended by: 

(a) adding in the second sentence the words "regulatory co1n1nission or sitnilar body" after the \Vord "111cdiation" and before the \Vord "or"; 
(b) Add the following to the beginning of the third sentence: 
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" In the absence of evidence of fraud or irregularity in the itnaging or co1nputer retention process relating to the agree1nent, and the original 
docu1nent(s) is/arc unobtainable,: 
(c) lo\ver case "neither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the word "fonn" and before the"." "or do not co1nply with the best evidence rule. 

111e following Sections shall be added: 

15.13 On occasion, the Seller 1nay be the producer of the Gas and the Buyer 1nay be the First Purchaser of the Gas. When a transaction is entered into 
under such circu1nstanccs, the following additional tenns and conditions shall apply: 

(a) 111e Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all pa)'lnents to the O\vt1ers of all 
\Vorking interests, royalties, overriding royalties, bonus 1>a)'lnents, production payinents and other silnilar pa)'lnents with respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, inde1nnify and hold Buyer hannless fro1n any and all liabilities to the O\vncrs of such \VOrking interests, royalties, 
overriding royalties, bonus payinents, production paytnents and other shnilar payinents with respect to said Gas. Notwithstanding anything in the Base 
Contract to the contrary, Seller shall be responsible for re1nitting severance taxes on Gas purchased and sold hereunder and agrees to defend, inde1nnify and 
hold Buyer hannlcss fro1n any and all liabilities \vi th respect to such severance taxes. 

(b) Seller recognizes that Buyer 1nay verify title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by Buyer for 
such verification within thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to 1nake payinent to Seller \vhile title is 
being verified. If Buyer requires a Division Order Title Opinion to verify Seller's title or right to receive payinents due hereunder, Seller agrees to provide to 
Buyer upon written request, \vithout cost to Buyer, a Division Order Title Opinion &1tisfactory to Buyer within tlrree (3) 1nonths fro111 Seller's receipt of Buyer's 
\vritten request. In the event that Seller does not provide a Division Order Title Opinion to Buyer \vithin this period, Buyer inay withhold any payinents due 
hereunder, without payinent of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any clai1n or litigation, at any tilne, 
conccn1ing Seller's title to the leases, wells, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the proceed fro1n the sale thereof, 
Buyer shall, \Vithout Ii1niting any other re1nedics available to it, be entitled to suspend only those paytnents related to the subject of(or any product of the 
subject oO any dispute, clain1 or controversy to Seller until such clailns or litigation of title is resolved to Buyer's satisfaction, Notwithstanding the foregoing, 
Seller acknowledges that Buyer 1nay rely entirely on the infonnation provided by Seller or as set out on any Transaction Confinnation in 1naking payinents due 
hereunder. Buyer assu111es no responsibility to rcvie\v or approve any title infonnation provided by Se1ler or any title infonnation reflected on any Transaction 
Confinnation or to audit, con1pare, or update any such infonnation against any title opinion or other infonnation fun1ished or acquired pursuant to incidental to 
this Contract. 

(c) For purposes of this Section 15.15, First Purchaser 1neans the first person that purchases Gas production fro1n an operator or interest o\vt1er after the 
production is severed. 

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 under such transaction shall be to 
pay the Pre1niu1n for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise of an Option by Option 
Buyer, each of Option Buyer and Option Seller shall be obligated to perfonn and entitled to perfonnance under the Contract in connection \vi th such 
transaction as either Buyer or Seller as indicated in the Transaction Confinnation or the parties' oral or electronic agree1nent, as applicable." 

TWIN EAGLE RESOURCE MANAGEMENT, LLC 

Title: Vice President Energy Marketing 

5 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 129 of 648 



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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales 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 (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. 

2.27. "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 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. 
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 (ii) 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. 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 133 of 648 



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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 (ii) 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 (ii) 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. 
14.11 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. 
 
 
 

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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SP.ECIAl, PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated December 1. 2003 (the "Base 
Contract") by and between: Louisville Gas & Electric Co./Kentucky Utilities Co. and Tennessee 
Vallev Authority. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Dase Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURJ>OSES AND PROCEDURES 

1. Section 1.2 ' 'Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting "recorded" before "telephonic" in 
the fifth line. 

2. 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 lo effectuate the transaction. Both Pa11ies waive objections based on 
the Statute of Frauds, the Purol Evidence Rule, or similar evidentiary rules, to the introduction of 
the recorded conversations into evidence to prove o contract contemplated herein." 

"l.6 Each party shall, 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, the negligence 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 Confirmation 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." 

SECTION2. DEFINITIONS 

J. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternutc fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

4. The following Sections shall he added to the end of Section 2: 

"2.30 "Costs" means (a) losses associated with transmission/transportation costs relat~d 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 foes, 
commissions and other similar lrnnsaction costs and expenses reasonably incurred by the Non
Defoulting Party entering into new arrangements which replace a teiminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection with 
enforcing its rights in respect of the terminated transactions. 
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Special Provision to the Base Contract 

2 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, 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 and the 
format of such document are acceptnble to the requesting party in its reasonable discretion. 

2.32 "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), or (b} demonstration of an Investment Grade 
Rating. 

2.33 "Futures Contract" shall mean the standardized contract for the purchase or sale of Gas 
that is traded for future delivery under the applicable tracling board's regulations. 

2.34 "Investment Gracie Rating" shall mean a party's unsecured, senior long-tenn debt 
obligation'!> (not supported by third party credit enhancements) r;:iting from Moody's of 
"Baa3" or higher and a rating from S&P of "llBB-" or higher. 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 McGraw-Hill Inc.} or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting porty 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. 

2.36 "Material Adverse Change" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating falls below an Investment 
Grade Rating. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "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 Confirmation or the parties' oral or electronic 
agreement, as applicable, which terms shall include, among other terms, which of the Option 
Duyer and the Option Seller is the Buyer and which is the Seller under such transaction. 

2.39 "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 agreement, 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 Duyer is identified as 
"Seller"). 

2.40 "Option Seller" with respect to a transaction that is an Option, means the par1y identified 
as such in a Transaction Confirmation or the parties' oral or electronic agrc~ment, as applicable, 
which is the party that has sold the Option. lf the Option is exercised by the Option Buyer. the 
Option Seller will be obligated to ddivcr Gas (if the Option Duyer is identified as "Duyer") or 
receive Gas (if the Option Duyer is identified as "Seller"). 

2.41 "Premium'' means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 'Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
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Special Provision to the Base Contract 

Seller and/or the Buyer for verification and/or evidentiary purposes." 

SECTION3. PERFORMANCE OBLIGATION 

S. Add the following language to the Cover Standard in line 10 of Section 3.2 after the 1>hrase 
"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 undelivered 
Gas or re-sell unaccepted Gas" 

6. Add the following language to the end of Section 3.2 

"If any or all of the index prices used to determine the Contract Price are not available in the 
11.tture for the determination of the Contract Price, and if the publication reporting such index price 
prior to its unavailability has suggested an alternate reference index or methodology for 
determining the index price, then the Contract Price shall be determined using the alternate 
reference index or methodology suggested by snch publication. If none is suggested, then the 
Parties agree to promptly and in good faith negotiate an alternate reference index or methodology 
for determining the Contract Price. If the Parties do not agree on a substitute methodology or 
index by the end of the first month for which the Contract Price could not be determined, then the 
alternate reference index or methodology shall be determined by a third party mediator selected by 
the mutual agreement of both Parties from leading dealers in the relevant market. From and after 
the date the indices used to determine the Contract Price are no longer available ("Renegotiation 
Date"), until the alternate reference index or methodology is determined, the Contract Price shall 
be determined using the average of the index price(s) in effect during the twelve (12) months 
preceding the month in which the Renegotiation Date occurred, which Contract Price shall be 
effective until the effective date of tbe alternate reference index or methodology determined as set 
forth above. The cost of such mediation shall be equally split by the parties. Upon determination 
of a new alternate reference. index or methodology, the Contract Price accordingly will be adjusted 
retroactively to the Renegotiation Date." 

SECTION 5. QUALITY AND MEASURElVfENT 

7. 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 pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MMBtu 
Dry. BTU and volume measurements shall be made at the pressw·e and temperature basis of the 
measuring pipeline in accordance with the provisions of such pipeline's then effective Federal 
Eocrgy Regulatory Commission ("FERC") Gas Tariff, or in the event such pipeline is not subject 
to FERC regulation, the applicable Gas transportation regulations or contract provisions of such 
pipeline.'' 

SECTION 6, TAXES 

8. Add the following language lifter the first sentence of Section 6 designated as Buyer Pt1ys rl.t 
fLnd After Delivery Point: 

3 

"All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by 
law to coll~ct and remit such Taxes, in which event I3uyer 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." 
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Special Provision to the Base Contract 

9. 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 ("Govemmental 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 Govenunental Charge(s). Both 
Buyer and Seller shall work to reasonably apportion said Tax, taking into account the ability of 
either party to pass through all or a part of such tax, so long as neither pa11y is materially adversely 
affected by such efforts." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

10. Add the following language to the end of Section 7.3: 

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

11. Section 7.4 shall be amended by deleting the last sentence "ln the event the parties are 
unable •.• " in its entirety and replaced 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 ten (10) 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 
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 
receiving such overpayment. Any dispute with respect to an invoice is waived unless the other 
pa11y is notified in writing 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." 

12. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

13. Section 7.8 shall be added as follows: 

"7 .8 Upon either party's reasonable 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 pa1ties in order to detcnnine the final 
settlement amount due for each Month. Each party shall exer~ise 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 

14. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8" 
and '·AND IN SECTION 14.8" in the last sentence. 

15. Add the following to the end of Section 8: 

"8.5 In the event of any claim or litigation, at any time, concerning Seller's title to the leases, 

4 
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wells, Gas produced or liquid hydrocarbons recovered from the Gas sold hereunder or the 
proceeds 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 10. FINANCIAL RESPONSIBILITY 

16. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

'"Adequate Assurance of Performnnce' shall mean the provision of Eligible Collateral." 

17. Amend Section 10.2 as follows: 

(a) inse.rt "if any" after "guarantor" in the first (ls1
) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a Material 
Adverse Change; provided that, such Material Adverse Change shall nat be considered an Evem of 
Default if the Defaulting Party provides within three (3) Business Days 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" 

18. Amend Section 10.3 by 

{a} Inserting as the second sentence "Notwithstanding the following sentence, upon the 
occurrence of an Event of Default listed in items {ii), (iii) or (v) of Section 10.2 above, as it 
may apply to any party, this Contract shall automatically terminate, without notice, as if an 
Early Termination Date has been immediately declared (in which ease, the day of such 
automatic termination shall be the Early Termination Date)." 

(b) Delete from the second (2'1d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, conunercially impracticable to liquidate and terminate" 

19. Section 10.3.1 "Early Termination Damages Apply" shall be amended by adding at the end 
of the l:ist sentence of the second paragraph: 

"(including without limitation by using a eommercially reasonable discoum rate such as London 
Interbank Offered Rate or "LIDOR")" 

20. Add the following to the end of Section 10: 

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

"l 0.9 No suspension pursuant Section l O. l shall continue for more thau ten (I 0) Business Day 
uuless an Early Tennination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

S~:CTION 11. FORCE MAJEURE 

21. T he first sentence of Section 11.3 shall be amended by deleting the word "or" before item (v) 
and adding the following language at the end of item (v} but before the period at the end of 
that sentence: 

" ; or (vi) notwithstanding Section 11.2 interruption of specific supply or markets at "pooling 
points" or "hubs" without the hub or pooling point operator claiming Force Majenre". 

5 
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22. Add the following sh:lll be added to the end of Section 11 

"11.7 Any party claiming Force Majeure (the "Claiming Party") as an excuse for 
perfomlance shall provide the other party (the Non-claiming Pariy") 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 Majcure 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 
(30) continuous days." 

SECTION 12. TERM 

23. Section l2 shall be deleted in its entirety and r eplaced with: 

"The 1erm of this Contract shall be month-to-month until tenninated on thirty (30) days 
advance written Notice by either party; provided, however, that the provisions hereof sh.all 
survive 1em1ination of this Contract and continue to apply to any transactions entered into 
between Seller and Buyer prior to the date of termination of this Contract until such time as 
any and all such transactions are completed or terminated. Notwithstanding any 
termination, the obligation to make payment and provisions of Sections 1.6, 7.7, 8.1, 8.2, 
8.3, 8.4, 13, 14.10, 14.13, and 14.14 shall continne to apply." 

SECTION 13. LIMITATIONS 

24. Delete the r,hrasc "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (6°') and 
seventh (71 

') lines. 

SECTION 14. MISCELLANEOUS: 

25. Insert in Section 14.1 the won.I ''conditioned" nfter the phrase "unreasonably 
withheld," in the fourth (41

h) line. 

26. Insert in Section 14.10 the phrase "provided, however, cnch purty shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the end of 
(i). 

27. The following Sections shall be added: 

6 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any rcquiremc:nts of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commereial Code, as enacted in 
New York. 

14. I3 On occasion, the Seller may be the producer of the Gas ancl the Buyer may be the First 
Purchaser of the Gas. When a transac11on is cnterc:cl into under such circumstanct:S, 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 payments to the owners of all working interests, 
royalties, overriding royalties, bonus payments, production payments and other similar 
payments with respect to Gas delivc:rcd and sold hc::reunder and Seller hereby agrees to 
clefrnd, indemnify and hold Buyer harmless from any and all liabilities to the owners of 
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such working interests, royalties, oveniding 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 
Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold 
hereunder and agrees to provide all information requested by Buyer for such verification 
within thirty (30) days of such request. Subject to the other provisions of this Section, 
Buyer agrees to make payment to Seller while title is being verified. If Buyer requires a 
Division Order Title Opinion to verify Seller's title or right to receive payments due 
hereunder, Seller agrees to provide to Duyer upon written request, without cost to Buyer, 
a Division Order Title Opinion satisfactory to Buyer within three (3) months from 
Seller's receipt of Duyer's written request. In the event that Seller does not provide a 
Division Order Title Opinion to Buyer within this period, Duyer may wilhhold 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, al 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, Duyer 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. Notwithstanding the foregoing, Seller acknowledges that Buyer may rely 
entirely on the inform.ation 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 Seller or any title information 
reflected on any Transaction Confirmation or to audit, compare, or update any such 
information against any title opinion or other information furnished or acquired pursuant 
to incidental to this Contract. 

(c) For purposes of this Section 14.15, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.14 UCC - Except to the extent inconsistent with Federal Law the provisions of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to 
apply to all transactions. 

SECTION 15. OPTION 

7 

15.1 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 undt!r such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise 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 either Buyer or Seller as indicated in the Transaction Confirmation or the parties' 
oral or electronic agreement, as applicable." 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 145 of 648 



ATTN: 
ADDRESS: 
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(IF APPLICABLE) 
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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 default provision shall apply. Select the appropriate box(es) 
from each section· 

Section 1.2 0 Oral (default) Section 10.2 0 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of [] Indebtedness Cross Default 

Default 
[J Party A: 

Section 2.7 0 2 Business Days after:reteipt (default) 
Confirm Deadline OR D Party B: 

§.Business Days after recSipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 [J Seller (defaul!) 
Confirming Party OR 

0 Buyer 

. 

Section 3.2 0 Cover Standard (default) Section 10.3.1 0 Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price· Stai:id~rd Termination OR 

Damages 
[] Early Termination Damages Do N()t Apply 

.. 

Note:: the fol/owing Spot Price publication applies to both of the 
. 

immedlatelv nrecedina. Section 10.3.2 0 O!her Agreement Setoffs P,pply (default) 
. 

• 
other 

Section 2.31 0 Gas Daily Midpoint (default) Agree,ment 0 Bilater.al (default) ' 
Spot Price OR Setoffs 

0 Triangular , 
Publi~ation 0 .. 

OR 
. 

Olher Agreement Setoffs Qo Not Apply . . 
[] 

Section 6 0 Buyer Pays At a.nd After Delivery Point (default) 
Taxes OR 

0 Seller Pays Beftjre and At Delivery-Point 

• . . . 
. 

Section 7.2 0 25~ Day of Month following Month of delivery Section 15.5 New York .. 

Payment Date '(default) Choice Of Law 
OR 
D Dav of Month foliowino Month of deliverv 

. 

Sectiqn 7.2 0 Wire transfer (default) AND Section,15.10 0 Confidentialay applies (default) 
Method of Payment 0 Autoinated Clearinghouse Credit (ACH) Confidentiality OR 

0 . Check 0 _Confidentiality does not a1:iply 

Section 7,7 0 Netti(lg applies (default) 
Netting OR 

0 Netlina does not.annlv 
[8] Special Proyisions Number Of sheets attach~d: .s • 

o Addendum(s): . . . . 

JN WITNES.S WHEREOF, the parties hereto have executed this Base Contract in duplicate. 

TRIAD HUNTER, LLC G(I{ PARTY NAME LOUISVILLE GAS AND EL~CTRiC COMPANY/ 

SIGNATURE 

r 
PRINTED NAME 

TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3 of 14 

David S. Sinclair 

Vice President Energy Supply and Analysis 
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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 th\) party receiving Gas and "Seller" refers lo 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 "O_ral Transaction Procedure" or the 11 Written Transaction ProcedureJJ as indicated on 
the Base Contract. ' • . 

Oral Transaction Procedure: 

1.2. The parties will use !lie following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmissi.on 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 t0 have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, arid 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 Proce(jure)provideo !ha! 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 Cofl1mercial 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 pf this Contract (e.g., arbitration or additional representati0ns a.nd warranties), such provisions shall .no! be deemed to 
be. accepte'd pur~uant to Section 1.3 but must be expressly· agreed to by both parties; provided that the foregoing .shall not 
invalidate any transaction aqreed to.by the parties. ' ' : ' 

Written Transaction Procedure: ' 

- - ~ : - - ' - : ' -- - ;· - . - ' : i ' 
1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase ~nd sale ,lransacti0n for.a particuJar Delivery Period, the Confirming Party shall, and the o\her party fl1ay/ record 
that agreement on a Trar\saction Confirmation and communicate SLICh Transaction Confirmation by facsi,mile, 'EDI or mutually 
ag'reei!ble electronic means, to the other party by the clm;e of the Bus,iness Day following the date of.agreement. The•parties 
acknowledge ,Iha,!. their agreement will not be binding until the exch~nge of nonconflicting Transaction· Confirmations or the 
passage of the Confirm Deadline wi!llout obiection. from the receiving parjy, as orovidecj in Section. 1.3. · 

' ' ' ' ' 

1.3. , If a sending party's Transaction Confirmation is materially diff9rent from the receiving party's understanding of the agr9ement 
referred to in Section 1.2, such recei~ing pi!rty shall notify the sending party Vi? facsimile, EDI or mut~ally agreeal)le el~ctronic means by 
the Confirm,Dea\lline, unless such receiving party has previou$1y sent a Transa.ction Confirmation to th.e sending party .. The failure of the 
reeeiving party tq so notify the sending party in writing by the Confirm Deadline eonsti!u!es the receiving party's agreement to the terms of 
the transacVqn d9scribed in the sending party's Transaction Confirmation. If th9re are ariy material differences between timely sent 
Transaction'Confiimations governing the same transaction, then neither Transaclion Confirmation shall be binding until or u01ess such 
differences ?re resolved induding the use ,of any evidence that clearly resolves the differences in the Transaction Confirmations. In the 
event of a COnftict among the terms of rn a ,binding Transaction Confirma!iOJ'\ pursuant t? Section 1.2, (ii) the oritl agreement of the. parties 
which may be evidenced by a recorded conversation, wher~ the parties nave 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 sRecial or further notice to the other party. Each party shall obtain any necessary consent of its 
agents and employees to 5uch recording. Where the parties have selected the Oral Transaction Procedure in Sectio.n 1.~ of the 
Base Con!rµct, the parties agree not to contest the validity or .enforceability of telephonic recordings entered into.in accordance with the 
requirement~ of this Base Contract. 

SECTION 2. DEFINITIONS 
- • I 

Th'e terms set forth below shall have the meaning ascribed to them below. Other terms are also defined els~wher,e in the Contract 
and shall h~ve !he meanings ascribed to them herein. 

. ' . ' 

2.1. ~Additional Event of Default" shall mean Trans<1ctional Cross Default or Indebtedness Cross Default, each ~s and if 
selected by the parties pursuant to the B?se Contract. · 

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indireclly, 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 al least 50 percent of the voting power of the entity or person. 
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2. 3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MM Btu, 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 International BTU, which is also called the Btu (11). 

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 me<1n 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 Confirmati9n 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 B.usines5 Day. 

2.8. "Confirming Party" shall r(iean'the parjy designated in the Base Contract to prepare and forward Transaction Confirmations to the 
other party. · 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract. (ii) any and all binding 
Transaction Confirmations and ,(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 Transact.ion Confirmation, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. '.'Cover Standard", as referred to i.n Section 3.2, shall mean that if there is an unexcused failure to take or deliver \lnY 
quantity of Gas pursuant to this Con(rac\, theri the performipg party s.hall ,use cominercially reasonable efforts to (i) if Buyet js the 
performing party,. obtain Gas, (or an alte1nate fuel if elected by Buyer .a~d replaceinent Gas is hot available), or \ii) if Sell~r is the 
pe,rforming party,'sell Gas, in eithe( case,. at a price reasonable for the qelivery or production area, as applicable, consiste.nt with: 
the amount of no.lice provided by the nonperforming party; ,the imme~ia~y of the 13uye~s Gas consumption 'needs or Sellers Gas 
sa)es requireinents, as applicable; the quantities involved; and the anticipated lengt,h of failure by the nonperforming party. 

2.13. "Credit Support Obligati(m(s)" shall mean any obligation(s) to provide dr establish credit support; for, or on beh<1lf of, a 
pa·rty to this Contract suclras cash, an irrevocable standby letter of credit, a margin ag(eement, a prepayment, a security interest in 
ari asset. guaranty, or other good and sufficient security of a continuing n.ature. · 

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

2.15. "Delivery Period" shall be the period during which deliveries ar~ .to be made as agreed to by the pMies in a transaction. 

2.16. '.'Deliyery Point(s)" shall mean such point(s) as are agreed t0 by the parties in a transaction. 

2.1]. ''EDI" :shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
rel_ating to the communication of Transaction Confirmations under this Contract. . 

2.18. ''EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contr1;1cts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for: nonperformance of its oblig~tions to deliver or receive Gas will be governed by the rules of the relevant .futures 
exphange regulated under the Commodity Exchange Act. . ' . 

2.19, ''Firm" shall 111ean that either party may interrupt its performance .witiiout 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 lmbala.nce Charges as set forth in Section 4.3. related \o its interrupti9n after 
the nomina\ion is made to ,the Transporter and unti.1 the cha~ge in deliver.ies and/or receipts is confirmed by the Transporter. 

2.;1.0. '.'Gas" shall m9an any 111ixture of hydrocarbons and noncombustible mises in a gaseous state consisting primarily of 
methane, 

2. 21 . 'Guarantor' shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

2.22. '.'lmbal.~nce Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy lhe Transporters balance and/or nomination requirements. 

2. 23. 'Indebtedness Cross Default" shall mean if selected on I.he. Base Contract by the parties with respect to a party, that it 
or. its Guaiantor, 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 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" shal.1 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 rel.avant 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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. · 

2.33. "Transactional Cross Default" shall mean if selected on the B.ase 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 lo 
perform a Firm obligation to deliver G<ts in the case of.Seller or to receive Gas.in the case of 8uyer for a designated number of days tjuring a 
period as speCified on the applicable Transaction Confirmation. · 

2.35. "Transporter(s)" shall me.an 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 
tra.nsaction. 

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 
aC!XJrdance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreecl 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 th.e 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 arid 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 deliyered 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 Suyer lo Seller in the 
amount equal to the positive difference, if any, between the Contract Price and the price received by Sel.ler utilizing the Cover 
Standard for the resale of such Gas, adjusted for commercially reasonable differences in transportation costs lo or from the 
Delivery Point(s), multiplied by the difference 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 '! third party, and no such 
replacement or s.ale is available for au .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 r~spect to the Gas not replaced or sold shall be an amount 
equal to any unfavorable differenc.e 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 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 b'!sis uoon 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 (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 liquiqation 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 respcnsibility 
for transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate th.eir nomination aclivities, 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 Transpcrter(s) involved in the transaciion, of 
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that aclual deliveries at the Delivery 
Point(s) are greater or lesser than the Scheduled Gas, suc;h party shall promptly notify the other party. 

4.'.l. The parties shall use commercially reasonable efforts to avoid impcsition of any Imbalance Charges. If i;luyer or Seller receives 
an' invoice fr?m a Transporter that inciude's Imbalance Charges, the pa.rties shall de\ermlne the validity as well. as the cause .of such 
Imbalance Charges .. If the Imbalance Charges were incurred as a result of Byye!'s receipt of quantities of Gas greater than or less than the 
Sc;hed~led Gas, then Buyer shall pay for such Imbalance Charges or reimbwse Seller for suc;h Imbalance Charges paid by Seller. If the 
Imbalance Charges were inc;urred as a resul,t of Sellers delivery of quantities of Gas greater tl)an or less than the Scheduled Gas, then Seller 
shall payfor su.ch irnbalanc<i Charges or reimburse Buyer for such Imbalance Qharges paid by Buyer. · 

SECTION 5. QLJALITY AND MEASUREMENT 
All Gas delivered by Seller s'hall meet .the pressure, q4ality ancl heat content requirements of the Receiving Transpo~er. Tile unit of quantity 
measurement for purposes of this Contract shall be one MM8tu dry. Measurement of Gas quantities hereunder shall be in accordal)ce with 
the established procedures Qf the Receiving Transporter. · 

SECTION 6· . . TAXES . 

T~e parties have seiecte\f either ,;Buye~ Pays At and After Delivery Paine• or "Seller Pays Before and '.t>.t Delivery Point" as 
Indicated on the Base Contract. . 

Buyer Pavs At and After Oeiiverv 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 Polnt(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at 
the Deliver;' 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 exernotionJrom anv such Taxes or charaes shall furnish the other oartv anv necessarv document.ation thereof. 

Seller Pavs· Before and At Delivery Point: . . . . 

Seller shall pay or cause to be paid all taxes. fees, levies, penalties, licenses or charges imposed by any governhient 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 
rewonsibility hereunder, the party responsible for suc;h Taxes shall promptly reimburse the other party for suc;h Taxes. Any party entitled 
to an exemrition from any such Taxes•or charges sha.11 furnish the other oartv anv necessar,i 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 aclual 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party !nay 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 equql to lhe lower of Q) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annun\; or QQ the maximum applicable lawful interest rate. 

7 .6. A party shall have the light, 11t rts own expense, upon reasonable Notice and at reasonable times, to examine and audrt 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 a.I 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 tq in writing, with adequate explanation and/or documentation, within two years after the 
Month of Gas delivery. All retroactive >idjustments 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 sh>ill make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment 
reguired to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 s.hall be subject to .netting 
under this Section .. If the parties have executed a· separate .netting agreement, the terms and conditions the~ein shall prev9il to the 
extent inconsistent herewith. 

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 
ha.Ve respons.ibility for and assume any liability with respect to the G~s prior to its delivery to. Buyer at \he 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 h~Ve the right to c0nvey and will transfer good and merchantable title to all Gas sold 
hereunder. and delivered by it to Bµyer, .free and .. clear of ~II 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, liabilities or claims including reasonable 
att.orneys' fees and costs, of court C'Cl~ims"), from any and all persons, aris.ing from or out of claims of title, personal injury 
(including death) or property damage from said Gas or other charges thereon which attach before title pa~ses to Buyer, Buyer 
agrees to iridemnify Seller and save it harmless from all Claims, from any and all perso~s, arising from or out of claims regarding payment, 
personal injWry (including death) or property damage from said Gas or other ~harges thereon which attach after title passes to Buyer. 

8.4. The parties agree that the deliver¥ of and the transfer of title to all Gas under this Contr.act shal! take. place within the 
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule al 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 ofthe United States, Seller represents and warrants that it is the importer of r~cord for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. · 

8. 5. Notwithstanding the other provisions of !hi~ Section ~. as between Seller and Buye.r, Seller will be liable fof all claims to the extent 
that such ari~e from the failule of Gas deliveted by Seller to meet the quality requirements of S!"'!ion 5. 

SECTION 9. NOTICES 
9 .1, All Transaction Confirmations, invoices, payment instruction~, 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 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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I 
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 
ii was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment infonnation 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 olh,er party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if flpplicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficien\ security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, i' 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 Y of such Adequate 
Assurance of Performance, the security intere.st 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 foi th'e 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 co'l'menced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have.a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to ii qr substantially all of its assets; (vi) fail to perform any obligation to the other party with respect 
lo any Credit Support Obligations r<;>lating 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 0n or before the second Business Day following \Willen Notice that such payment is due; or ix) be the affecl.ed 
party with respect lo any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right,. at its 
sole election, to immediat~ly withhold ahd/or suspend deliyeries or payments upon Notice anti/or to terminate i!nd liquidate the 
tra;nsacUons und~r the Contract, in the :manner provided in Section 10.3, in addition to any .and all oth~r remedies ,.yailable 
he·reunder. · · · . . 

10.3. If an Event of pefault has occurred and is continuing, the Non-Defaulting Party shall have the right, by Nolic.i to the 
Defaulting Party, to designate a D<jy, no,earlier than the pay such Notice is given anci no later than 20 Days aft~r such Notice is 
gi~en, as an t'1arly termination date (the "Early Termination Date") for the liquidation and termination pursua(lt 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 llqyidated and terminated .under applicable law ("Excluded 
Tr,msactions"); which Excluded Transactions must be liquictated and terminated as soon thereafter as is legally ·permissible, and 
upon terminati<)n shall be a Terminated Transaction and b,e valued consistent with S.ection 10,3.1 below. ·With respect to each 
E I d d T r ., I I I . r d I h II b th E I T .. r D I i f s r 10 3 1 . xcu e ransa¢ ion, 1 s 1;1.c ua erm1na ion a es a e e anv erm1na ion a e or ourooses o ec1on. .. : . 

: ' . . ' . ' - ' 

Th.e partie~ ha\fe selected either "Early Termination Damages Apply" 0r "Early Termination Damages Do Not Apply" as 
indicated Qn the' l'lase C<)ntract. . . 

Earlv TermJnatfon Damages Apply: 
. 

10.3.1. · As of the Early Termina.tion 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 qeliveied and received 
between the parties under Terminated Transactions and Excluded Transactions on and before I.he Early Termination Date: and all 
other applicable charges relating to such deliveries.and rec~ipts Qncluding without limitation any amounts ow~d under Section 3.2), 
foi which payment has not yet been made by the party that owes such payment under this Cont.ract and (ii) the Market Value, as 
defined below, of each Terminated Transaction. The Non-Defaulting Party shal! (x), liquidate and acce.lerate each Terminated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value arid the Contract Value, 
as defined pelow, of such Terminated Transaction(s) shall b,e due to the Buyer und.er the Terminated Transadion(s) if such Market 
Value exceeds the Contract Value and to the Seller if the opposite is th.e case; and (y) where appropriate, discount each amount 
then due under clause (x) above to present value in a commercially rea.sonable manner as of the Early Termination Date (to take 
account oft.he period between the date qi liquidation and the date on which such amount would have otherw.ise been due pursuant 
to the relevant Terminated Transactions). 

For purposes of this Section 10.3.1, "Contract Val,ue" means the amount of Gas remaining to be delivered .or purchased under a 
tra.nsaction .multiplied by lne Contract Pri,ce, and "Market Va.lue" means the amount of Gas remaining to be delivered or purchased 
under a trahsaction multipHed by the market price for a sim)lar 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 cir all of me 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 tenn of a transaction to which parties are not bound as of the Early 
Termination Date (includinQ but not limited to "everQreen provisions") shall not be considered in determininQ 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 
oresent value shall be determined bv the Non-Defaultina Partv in a commerciallv 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 oavment has not vet been made bv the oartv that owes such oavment under this Contract. 

The parties have selected either "-0.ther Agreement Setoffs Apply" or "-Other Agreement Setoffs Do Not Apply" as 
indicated on the Base Contract. ' 

Other Agreement Setoffs Apply: '. 

' 

Bilateral Setoff Option: 

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

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby auth.orize\f to setoff (i) any Net S~ttlement Amount •19ainst any margin or other collateral held by a NrtY in connection With 
any Credit $upport Obligation relating to the Contract; (ii) a0y Net Settlement Amount ~gainst any amount(s),(including any excess 
cash margin or e~cess ca$h collateral) owed by or to a party under any ,other agreem$nt or arrangement between the parties; (iii) 
an,Y Net Settlement Amount owed ta .the Non-Defaulting Party against, ;ony amount(s) (including any excess ¢ash margin or .excess 
cash c011ater,al) owed by the Non-Defaulting Party or its Affiliates tp the Defaulting Party un(ler any other agreement or 
ar(angement; (iii) any Net Settlem•mt Amount owed to the Defaulting ,Party against any amount(s) (including any excess cash 
margin or excess cash collateral) owed by the Defaulting Party to th,e Non-Defaulting Party orits Affiliates under any other 
ag'reement or arrangement; and/or (v) any Net Settlement Amount owed to the Defauiting Party against any amount(s) (in.cluding 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aareement or arranaemel)t. ' · : • ·. , · , 

Other Agreenient Setoffs Do Not Aoalv: 
' 

' 

·' ' 

10.3.2 .. T,he Non-Defaulting Party shall net or aggre~ate, as approiJ,riate, any and all amounts owing between the 'parties 
under Secti,an 1p,3.1,so t!iat all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net :'/ettlement Amount"). AHts sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff ~ny Net Settlement Amount against any margin or other collateral held by a party in connection with any Cr.edit Support 
ObliQation relatinQ 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 tha,l 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, aggregatio~ or setoff pursuant to Section 10.3.2 shall be discou.nted 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 lo the Defaulting Party of 
tM Net Settlement Amount, and whether the Net ,Settlement Amount is, due to or ciue from the Non-Defaulting Party. The, Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice Shall not affect ,the validity or enforcea~ility of the liquidation or give rise to any claim by the Defaulting Party 
against the Non,Oefaulting Party. The Net Settlement Am.aunt 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, ~hich date shall. not be 
ea.rlier than the Early Termination Date. Interest on any unp~id portion of the Net Settlement Amount. as adjusted by setoffs, shal! accrue 
from the dat~ due until .the date of payment ,at a rate equal lq the lower of 0) the then-effective prime rate of interest published under ''Money 
Rates" by The WaU Street Journal, plus two percent per annum; or Qi) the maximum applicable lawful interest rate. · 

1O.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 i::ontrad 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 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 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 o.i storm warnings, such as hurricanes, which result in evacuation of the affected area, floods, 
washouts, explosions, breakage or acddent or necessity of repairs to machinery or equipment or lines of pipe; (ii) weather related 
events 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, or acts of terror; and (v) governmental actions such 
as necessity for compliance with apy 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 b_e 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 reguliltory 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 reseJVes, except, in either case, as provided in 
Section 11.2. The party claiming Force Majeure shall not be excuse\'.! from its responsibility for Imbalance Charges. 

11.4. Notwithstanding anything to \he 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. T!1e porty whose performance is prevented by Force Majeuremust provide Notice to the other p~rty. Initial Notice may 
be given orally; however, Written Notice with reasonably full particulars of the event or o.ccurrence is required as soon as reasonably 
po,ssible. 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 f1>rC<l Majeure event, to make, or accept delivery pf 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 M!'ljeure provisions in a Transaction 
Confirmation exei;uted In writing by both parties. · 

SECTION 12. TERM 
This Contract may be terminated on 30 D!'ly's written Notice, but shall remain in effect until the expiration of the latest Delivery Period of 
any transac\ion(s). The rights of either part)i 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 swvive the termination of the Base Contract or any 
tran~action. 

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 SbLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY 
HEREUNDER SHALL BE L.IMITED 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 $HALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES ~HALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AJ LAW OR IN EQUITY 
ARE WAIVED .. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FO.R CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISlbN 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 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 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 inform~\ion necessary for determining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or mater.ial 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 to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. 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, eonditions, 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 0) 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 (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior appr0val of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain princjpally 
lia~le for and shall not be relieved of or discharged from any obligations h~reunder. 

15.2. If any provision. in this Contract is determined to be invalid, void or unenfor(:eable by any court having jurisdiclion, such 
determination. shall not invalidate, void, or m,ake unenforceable any other proyision, agreement or covenant of this Contract. 

15.3, No waiver of any breach c)f this Contract shall be held to be a waiver of any other or subsequent breach. 
. . . . I 

15.4. This Contract sets forth all unqerstandings between the parties respecting each transaction subjec\ hereto, and any prior 
cohtracts, understandings and representations, whether oral or written, relatjng to such transactions are merged ihto and superseded by 
thi~ Contract_ and any effective transaction(s). This Contract may be amende,d only by a writing executed by both parties: 

15.5. Th~ interpretation and perform~nce of this Contract shall be governed by the layis of the jurisdiction as indicated on the Base 
Contract, excluding, howev$r, any conflict of laws rule which would apply the law of another jurisdiction. · 

15.6. This Contract and all provisions herein will be subject to all applicable and valitj statutes, rules, orders. and regulations of any 
governmental authority having jurisdiction pver the parties, th~ir facilities, or Gas supply, \his Contract or transaction pr any provisions 
thereof. 

15.7. There Is no thir(I party beneficiary to this contract. 

15.8. E:;ich party to this Contract represents and warrants that it has full arid 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 an~ that such party will be bound thereby. · 

15 .. 9. )he headings and subheadings contained in this Contract are used solely for convenience and do nof constitute a part of this 
Contract between the parties and shall not pe used to construe.or interpret the provisions ofthis Contract. 

15.10. Unless the parties have electeq on the Base Cont'\'ct not to make this Section 15.10 applicable to this, Contract, neither party 
shall disclose directly or Indirectly without the prior written consent of the other party the t9rms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of \he 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 agre~d 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, (iv) to the extent nece~sary'til comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calc~lating a published index. Each party shall notify the other party of any 
proceeqing of which ii is awµre which may result in disclosure of the terms of any transaction (other than as permi~ed hereunder) and use 
re~sonable i:lfforts to prevent or limit the di~closure. The existence of this Contract is not subject to this confidenti~lity obligation. Subject 
to _Section 13, the parties shall be entitled to all remedies <>Vailable 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, 
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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 respecl 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 ortginal 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 rec.ords originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the Tra.nsaction 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 fatjlitat~ trade, avoid misunderstandings and make more definite the terms of contracts of purchase and 
sale of natural gas. Further, NAESB does no\ mandat~ !IJe 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, QRALORWRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDJTIONS'oF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETHER ORNOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WHETHER ALLE(JED 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 ConfirmatiPn 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 cir 
. 

Qelivery Period: Begin: ' 
E:nd; 

' ·. 

'; ' - . . 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm. (Variable Quantity): Interruptible: 

MMBtus/day · MMBtus/daY Minimum Up to -·-- MMBtus(day 
D EFP MMBtus/day Maximum 

subject.to Section 4.~. at election of 

o Buyer or o Seller . 
. 

. . 
Delivery Point(s): 

(If a pooling pqi~t is used, list a specific geographic and pipeline location): 
• . ·. 

Special Condi\ions: 

Seller: Buyer: 

Eiy: By: 

Tille: Tille: 

Date: Date: 
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SECflON 1. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE DASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated £.·I 7. :Loi'/ 
by :ind bet\veen 

Triad Hunter, LLC ("Tl'iArl") 
And 

Louisville Gas nnd Electric Co111pnny and Kentucky Utilities Co1n1nu1y ("LGE/l(U") 

PURPOSES AND PROCEDURES 

The follo\\'ing sections shall be added to Section I: 

NAESB Standard 6.3.1 

"1.5 TI1e parties agree and recognize that in son1e instances purchases and sales 1nay be facilitated through brokers. TI1c parties agree that all recordings 
bcr.,·een the1nselves, third parties and brokers 1nay be introduced into evidence and used to prove a contract bet\veen the parties and the authority of the broker 
to effectuate the transaction. Both Parties \Vaive objections based on the Statute of Frauds, the Parol Evidence Rule, or similar evidentiary nllcs, to the 
introduction of the recorded conversations into evidence to prove a transaction contemplated herein." 

"1.6 Each party n1ay, at its expense, maintain equip1nent necessary to regularly record transactions on Trru1saction Tapes and retain Transaction Tapes in 
such 1nanner as to protect its business records fro111 in1proper access; provided neither party shall be liable for any malfunction of equip1nent or the operation 
thereof in respect of any transaction \Vithout regard to the cause or causes related thereto, including, \Vithout limitation1 its negligence \Yhether it be sole, joint, 
or concurrent, or active or passive. No transaction shall be invalidated should a 1nalfi1nction occur in equip1nent regularly utilized for recording transactions or 
retaining Transaction Tapes or the operation thereof, <md in such event, the transaction shall be evidenced by the Transaction Confim1ation ru1d if no 
Transaction Confirmation is available, by the \Yrittcn and co1nputer records of the parties concen1ing the transaction 1nade contc1nporaneously \Vilh the 
telephone conversation." 

SECTION2, DEFINITIONS 

Section 2.12 "Cover Standard" shall be amended by deleting "(or an alten1ate fuel if elected by Buyer and replacement Gas is not available)" fro1n the 
definition. 

TI1e follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" 1neru1s (a) losses associated \Vith transn1ission/transportation costs related to the Tem1inated Transactions pursuru1t to this Contract incurred 
by the Non-Defaulting Party \vhich cru1not be avoided through the Non-Dcfuulting Party's reasonable eftbrts; (b) brokerage fees, con11nissions and other shnilar 
transaction costs ru1d expenses reasonably incurred by the Non-Defhulting Patty entering into ne\V arrangements which replace a Tenninated Transaction; and 
(c) conuncrcially reasonable atton1eys' fees and court costs, if ru1y, incurred in connection \vith enforcing its rights in respect of the Tcm1inated Transactions. 

2.37 "Credit Support Document" shall 1neru1, as to a party (the "First Party"), a guaranty fro1n a Guarantor, 1nargin or security agreen1ent or docu1nent, or 
ru1y other document containing ru1 obligation of a third party or of the First Party in fuvor of the other party supporting ru1y obligations of the First Party under 
this Contract provided in each case that the issuer, an1ount and the fonnat of such docmnent are acceptable to the requesting party in its reasonable discretion. 

2.38 "Eligible Collaternl'' shall n1eru1 either (a) (i) cmh, (ii) a Letter of Credit, or (iii) a Credit Support Docun1ent, in each case in ru1 arnount acceptable to 
the requesting party in its reasonable discretion (\vhich 1nay be up to the Net Scttlcn1cnt Amount that \\'ould be due if all transactions under the Contract \Yerc 
in1111ediately liquidated). 

2.39 ''Letter of Credif' ineans one or 1nore irrevocable, transferable stru1dby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion fro1n a 1najor U.S. conunercial bank or a foreign bank \Yith a U.S. branch office, \Vith such brnik having a credit rating of at least "A-" fro1n S&P or 
"A3" fro1n Moody's. 

SECTION3. PERFORMANCE ODLIGATION 

Add the follo\ving language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replace1nent or sale is available1
' in (iii): 

'
1or 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" 
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SECTION 5. QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace \\1ith the follo\\'ing: 

"All Gas delivered by Seller shall 1neet the pressure, quality and heat specification of the Receiving Transporter. BTU and volu1nc 
1neasure1nents shall be 1nade at the pressure and te1nperature basis of the Receiving Transporter in accordance \Vith the provisions of such 
pipeline's then effective Federal Energy Regulatory Conunission C'FERC") Gas 'fariff, 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 follo\ving afler the first sentence in Section 6 for "Buyer Pays At and Afler Delivery Point": 

All such Taxes shall be paid by Seller directly to the taxing authority unless Buyer is required by ln\v to collect and re1nit such Taxes, in \Vhich event 
Buyer shall \Vithhold fron1 pay1nents to Seller an atnount required to be collected and re1nitted by Buyer and then re1nit such mnounts to the taxing 
authority." 

Add as the last paragraph ofSection 6: 

"6.2 In the event an energy, BTU, consu1nption, or use tax shall be hnposed on or \Vith respect to the Gas, \Vhcthcr prior to, at, or after delivery 
at the Delivery Point ("Governmental Charge"), each party shall use reasonable efforts to imple1nent the provision and adn1inister the Contract in 
accordance \Vith the intent of the parties to 1nini111ize any such Governn1ental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the follo\ving language to the end of the first sentence of Section 7.3: 

"including all supporting docutnentation acceptable in industry practice to support the amount charged" 

Section 7.4 shall be a1nended by deleting the last sentence "In the event the parties arc unable ... " in its entirety and replacing \Vith: 

"Pay1nent of the disputed atnount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payn1cnt shall be 
made \Vithin t\vo (2) Business Days of such resolution along \Vith interest accrued at the rate of interest specified in Section 7.5 belo\v fro1n and 
including the due date to but excluding the date paid. Inadvertent overpayments shall be returned upon request or deducted by the Party receiving 
such overpay1nent fron1 subsequent pay1nents, \Vith interest accrued at the rate of interest specified in Section 7.5 bclo\\' fro1n and including the date 
of such overpaytnent to but excluding the date repaid or deducted by the party receiving such overpay1nent. Any dispute \Vith respect to an invoice is 
\Vaived unless the other party is notified in accordance \Yith this Section 7 .4 \\'ithin t\\'enty-four (24) nlonths after the invoice is rendered or any 
specific adjustlnent to the invoice is 1nade. If an invoice is not rendered within tVt'enty-four (24) 1nonths after the close of the 1nonth during \vhich 
perfonnance of a transaction occurred, the right to pay1nent for such perfonnance is \Vaived." 

Section 7.5 shall be an1ended by inserting "U.S." bet\veen "then-effective" and "prhne rate" in subsection (i). 

Section 7.8 shall be added as follo\\'S: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support documentation including but not li1nited to copies of any and all 
pertinent portions of transporter state1nents related to any completed transaction bet\veen the parties in order to detennine the final settlc111cnt amount 
due for each Month. Each party shall exercise reasonable efforts to provide support docu1nentation that is inclusive ofvolun1e 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 sentence. 

Add the follo\ving to the end of Section 8: 

"8.6 In the event of any claim or litigation, at any tinte, concerning Seller's title to the leases, 
\Velis, Gas produced or liquid hydrocarbons recovered from the Gas sold here under or the 
proceed fro1n the sale thereof, Buyer shall, \Vithout lin1iting any other re1nedies available to it, be 
entitled to suspend only those pay1nents related to the subject of (or any product of the subject of) 
any dispute, clain1 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 tbe first sentence delete the \Vords "commercially acceptable"; 

2 
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(b) after the \\'Ords "payment infonnation" and before the \\'Ord "shall" add "identified on the cover page under Accounting Inforn1ation"; and 
(c) delete "ten (10)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIDJLITY 

Delete the second sentence of Section I 0.1 in its entirety and replace \vith the following: 
'"Adequate Assurance ofPerforn1ance' shall n1cnn the provision of Eligible Collateral." 

Amend Section I 0.3 by deleting fron1 the sixth line the phrase "legally pennissible" and replace \Vith "practicable and not prohibited by applicable 
la\v" 

Section I 0.3. l "Early Tcnnination Dan1ages Apply" shall be an1ended by: 

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

"(including \Vithout lin1itation by using a co1n1nercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR")"; 
and 
(b) adding the follo\ving as a third paragraph: 

"In calculating the Net Settle1nent A1nount, the Non· Defaulting Party nlay take into account its Costs incurred as a result of tenninating 
transactions." 

SECTION 11. FORCE MAJEURE 

Add the follo\ving to the end of Section 11: 

"11.7 Any party claitning Force Majeurc (the "Clain1ing Party") as an excuse for perforn1ance shall provide the other party (the Non·clailning 
Party") a good faith estilnate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
clailn of Force Majeure tnay be tenninated by the Non·claiming Party \\'ithout either party having further liability to the other for unaccrued 
perfonnance obligations under such sales or purchases (including \Vithout li1nitation for any payn1ents as described in Section l 0.2) if such event 
continues for a period of thirty (30) continuous days." 

11.8 During the event of Force Majeure, the Clahning Party, if it is Seller, 1nust cease interruptible deliveries to other markets prior to 
suspending the perfonnance obligations under the Finn Transaction affected by such force Majeure event. The Clailning Party, if it is Seller, 1nust 
treat the other party equitably 'Nith its other Finn custo1ncrs on a proportionate basis 'Nith regard to the re1naining supply available for n1arkct. 

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 1nake pay1nent hereunder, 
including Sections 7 .4 and 7 .7, and (vi) the obligation of either party to inde1nnif)' 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 entirety and replaced \vith the following: 

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third·party inforn1ation source, then the 
fotlo1.ving provisions shall be applicable to such Transaction. 

(A) Ifa Market Disruption Event has occurred during a Detern1ination Period, the Floating Price for the affected Trading Day(s) shall be 
detennined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on 1Nhich no Market Disruption Event 
exists; provided, ho1,vevcr, if the Floating Price is not so detern1ined \vithin three (3) Business Days after the first Trading Day on 'Nhich 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 detern1ining a replacen1ent price for the Floating Price) for the affected Day, and if the parties have not so agreed on or before the fifth Business 
Day follo\ving the affected Day then the replace1nent price for the Floating Price shall be detennined \\'ithin the next t\vo follov"ing Business Days 
with each party obtaining, in good faith and from non-Affiliate market participants in the relevant market, l\vo quotes for prices of Gas for the 
affected Day of a siinilar quality and quantity in the geographical location closest in proxilnity to the Delivery Point. Once the parties obtain the 
quotes, the follo\ving methodology shall be used to determine the replacement price for the Floating Price: (i) if each party obtains t\VO quotes, the 
arith1netic mean of the quotations, excluding the highest and lo,vest values, shall be utilized; (ii) if one party obtains h"'o quotes and the other party 
only obtains one quote, the highest and lo\vest values shall be excluded and the remaining quotation shall be utilized; (iii) if both parties each obtain 
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one quote, the aritlunetic 1nean 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, iftnore than one quotation is the sante as another quotation, and such quotations arc the highest 
and/or lo\\'est values, only one of the quotations shall be excluded. 

Nohvithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination Period (a "Delayed Floating 
Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detennination 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 Parties \\'ill re1nain the Floating Price 
\Vithout adjushnent nohvithstanding any subsequent publication unless the Parties expressly agree othcn.vise. 

"Detennination Period" 1neans each calendar tnonth a part or all of\vhich is \Vithin the Delivery Period ofa Transaction." 
11Floating Price" tneans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Event" means, \Vith respect to an index specified for a transaction, any of the follo\ving events: (a) the failure of the index to 
announce or publish information necessary for detennining the Floating Price; (b) the failure of trading to co1n1nence or the pennanent 
discontinuation or 1naterial suspension of trading on the exchange or 1narket acting as the index; (c) the temporary or pennanent discontinuance or 
unavailability of the index; (d) the te1nporary or pennanent closing of any exchange acting as the index; or (e) both parties agree that a 1naterial 
change in the fomnila for or the 111ethod of detennining the Floating Price has occurred. 
11Price Source" nleans, in respect ofa Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices fro111 which the specified price is calculated) specified in the relevant Transaction. 
"Trading Day" means a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace1nent price for the Floating Price, all nu1nbers shall be rounded to three dccitnal places. If the fourth 
decinu1l nu1nber is five or greater, then the third deci1nal ntunber shall be increased by one,. and if the fourth dceiinal nutnber is less than five, then 
the third deci1nal nu1nber shall re1nain 
unchanged. 

(B) Corrections to Published Prices. For purposes of detennining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to detennine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announce1nent \Vithin t\vo (2) years of the original publication or announce1nent, either 
Party 1nay notify the other Party of (i) that correction and (ii) the ainount (if any) that is payable as a result of that correction. If, not later 
than thirty (30) calendar days after publication or announcen1ent. 

SECTION JS. MISCELLANEOUS 

Insert in Section 15. l the \Vord "conditioned" after the phrase "unreasonably \Vithheld," in the fourth (4th) line. 

Insert in Section 15.10 the phrase "provided, ho\.\'evcr, each party shall, to the extent practicable, use reasonable efforts to prevent or li1nit the 
disclosure" at the end of (i). 

Section l 5.12shall be mnended by: 

(a) adding in the second sentence the \Vords "regulatory contmission or silnilar body" after the v.•ord "n1ediation" and before the \Vord "or"; 
(b) adding the follo\ving to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the imaging or co1nputer retention process relating to the agreement, and the original 
docun1ent(s) is/are unobtainable,: 
(c) lo\Ver case "neither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the \vord "fonn" and before the"." "or do not co1nply \Vith the best evidence rule. 

111e follov.•ing 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. \Vhen a transaction is entered into 
under such circu1nstances, the follov.'ing additional tenns and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payn1ents to the ov.11ers of all 
V.'orking interests, royalties, overriding royalties, bonus pa)1nents, production pa)'lnents and other similar pa)'lnents with respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer ham1Iess from any and all liabilities to the ov.ners of such \\'Orking interests, royalties, 
overriding royalties, bonus payments, production pay1nents and other shnilar pa)111ents v.•ith respect to said Gas. Nohvithstanding anything in the Base 
Contract to the contrary, Seller shall be responsible for re1nitting severance taxes on Gas purchased and sold hereunder and agrees to defend, inde1nnify and 
hold Buyer hannlcss fro1n any and all liabilities \Vith respect to such severance taxes. 

(b) Seiler recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all information requested by Buyer for 
such verification \Vithin thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to 1nake payrnentto Seller V.'hile title is 
being verified. If Buyer requires a Division Order Title Opinion to verif}' Seller's title or right to receive payments due hereunder, Seller agrees to provide to 
Buyer upon \\Titten request, without cost to Buyer, a Division Order Title Opinion satisfactory to Buyer \Vithin three (3) months from Seller's receipt of Buyer's 
v.rritten request. In the event that Seller does not provide a Division Order Title Opinion to Buyer \Vithin this period, Buyer may v.•ithhold any pay1nents due 
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( 
hereunder, \Vithout pay1ncnt of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any claim or litigation, at any ti1ne, 
concerning Seller's title to the leases, \Velis, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the proceed frmn the sale thereof, 
Duyer shall, \Vithout li1niting any other re1nedics available to it, be entitled to suspend only those pay1nents related to the subject of (or any product of the 
subject of) any dispute, claiin or controversy to Seller until such clailns or litigation of title is resolved to Buyer's satisfaction, Not\vithstanding the foregoing, 
Seller acknov>'ledges that Buyer 111ay rely entirely on the i.nfonnation provided by Seller or as set out on any Transaction Confinnation in 1naking pay1nents due 
hereunder. Buyer assutnes no responsibility to rcvic\v or approve any title infonnation provided by Seller or any title infonnation reflected on any Transaction 
Confinnation or to audit, co1npare, or update any such infonnation against any title opinion or other information fu111ished or acquired pursuant to incidental to 
this Contract. 

(c) For purposes of this Section 15.15, First Purchaser 1ncans the first person that purchases Gas production fro1n an operator or interest 0\\11cr after the 
production is severed. 

TIUAD HUNT R, LLC 

Title: P e jdcnt _____ _ 

LOUISVILLE GAS AND ELECTRIC COMPANY AND 
KENTUCKl'U !LITE CO If ANY 

:~~~~~ 
Nmne: David S. Sinclair 

Title: Vice President Energy t,~tuketif1g s~~f f'l l) .}...- 1\:<1.l\ Si1) 
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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. "Buye~· refers to the party receiving Gas and "Selle~· refers to the party delivering Gas. The entire agreement 
between the oarties 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 
oarties. 

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 obiection from the receivina oarlv, 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 constijutes 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 nefuer Transaction Confirmation shall be binding until or unless such differences are resolved induding 
the use of any evidence that dear1y resolves the differences in the Transaction Confirmations. In the event of a conflict among the terms of 
(Q a binding Transaction Confirmation pursuant to Section 1.2. Qi) 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, Oii) the Base Contract. and (iv) these 
General Terms and Conditions. the terms ofthe documents shall govern in the pnor11y 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~ 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 validfy or enforceabilfy 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 eijher 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 infonnation 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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Sellers 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 tts obligations to deliver or receive Gas will be governed by the rules of the relevant Mures exchange regulated 
under the Commodity Exchange Act. 

2 .17. "Firm" shall mean that either party may interrupt tts performance wtthout 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 Transporters 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 liabiltty, 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. "MMBlu" 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 Transporte( 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 quanttty 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 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3 of 10 

NAESB Standard 6.3.1 
April 19, 2002 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 165 of 648 



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. 

2.27. "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 perfoon 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 oompanies, or local distribution oompanies, 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 
posrtive 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 oosts 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 oosts 
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 
oommercially 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 Oi) 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 activltes, giving suffcient 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 beoome aware that actual deliveries at the Delivery Point(s) are 
~~~~~the~~~~~~~~~the~~ 
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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 indudes 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 Poinf' or "Seller Pays Before and At Delivery Point'' as indicated 
on the Base Contract 

Buyer Pavs At and After Deliverv Point: 

Seller shall pay or cause to be paid all lru<es, 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 promptiy reimburse the other party for such Taxes. Any party entiUed to an exemption 
from any such Taxes or charoes shall furnish the other oartv any necessary documentation thereof. 

Seller Pavs Before and At Deliverv 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 
hereundler, the party responsible for such Taxes shall promptiy reimburse the other party for such Taxes. Any party entitled to an exemption 
from anv such Taxes or chames shall furnish the other oartv anv necessarv 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, b~ling 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~ 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 ac=rdance 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 faijh, 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, ~ 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, eijher party 
may pursue any remedy available at law or in equity to enfoo:e its rights pursuant to this Section. 

7. 5. ~the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall aarue 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 0~ the maxmum 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 directily relevant to transactions under this Contract. All invoices and billings shall be 
conclusively presumed final and accurate and all associated daims for under- or overpayments shall be deemed waived unless such invoices or 
bllings 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 dear of all liens, encumbrances, and daims. EXCEPT AS PROVIDED IN THIS SECTION 82 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 ij harmless from 
all Claims, from any and all persons, arising from or out of daims regarding payment, personal injury or property damage from said Gas or other 
charges thereon which attach after title passes to Buyer. 

8.4. Notwijhstanding 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 qualfy requirements of Seeton 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 eartier 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") (induding, 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 limijed to, a standby irrevocable 
letter of credit, a prepayment. a security interest in an asset or a performance bond or guaranty (induding 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 credijors or have such petition filed or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); Qv) 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 betore 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 eartier than the Day such Notice is given and no later than 20 Days after such Notice is given, as an earty 
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. W~h 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 Damaqes 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 bv the Non-Defaultina Partv in a commerciallv reasonable manner. 

Earlv Termination Damaaes Do Not Annlv: 

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 
oavment has not vet been made bv the oartv that owes such oavment 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 
oarties. 

Other Aareement Setoffs Do Not Applv: 

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 tt in connection with any Credit 
Sunnort Obliaation relatina 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 OQ 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, neijher 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 abrogations 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 neijher 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 eijher party pursuant to Section 7.6 and Section 10, the obligations to make payment hereunder, and the 
obligation of eijher 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 PARlYS 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 PARlYS 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 tenn of this Contract. No 
assignment of this Contract, in whole or in part, will be made wrthout 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 Q) transfer, 
sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection wrth any financing or other 
financial arrangements, or (ii) transfer rts 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 detennined to be invalid, void or unenforceable by any court having jurisdiction, such detennination 
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 perfonnance 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 rt has full and complete authority to enter into and perfonn this Contract. 
Each person who executes this Contract on beha~ of erther party represents and warrants that rt 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, nerther party shall 
disciose directly or indirectly wrthout the prior written consent of the other party the tenns 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 tenns confidentia~ except (i) in 
order to comply wrth any applicable law, order, regulation, or exchange rule, QQ to the extent necessary for the enforcement of this Contract , 
(iii) to the extent necessary to implement any transaction, or Qv) to the extent such infonnation 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 rt is aware which may result in 
disciosure of the tenns of any transaction (other than as pennitted hereunder) and use reasonable efforts to prevent or limn the disciosure. 
The existence of this Contract is not subject to this confidentiality obligation. 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 wrth 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 tenns of this Contract to the extent so required, but shall promptly notify the other party, prior to disciosure, 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 disciosure at the expense of the other party. 

14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confinnation 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 1HIS 
CONTRACT ACKNOWLEDGES AND AGREES TO NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS, 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, wtlH RESPECT TO lHIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON~NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (WHElHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OlHERwtSE IN FACT AWARE OF ANY SUCH 
PURPOSE), WHElHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH 
USER OF lHIS CONTRACT ALSO AGREES lHAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENT AL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

--
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: 

Perfonnance Obligation and Contract Quantity: (Select One) 

Finn (Fixed Quantity): Finn (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 
_ EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

-~ Buyer or c Seller 

Delivery Point(s): 

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

Special Conditions: 

Seller: 

By: 

Title: 

Date: 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Buyer: 

By: 

Title: 

Date: 

Page 10of10 

Interruptible: 
Up to ___ MMBtus/day 

NAESB Standard 6.3.1 
April 19, 2002 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 172 of 648 



SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base Contract for 
Short-Term Sale and Purchase of Natural Gas dated effective December 1, 2007 (the "Base Contract") by and 
between: Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE/KU"l and TOTAL GAS & POWER 
NORTH AMERICA, INC. !"TGPNA"l 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the Base 
Contract. Section references in these Special Provisions refer to a Section of the General Terms and 
Conditions of the Base Contract, unless stated otherwise. 

SECTION 1. PURPOSES AND PROCEDURES 

1. The following sections shall be added to Section I: 

"1.5 The parties agree and recognize that in some instances purchases and sales may be facilitated 
through brokers. As to the introduction into evidence of recordings of Transactions between their 
commercial representatives, and between their commercial representatives and brokers, both parties waive 
objections based on the Statute of Frauds, the Paro! Evidence Rule, or similar evidentiary rules, to the 
introduction of 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 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, if the negligence 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 Confirmation." 

SECTION2. DEFINITIONS 

2. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by 
Buyer and replacement Gas is not available)" from the definition. 

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

1 

"2.30 "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 entering into new 
arrangements which replace a terminated transaction and (c) commercially reasonable attorneys' fees and 
court costs, and expenses, if any, incurred in connection with enforcing its rights in respect of the 
tenninated transactions. 

2.31 "Futures 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. 

2.32 "Investment Grade Rating" means: 

(i) with respect to LGE/KU: such party's unsecured, senior long-term debt obligations (not supported by 
third party 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 senior unsecured long-term debt, then such rating 
then assigned to such entity as its •;corporate credit rating" assigned by S&P, or the "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 McGraw-Hill Inc.) or its successors, and 
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(ii) with respect to TGPNA, the following financial covenants made by TGPNA with respect to TOTAL 
Holdings USA, Inc. ("Total HUSA") the indirect parent company ofTGPNA: 

(a) on any date of determination, Total HUSA's Net Worth at any time shall not be less than 
$250 Million ($250,000,000.00). "Net Worth" means, at a particular date, all amounts which 
would be included under shareholders' equity for any Person and its consolidated subsidiaries 
determined in accordance with generally accepted accounting principles consistently applied. 

(b) upon LGE/KU's request, TGPNA shall provide the annual audited consolidated financial 
statements of Total HUSA for most recently completed fiscal year as soon as available, certified 
by independent public accountants and prepared in accordance with generally accepted accounting 
principles consistently applied. 

2.33 "letter of credit" as used in the General Tenns and Conditions means one or more irrevocable, 
transferable standby letters of credit in a form acceptable to the requesting party in its reasonable discretion 
rrom 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-" rrom S&P or "A3" rrom Moody's. 

2.34 "Material Adverse Change" shall mean (i) as to LGE/KU, LGE/KU's ratings fall below an Investment 
Grade Rating and (ii) as to TGPNA, TGPNA fails to adhere to either of the financial covenants stated in 
Investment Grade Rating. 

2.35 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by Seller 
and/or the Buyer for verification and/or evidentiary purposes." 

4. The following Sections are amended from what currently appears in Section 2: 

2.7 "Contract" shall be amended to add the following clause before the final period: ", all of which shall 
form a single integrated agreement between the parties" 

2.8 "Contract Price" shall be amended to add the following sentence at the end: "Contract Price includes 
reimbursement to Seller for all production, severance, and other such taxes imposed on the Gas prior to 
delivery at the Delivery Point." 

SECTION 6. TAXES 

5. 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"), 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 

6. Add the following language to the end of Section 7.3: 

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

7. Section 7.4 shall be amended by addition of the following text at the end of the Section: 

2 

"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 rrom and including the due date to but 
excluding 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 rrom 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 
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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." 

8. Section 7.5 shall be amended by inserting "U.S." between '"then-effective" and "1prime rate" in 
subsection (i). 

9. Section 7.8 shall be added as follows: 

"7.8 Upon either party's reasonable request, Buyer and/or Seller shall provide support documentation 
related to any completed transaction between the parties in order to determine the final settlement amount 
due for each 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 

10. Section 8.1 shall be amended as follows: 

In the last sentence, insert the word "assume" between "and" and "any liability"; and insert the words 
"at and" between "Gas" and "after." 

11. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2" and 
"AND IN SECTION 14.8" in the last sentence. 

12. Section 8.3 shall be amended as follows: 

Insert in both sentences of Section 8.3, between the words "personal injury" and "or property damage", the 
following: "including any wrongful death action," 

SECTION 10. FINANCIAL RESPONSIBILITY 

13. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first (l") line 

(b) delete '·or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a Material 
Adverse Change; provided that, such Material Adverse Change shall not be considered an Event of Default 
if the Defaulting Party provides Adequate Assurance of Performance to the requesting party within three 
(3) Business Days of receipt of written notice from the requesting party and maintains such Adequate 
Assurance of Performance for so long as the Material Adverse Change is continuing" 

14. Amend Section I 0.3 as follows: 

Delete from the second (2"d) sentence the phrase "or that are, in the reasonable opinion of the Non
Defaulting Party, commercially impracticable to liquidate and terminate. 

15. 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")" 

16. The parties intend that (i) all Transactions constitute a "forward contract" within the meaning of the United 
States Bankruptcy Code (the ·'Bankruptcy Code") or a "swap agreement" within the meaning of the 
Bankruptcy Code; (ii) all payments made or to be made by one party to the other party pursuant to this 
Contract constitute "settlement payments" within the meaning of the Bankruptcy Code; (iii) all transfers 
of Eligible Collateral by one party to the other party under this Contract constitute "margin payments" 
within the meaning of the Bankruptcy Code; and (iv) this Contract constitutes a "master netting 
agreement" within the meaning of the Bankruptcy Code. 

3 
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17. Add the following to the end of Section 10: 

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

"10.9 No suspension pursuant to Section 10.2 shall continue for more than ten (IO) Business Day unless 
an Early Termination Date has been declared and the Defaulting Party has been given notice thereof in 
accordance with Section I 0 .3." 

SECTION 11. FORCE MAJEURE 

18. Section 11.2 shall be amended to add the phrase ", or acts of terror" in subpart (v) following the words 
"insurrections or wars". 

19. 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 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 (30) continuous 
days." 

SECTION 12. TERM 

20. Section 12 shall be deleted in its entirety and replaced with: 

"This Contract may be terminated on thirty (30) days advance written Notice by either party; provided, 
however, that (i) this Contract shall remain in effect, to the extent necessary, until the expiration of the latest 
Delivery Period of any transaction outstanding at the effective date of such Termination, and (ii) 
notwithstanding any termination, subsequent to the effective date of such termination the obligation to make 
payment and provisions of Sections 1.6, 7.6, 7.7, 8.3 (indemnity obligations for Claims that arise or accrue 
prior to termination), 8.4 (liability obligations for Claims that arise or accrue prior to termination), I 0, and 13 
shall continue to apply." 

SECTION 14. MISCELLANEOUS: 

21. Insert in Section 14.1 the words "'or conditioned" after the phrase "'unreasonably withheld," in the 
fourth (4th) line. 

22. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent practicable, use 
reasonable efforts to prevent or limit the disclosure" at the end of (i). 

23. The following Sections shall be added: 

4 

14.12 Contract Governs Adequate Assurances. Each party agrees that the provisions of this Contract 
supersede and replace in their entirety any requirements of law relating to adequate assurance of 
future performance, including without limitation Article 2 of the Uniform Commercial Code, as 
enacted in New York. 

14.13 UCC - Except as otherwise provided for herein, the provisions of the Uniform Commercial Code 
("UCC") of the state whose laws shall govern this Contract shall be deemed to apply to all 
transactions. 

14.14 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. 
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5 

A. Market Disruption. If a Market Disruption Event occurs during a Detennination 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 detennined 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 Floating Price (or a method for 
detennining a Floating Price), and ifthe parties have not so agreed on or before the tenth Business 
Day following the first Trading Day on which the Market Disruption Event occurred or existed, 
then the Floating Price shall be detennined in good faith by each party obtaining a quote from a 
leading dealer in the relevant market; and the Floating Price shall be the arithmetic average of the 
two dealer quotes obtained. 

"Detennination Period" means each calendar month a part or all of which is \vithin the Delivery 
Period of a Transaction. 

"Exchange" means, in respect of a Transaction, the exchange or principal trading market specified 
in the relevant Transaction. 

"Floating Price" means a Contract Price specified in a Transaction that is based upon a Price 
Source. 

"Market Disruption Event" means, with respect to any Price Source, any of the following events: 
(a) the failure of the Price Source to announce or publish the specified Floating Price or 
information necessary for detennining the Floating Price; (b) the failure of trading to commence or 
the permanent discontinuation or material suspension of trading in the relevant options contract or 
commodity on the Exchange or in the market specified for determining a Floating Price; (c) the 
temporary or pennanent discontinuance or unavailability of the Price Source; ( d) the temporary or 
pennanent closing of any Exchange specified for detennining a Floating Price; or ( e) a material 
change in the formula for or the method of detennining the Floating Price. 

"Price Source" means, in respect ofa 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. 

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, 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 of that correction, a party gives notice that an 
amount is so payable, the party that originally either received or retained such amount will, not 
later than three (3) Business Days after the effectiveness of that notice, pay. subject to any 
applicable conditions precedent, to the other party that amount, together with interest at the 
interest rate set forth in Section 7.5 for the period from and including the day on which payment 
originally was (or was not) made to but excluding the day of payment of the refund or payment 
resulting from that correction. If a party fails to give notice within thirty (30) calendar days after 
the publication or announcement of the correction that an amount is payable, then right to payment 
is waived for such correction. 

14.15 Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all 
numbers shall be rounded to three (3) decimal places. If the fourth (4th) decimal number is five 
(5) or greater, then the third (3rd) decimal number shall be increased by one (I), and if the fourth 
(4th) decimal number is less than five (5), then the third (3rd) decimal number shall remain 
unchanged. 
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14.16 Jointly and Severally Liable. Louisville Gas and Electric Company and Kentucky Utilities 
Company shall be jointly and severally liable for their respective obligations under this Contract. 

14.17 Imaged Documents. 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 evidenced 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. So long as 
the Imaged Agreement bears the signature of the pany against whom enforcement is sought if 
there is a space or line for such signature on the agreement, 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, neither pany shall object to the introduction, acceptance 
and admissibility of the recording, the Transaction Confirmation or the Imaged Agreement as 
evidence in any proceeding between the parties before any court, arbitration panel, regulatory 
commission or similar body on the basis that such recording, Transaction confirmation or Imaged 
Agreements on the basis that such were not original agreements, originated or maintained in 
documentary form or do not comply with the best evidence rule. However, nothing herein shall be 
construed as a waiver of any objection to the admissibility of such evidence. 

TOTAL GAS & POWER 
NORTH AMERICA, INC. 

Louisville Gas and Electric Co./ 

::;'~---By: ~~ru~--+E.-~~ender-son __ \)R 
Its: President and General Manager Its: 

MAR I Y N t,/\LLUS 
SR. VIC[· . ~~,JT 

LOUISVILLE GAS&. '!MPANY 
KENTUG, 

6 
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IN WITNESS WHEREOF, the Parties, by their respective authorized representatives, have executed 
this Amendment as of the date first above written. 

TENASKA MARKETING VENTURES 
By: TMV Holdings, LLC 

Its Managing Partner 

By: ~ 
Name: 

Title: 

I 
T 

LOUISVILLE GAS AND ELECTRIC COMP ANY I 
KENTUCKY UTILITIES COMPANY 
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AMENDMENT TO 
BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

This Amendment to Base Contract for Sale and Purchase of Natural Gas is made and entered into 
this~ day of June, 2007 by and between Tenaska Marketing Ventures ("TMV") and Louisville Gas and 
Electric Company/Kentucky Utilities Company ("Counterparty"), (collectively the "Parties"). 

WHEREAS, TMV and Counterparty are parties to that certain Base Contract for Sale and Purchase 
of Natural Gas dated July I, 2004 (the "Contract"); and 

WHEREAS, the Parties now desire to amend the Contract as hereinafter set forth. 

NOW, THEREFORE, in consideration of the premises and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

I. Section 10.2 of the General Terms and Conditions of the Contract shall be amended by 
adding the following sentence to the end thereof: 

"For purposes of this Section 10.2, with respect to TMV, guarantor shall be limited to 
American International Group, Inc. and AIG Financial Products Corp. notwithstanding that 
Tenaska Energy, Inc. and Tenaska Energy Holdings, LLC are signatories to the Guarantee 
with AIG Financial Products Corp. provided to Counterparty on behalf ofTMV." 

2. Except as herein amended, the Contract shall remain in full force and effect. If there are any 
conflicts between this Amendment and the Contract, the terms of this Amendment shall 
govern. 

3. All capitalized terms used herein, unless otherwise defined, shall have the meanings given to 
them in the Contract. 

4. This Amendment may be executed in counterparts, all of which taken together shall 
constitute one and the same instrument. 

IN WITNESS WHEREOF, the Parties, by their respective authorized representatives, have executed 
this Amendment as of the date first above \Vfitten. 

TENASKA MARKETING VENTURES 
By: 

By: ~ 
Name: JO N ERM:LLER 

Vice Presfiient: Finance 
Title: \ 

TMV-S-~-P-108? 

LOUISVILLE GAS AND ELECTRIC COMPANY/ 
KENTUCKY UTILITIES COMPANY 

By: II/~ µc 
Name: Ma~k ~[Lu~ 

Title: 12:'· v:~ P res."de.vf 
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-. 

Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: July 1, 2004 _ The parties to this Base Contract are the following: 

Tenaska Marketing Ventures 

11718 Nicholas Street Omaha NE 68154 
Duns Number: =62=--__,4=2~4__,-0~6=2=8 _ __________ _ 
Contract Number: TMV-S-1111/TMV-P-0978 
U.S. Federal Tax ID Number: -'-47-=---=0..:..7_,_4_,_14"'--'5"-'1 ______ _ 

Notices: 

11718 Nicholas Street Omaha NE 681 54 
Attn: Manager. Contract Administration 
Phone: 402-758-6135 Fax: 402-758-6250 

Confirmations: 
11718 Nicholas Street Omaha NE 68154 
Attn: Contract Administration 
Phone: 402-758-6100 Fax: 402-758-6250 

Invoices and Payments: 
11718 Nicholas Street Omaha NE 68154 
Attn: Gas Accounting 

Phone: 402-7 58-6124 Fax: 402-758-6253 

Wire Transfer or ACH Numbers {if applicable): 
BANK: First National Bank of Omaha - Omaha, NE 
ABA: 104000016 
ACCT: 24043917 

Other Details: ------ -----------

220 West Main St., th Floor Louisville. KY 40202 ___ _ 
Attn: Contract Administration ___________ _ 
Phone: 502-627-4251 or4197 Fax: 502-627-4222_ 

220 West Main St., th Floor Louisville, KY 40202 ___ _ 
Attn: Contract Administration ___ _ _ ______ _ 
Phone: 502-627-4197 or 4251 Fax: 502-627-4222 __ 

220 West Main St., 7'h Floor Louisville, KY 40202 ___ _ 
Attn: Gas Accounting. _ _______ _ _____ _ 

Phone: 502-627-3627 Fax: 502-627-3800 ___ _ 

BANK: Bank of America, Dallas, TX. _________ _ 
ABA: 111-0000-12. ______________ _ 
ACCT: 3752099133 _____________ _ 

Other Details: -----------------

This Base Contract incorp:>rates by reference for all purposes the General T errns and Conditions for Sale and Purchase of Natural Gas published by the North 
American Energy Slandards Board. The parties hereby agree to lhe following provisions offered in said General Terms and Condmons. In the event the parties fail to 
dleck a box. the specified default provision shall apply Select onlv one box from each section· 

Section 1.2 [8J Oral (default) Section 7.2 l:&l 25"' Day of Month following Month of 
Transaction D Written Payment Date delivery (default) 
Procedure D __ Day of Month following Month of 

delivery 
Section 2.5 [8J 2 Business Days after receipt (default) Section 7.2 (RJ Wire transfer (default) 
Confirrn D __ Business Days after receipt Method of 00 Automated Clearinghouse Credit (ACH) 
Deadline Payment D Check 
Section 2.6 D Seller (default) Section 7.7 [fil Netting applies (default) 
Confirrning D Buyer Netting D Netting does not apply 
Party [8J LGEKU 

Section 3.2 00 Cover Standard (default) Section 10.3.1 (RJ Early Termination Damages Apply 
Pe rfo rrna n ce Spot Price Standard Early Termination (default) 
Obligation Damages D Early Termination Damaaes Do Not Armlv 

Note: The following Spot Price Publication applies to both Section 10.3.2 D Other Agreement Setoffs Apply (default) 
Other Agreement [RI Other Agreement Setoffs Do Not Apply 

of the immediately preceding. Setoffs 
Section 2.26 [fil Gas Daily Midpoint (default) Section 14. 5 
Spot Price D Choice Of Law New York 
Publication 
Section 6 [fil Buyer Pays At and After Delivery Point Section 14.10 (RJ Confidentiality applies (default) 
Taxes (default) Confidentiality D Confidentiality does not apply 

D Seller Pays Before and At Delivery Point 
Special Provisions Number or sheets attached: Five Pages (5) 

Addendum(s): 

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

TENASKA MARKETING VENTURES 
Party Name 

By· Tenas n ., Managing General Partner 

By ~--+-..----.~~~~~~~-~ 
Name: 
Title : 

Copyright © 2002 North American Energy Stand<irds Board, Inc. 
All Rights Reserved 

LOUISVILLE GAS AND ELECTRIC CO. /KENTUCKY UTILITES CO. 

Party Name / ~ 

By~-----
N.ame: MARTYN GALLUS 
Title: SR. VICE PRESIDENT 
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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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales 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 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 183 of 648 



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. 

2.27. "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 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. 
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 (ii) 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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. 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 186 of 648 



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 (ii) 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 (ii) 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. 
14.11 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. 
 
 
 

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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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SPECIAL PROVISIONS 

Special Provisions to Base Contract for Sale and Purchase of Natural Gas (NAESB) dated July l, 2004, between 
Tenaska Marketing Ventures (TMV) and Louisville Gas and ElectTic Company/Kentucky Utilities Company 
(Company). 

If the terms of these Special Provisions and the other temis of the Base Contract conflict, the terms of these Special 
Provisions shall govern. Any definitions used in the Base Contract, unless othe1wise defined in these Special 
Provisions, shall have the same meaning in these Special Provisions. 

Any references herein to "General Temis and Conditions" shall mean the document attached to and forming part of 
the Base Contract entitled "General Tem1s and Conditions Base Contract for Sale and Purchase of Natural Gas" and 
setting forth the General Terms and Conditions of the agreement between the parties. 

Any reference to a Section in these Spe.cial Provisions refers to the same Section of the General Terms and 
Conditions to the Base Contract. 

SECTION 1 - PURPOSES Al'ID PROCEDURES 

Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" before 
"telephone" in the second line; and (b) inserting "recorded" before "telt:phonic" in the fifth line. 

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. " 

"1.6 Each party shall, 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 tht:relo, incluJing, without 
limitation, negligence whether 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 Confim1ation and if no Transaction Confirmation is available, by the written and 
computer records of the parties concerning the transaction made contemporaneously with th.: telephone 
conversation." 

SECTION 2 - DEFINITIONS 

2.10 "Cover Standard" shall be amended as follows: The words "(or 1111 11/tenwte jiud if 
elected by Buyer am/ replacement Gas is not available)" shall be deleted from Section 2.1 O(i). 

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

"2.30 "Costs" means (a) losses associated with trnnsmission/transportatwn 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 foes, 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 (c) conm1crcially reasonable attorneys ' foes and 
court costs, if any, incurred in connection with enforcing its rights in respect of the Terminated 
Transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty. 
hypothecation agreement, margin or security agreement or document, or any other document containing an 

Pnge l 
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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 and the format of such document are 
acceptable to the requesting party in its reasonable discretion. 

2.32 "Eligible Collateral" shall mean (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support 
Document, in each case in an amount acceptable to Lhe requesting party in its reasonable discretion which 
may be up to but may not to exceed the Net Settlement Amount that would be due if all transactions under 
the Contract were immediately liqnidated. 

2.33 "Letter of Credit" means one or more iffevocable, 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. 

2.34 "NYMEX" shall mean the New York Mercantile Exchange. 

2.35 "Transaction Tape" shall be defined <is electronic tape(s) of telephone recordings maintained by 
the parties for verification and/or evidentiary pnrposes." 

SECTION 3 PERFORMANCE OBLIGATION 

Section 3.2 Cover Standard shall be amended by adding the following language to the Cover Standard in 
line 10 after the phrase "and no such replacement or sale is av:1ilable" in (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered Gas or re
sell unaccepted Gas" 

Add the following langnage to the end of Section 3.2 

'"If any or all of the index prices used to determine the Contract Price are not available in the future for the 
determination of the Contract Price, then the parties agree promptly and in good faith to negotiate an 
alternate reference index or methodology for determining the Contract Price. If the pa11ies do not agree on a 
substitute methodology or index by the end of the first month for which the Contract Price could not ·be 
detennined, then the alternate reference index or methodology shall be determined by a third party mediator 
selected by the mutual agreement of both parties from leading dealers in the relevant market. From and after 
the date the indices used to determine the Contract Price are no longer available ("Renegotiation Date"), 
until the alternate reference index or methodology is determined, the Contract Price shall be deemed to be 
the average of the index price( s) in effect dnring the twelve ( 12) months preceding the month in which the 
Renegotiation Date occurred, which Contract Price shall be effective until the effective date of the alternate 
reference index or methodology determined as set forth above. Upon detetmination of a new alternate 
reference index or methodology, the Contract Price accordingly will be adjusted retroactively to the 
Renegotiation Date." 

Section 3.4 shall be deleted in its entirety and replaced with the following Section 3.4: 

"If either party fails to perform a Firm obligation to deliver any Contract Qnantity (the "Affected 
Transaction(s)") in the case of the Seller or receive any Contract Quantity in the case of tbe Buyer, unless 
excused by the other party's non-performance or prevented by Force Majeure, and such failure is not 
remedied on or before the seventh (7) Day after notice of such failure is given to the failing party, then the 
non-failing party shall have the right to set a termination date (the "Early Termination Date") for liquidation 
of the Affected Transaction(s) no later than 5 days after such notice of failure was given. Upon termination 
such transaction(s) shall be deemed to be a Terminated Transaction and the Net Settlement Amount payable 
in connection with such transaction(s) shall be calculated in accordance with Section I 0.3 below. In the 
event of an Early Tennination, as described above, the non-failing party shall be entitled to the rights and 
remedies provided in Section 10, in addition to all other remedies available herennder." 
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SECTION 5 - QUALITY AND MEASUREMENT 

Section 5 shall be amended by deleting the existing paragraph in its entirety and replacing it with the 
following paragraph: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the pipeline system 
and/or facilities which shall receive. the Gas at the Delivery Point(s) set forth in the transaction. The unit of 
quantity measurements for purposes of this Contract shall be one MMBtu dry. I3TU and volume 
measurements shall be made at the pressure and temperature basis of the measuring pipeline in accordance 
with the provisions of such pipeline's then effective Federal Energy Regulatory Commiss10n ("FERC") Gas 
Ta.Jiff, or in event such pipeline is not subject to FERC regulation, the applicable Gas transportation 
regulations or contract provisions of such pipeline." 

SECTION 7 - BILLING, PAYMENT AND AUDIT 

Section 7.3 shall be amended by aJding the following language to the end 

"including all supporting document<1tion acceptable in industry practice to support the amount charged" 

Section 7.4 shall be amended by deleting the last sentence "ln the event the pa1ties are unable ,, , " in its 
entirety and replaced 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 accmed at the rate of interest as defined in Section 7.5 from and including the due date to but 
excluding 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 rate of interest as defined in 
Section 7.5 from and including the date of such overpayment to but excluding the date rep<1id or deducted 
by the party receiving snch overpayment. Any dispute with respect to an invoice is waived wiless the other 
party is notified in accordance with Lhis Section 7 .4. 

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 trnnsporter statements related to any completed 
transaction between the parties in order to determine the final settlement amount due for each production 
Month. Each party shall exercise reasonable efforts to provide support documentation Ilia! is inclusive of 
volume and price [by location] data for lhe applicable production Month." 

SECTION 8 -TITLE, WARRANTY, AND INHEMNITY 

The following shall be added to the end of Section 8: 

"8.5 In the event of any claim or litigation, at any timi::, concerning Seller's title to the leases, wells, Gas 
produced or liquid hydrocarbons recovered from the Gas sold hereunder or the proceeds from the sale 
thereof, I3uyer shall, without limiting any other remedies av<1ilable 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 
Sell er until such claims or litigation of title is resolved to llu yer' s satisfaction 
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SECTION 10 - FINANCIAL RESPONSIBILITY 

Section 10.1 shall be amended by deleting the last sentence m its entirety and replacing it with the 
following sentence: 

"Adequate Assurance of Performance shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended as follows: 

(a) insert "if any" after "guarantor" u1 the first (I") line 

Section 10.3 shall be amended as follows: 

(a) Inserting as the second sentence "Notwithstanding the following sentence, upon the occurrence of an 
Event of Default listed in items (ii), (iii) or (v) of Section 10.2 above, as it may apply to any party, this 
Contract shall antomatically terminate, without Notice, as if an Early Termination Date has been 
inunediately declared (in which case, the day of such automatic termination shall be the Early 
Termination Date)." 

(b) Delete from the second (2"d) sentence the phrase "or that are, in the reasonable opinion of the Non
Defaulting Party, commercially impracticable to liquidate and tc1minate" 

(c) The last sentence of the second paragraph of Section 10.3. l "Early Termination Damages Apply" shall 
be amended by adding at the end of this sentence the phrase "(including without limitation by using a 
commercially reasonable discount rate such as London Interbank Offered Rate or "LIDOR")". 

Add the following to the end of Section 10: 

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

"10.9 No suspension pursuant to Section 10.2 shall continue for more than thirty (30) Business Days 
unless an Early Te1mination Date has been declared and the Defaulting Party has been given notice thereof 
in accordance with Section 10.3." 

SECTION 12 - TERM 

Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) Days advance written Notice 
by either party; provided, however, that the provisions hereof shall survive terminal.ion of this Contract and 
continue to apply to any transactions entered into between the parties prior to the date of termination of this 
Contract until such time as any and all such transactions are complett:! d or terminated. Notwithstanding any 
termination, the obligation to make payment and provisions of Sections 1.6, 7.7, , 8.3, 13, and 14.10, shall 

continue to apply." 

SECTION 13 - LIMITATIONS 

Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (6'
11) and seventh (ih) 

lines. 
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SECTION 14 - MISCELLANEOUS: 

Section 14.1 shall be amended by inserting the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (41h) line. 

Section 14.10 shall be amended by inserting lhe phrase "provided, however, each parry shall, to the 
extent practicable, use reasonable efforts to prevent or limit the disclosure" at the end of (i). 

14.12 IN NO EVENT SHALL ANY SINGLE TRANSACTION ENTERED INTO PURSUANT TO 
THIS CONTRACT BE FOR A DELIVERY PERIOD OF GREATER THAN ONE (l) MONTH. 

THE PARTIES DO HEREBY REPRESENT AND WARRAl'{T THAT THE GENERAL TERMS AND 
CONDITIONS OF THE BASE CONTRACT HA VE NOT BEEN MODIFIED, ALTERED, OR AMENDED 
IN ANY RESPECT EXCEPT FOR THESE SPECIAL PROVISIONS WHICH ARE ATTACHED TO AND 
MADE A PART OF THE BASE CONTRACT. 

' E ASKA MARKETING VENTURES 
By: 

By: 

Title: 

LOUISVILLE GAS AND ELECTRIC COMPANY/ 9~~ 
KENTUCKY UTILITIES COMPANY 

By: 

Title: 
~ MARTYN GP.LWS 

SR. VICE P;lf'.".:IDENT 
LOUISVILLE GAS & c:. 1~'.~TRIC COMPANY 

KENTUCKY 0T1LITIES 
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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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales 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 (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. 

2.27. "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 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. 
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 (ii) 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 (ii) 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 (ii) 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. 
14.11 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. 
 
 
 

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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Corporations Section 
P.O.Box 13697 
Austin, Texas 78711-3697 

Office of the Secretary of State 

CERTIFICATE OF CONVERSION 

Coby Shorter, III 
Deputy Secretary of State 

The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument for 

Southwestern Energy Services Company 
File Number: 801982936 

Conve1iing it to 

SWN Energy Services Company, LLC 
File Number: 802152125 . . 

has been received in this office and has been found to conform to law. ACCORDINGLY, the 
undersigned, as Secretary of State, and by virtue of the authority vested in the secretary by law, hereby 
issues this certificate evidencing the acceptance and filing of the conversion on the date shown below. 

Dated: 0210.612015 

Effective: 0210612015 

Phone; (5 l 2) 463-5555 
Prepared by; Mary Ann Conkel 

Coby Shorter, III 
Deputy Secretary of State 

Co111e visit us on the internet athttp://w1111v.sos.state.tx.us/ 
· Fax; (512)463-5709 Dial; 7-1-1 for Relay Services 

TJD; 10340 Document: 590155030002 
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Corporations Section 
P.0.Box 13697 · 
Austin, Texas 78711-3697 

Office of the Secretary of State 

CERTIFICATE OF FILING 
OF 

SWN Energy Services Company, LLC 
File Number: 802152125 

Coby Sholier, III 
Deputy Secretary of State 

The w1dersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Fmmation,for the 
above named Domestic Limited Liability Company (LLC) has been received in this office and has been 
found to conform to the applicable provisions oflaw. 

ACCORDINGLY, the u11dersigned, as Secretary of State, and by virtne of the authority vested in the 
secretary by law, hereby issues this certificate evidencing fili11g effective on the date shown below. 

The issuance of this cettificate does not authorize the use of a name in this state in violation of the- rights 
of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or 
Professional Name Act, or the common law. 

Dated: 02/06/2015 

Effective: 02/06/2015 

Phone: (512) 463-5555 
Prepared by: Mary Ann Conkel 

Coby Shorter, III 
Deputy Secretary of State 

Co111e visit us on the internet at http://rvww.sos.state.tx.us/ 
Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services 

TID: 10306 Document: 590337000001 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: August 1. 2007. The parties to this Base Contract are the following: 

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"rKU"l 
220 West Main St.. 7th Floor. Louisville. KY 40202 
Duns Number: LGE 00-694-5505/ KU 00-694-4398 
Contract Number: :....:N=o""t A'-""'pp""l=ic=a=bl=e'----------
U.S. Federal Tax ID No: LGE 61-0264150/KU 61-0247570 

Notices: 
220 West Main St .. ih Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or 4197 Fax: 502/627-4222 

Confirmations: 
220 West Main St.. ih Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4197 or 4251 Fax: 502/627-4222 

Invoices and Payments: 
220 West Main St .. 7th Floor. Louisville. KY 40202 

Attn: Gas Accounting 
Phone: 502/627-4627 Fax: 502/627-3800 

Wire Transfer or ACH Numbers (if applicable): 
ACH ONLY: 
BANK: Bank of America Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Other Details: -----------------

WIRES ONLY: 
BANK: Bank of America New York NY 
ABA: 0260-0959-3 
ACCT: 3752099133 

Other Details: -------- ---------

and Southwestern Energy Services Company 
2350 N. Sam Houston Pkwy E., Ste. 125 Houston TX 77032 
Duns Number: 96-777-0660 
Contract Number: .:...:N""o""t A"-'t<Jpp""l=ic=a=bl=e'--------- -
U.S. Federal Tax ID No.: 71-0494468 

2350 N. Sam Houston Pkwy E .. Ste. 125 Houston TX 77032 
Attn: Manager. Contract Administration 
Phone: 281-618-7434 Fax: 281-618-7386 

2350 N. Sam Houston Pkwy E .. Ste. 125 Houston TX 77032 
Attn: Manager. Contract Administration 
Phone: 281-618-7434 Fax: 281-618-7386 

P.O.Box 13408. Fayetteville. AR 72703-1004 

Attn: Gas Accounting 
Phone: 479-521-1141 Fax: 479-521-0328 

BANK: Arvest Bank - Fayetteville. AR 
ABA: 0829-00872 
ACCT: 6405902 
Other Details: -------------- ---

BANK: Arvest Bank- Fayetteville. AR 
ABA: 0829-00672 
ACCT: 6405902 
Other Details: -----------------

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 T errns and 
Conditions In the event the parties fail to check a box the specified default provision shall apply Select onlv one box from each section-

' 
Section 1.2 x Oral (default) 
Transaction 0 Written 
Procedure 

Section 2.5 x 2 Business Days after receipt (default) 
Confirm 0 __ Business Days after receipt 
Deadline 

Section 2.6 0 Seller (default) 
Confirming 0 Buyer 
Party x LGE/KU 

I 

Section 3.2 x Cover Standard (default) I 

Performance 
Obligation 

0 Spot Price Standard 

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

Section 2.26 x Gas Daily Midpoint {default) 
Spot Price 0 
Publication 
Section 6 x Buyer Pays At and After Delivery Point 
Taxes (default) 

D Seller Pays Before and At Delivery Point 
X Special Provisions Number of sheets attached: 8 
o Addendum(s): 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Earty Termination 
Damaoes 
Section 10.3.2 
Other Agreement 
Setoffs 
Section 14.5 
Choice Of Law 

Section 14.10 
Confidentiality 

x 2sm Day of Month following Month of 
delivery (default) 
D __ Day of Month following Month of 
delivery 
x 
x 
0 
x 
0 

x 
D 

x 
c 

x 
D 

Wire transfer (default) AND 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies (default) 
Netting does not apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

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

New York 

Confidentiality applies (default) 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19, 2002 
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IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in duplicate. 

Louisville Gas and Electric Company/Kentucky Uti lities Company 
Party Name 

~· /lHrk 
MARTYN GALLUS 

SR. VICE PRESIDENT 
LOUISVILLE GAS & ELECTRIC COMPANY 

KENTUCKY UTILITIES 

Copyright © 2002 North American Energy Standards Board 
All Rights Reserved 

Southwestern Energy Services Company 
Party Name 

By ~ CA. l4e------V"V-A-
Name: Gene Hammons 
Title: President 

NAESB Standard X.X.X 
January 2S, 2002 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 208 of 648 



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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales 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 (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. 

2.27. "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 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. 
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 (ii) 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 (ii) 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 (ii) 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. 
14.11 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. 
 
 
 

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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SPECIAL PROVISIO~S - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of ~atural Gas dated August l , 2007 (the " Base 
Contract") by and between: Louisville Gas and Electric Companv/Kentucky Utilities Companv and 
Southwestern Energv Services Companv. 

Capitalized terms used in these Special Provisions shall hav(' the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract. unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

l. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before " telephone" in the second line; and (b) inserting " recorded" before " telephonic" in 
th c fifth line. 

2. The following sections shall be added to Section 1: 

" l. 5 The parties agree and recognize that in some instances purchases and sales may be 
fac ilitated 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 introduct ion of 
the recorded conversations into evidence to prove a contract contemplated herein." 

··I.6 Each pany shall, 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, the negligence of either party, 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 Confi rmation and if no Transaction Confirmation is available. by the ~Titten 
and computer records of the parties concerning the transaction made contemporaneously with the 
te lephone conversation." 

SECTION 2. OEFlNITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting " (or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the ddinition. 

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

2.30 "Costs" means (a) losses associated with transmission/transponation costs related to the 
terminated transactions pursu::int 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 entering 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 terminated transactions. 

2.31 "Credit Suppon Document" shall mean. as to a party {the "First Party"), a guaranty, 
hypothecation agreement, margin or security agreement or document, or any other document 
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Special Provision to the Base Contract 

2 

containing an obligation of a third party or of the First Party in favor of the other pany supporting 
any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "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). 

2.33 "Futures 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. 

2.34 ·'Investment Grade Rating'' shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party credit enhancements) rating from Moody's of .. BaaJ" or 
higher and a rating from S&P of"BBB-"or higher; or, if such entity does not have a rating for its 
senior unsecured long-tenn debt, then such 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. 

2.35 "Letter of Credi(' means one or more irrevocable. transferable standby letters of credit in 
a form acceptable to the requesting pany in its reasonable discretion from a major U.S. 
corrunercial 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 "'AJ" from Moody's. 

2.36 "Material Adverse Change" shall mean a party's rating falls below an Investment Grade 
Rating. 

2.37 "Moody's'· shall mean Moody's Investor Services, Inc. or its successors. 

2.38 "NYMEX,. shall mean the New York Mercantile Exchange. 

2.39 "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 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. 

2.40 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confirmation or the panies' oral or electronic agreement, 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 
··s e lier"). 

2.41 "Option Seller" 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 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 identified as "Buyer") or 
receive Gas {if the Option Buyer is identified as "Seller"). 

2.42 '·Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable. which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.43 ·'S&P" shall mean the Standard & Poor's Rating Group (a division of McGraw-Hill Inc.) or 
its successors. 
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Special Provision to the Base Contract 

2.44 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 

SECTION 3. PERFORMANCE OBLIGATION 

5. Add the following language to the Cover Standard in line IO of Section 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 sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION 5. QUALITY AND MEASUREMENT 

6. 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 specifications of the pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurements for purposes of this Contract shall be one MMBtu 
dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline 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 snch 
pipeline." 

SECTION 6, TAXES 

7. Add the following language after the first sentence of Section 6 designated as 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 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." 

8. Add as the last paragraph of Section 6: 

"6.2 ln 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 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 

9. Add the following language after "invoice" in line 1 of Section 7.3: 

"(including all supporting documentation acceptable in industry practice to support the amount 
charged)" 

10. Section 7.4 shall be amended by inserting the following language immediately before the last 
scntente in line 3 which begins "In the event the parties are unable ... ": 

3 
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Special Provision to the Base Contract 

'·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 
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 
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 perfonnance of a 
transaction occurred, the right to payment for such performance is waived." 

11. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "primt' rate" 
in subsection (i). 

12. 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 detennine the final settlement 
amount due for each 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 

13. Section 8.2 shall be amended by inserting the phrase "SECTION S," between "SECTION 8" 
and "AND IN SECTION 14.8" in the last sentence.SECTION IO. FINANCIAL 
RESPONSIBILITY 

14. Delt>te the last sentence of Section 10.1 io its entirety and replace with the following: 

... Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

15. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first (ls1
) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a Material 
Adverse Change: provided that, such Material Adverse Change shall not be considered an Event of 
Default if the Defaulting Party provides within three (3} 13usiness Days 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" 

16. Amend Section 10.3 by 

(a} Inserting as the second sentence "Notwithstanding the following sentence, upon the 
occurrence of an Event of Default listed in items (ii), (iii) or (v) of Section 10.2 above, as it 
may apply to any party, this Contract shall automatically terminate, without notice. as if an 
Early Termination Date has been immediately declared (in which case, the day of such 
automatic termination shall be the Early Termination Date)." 

(b) Delete from the second (2nd) sentence the phrase "or that are. in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

17. Section 10.3.1 .. Early Termination Damages Apply" shall be amended by adding at the eod 
of the last sentence of the second paragraph: 

4 
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Special Provision to the Base Contract 

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

18. Add the following to the end of Section 10: 

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

"10.9 No suspension pursuant Section 10.2 shall continue for more than ten (10) Business Day 
unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

19. The first sentence of Section 11.3 shall be amended by deleting the word "or" before item 
(iii), and deleting the word "or" before item (v) and adding the following language at the end 
of item (v) but before the period at the end of that sentence: 

"; or (vi) notwithstanding Section 11.2 interruption of specific supply or markets at .. pooling 
points" or "hubs" without the hub or pooling point operator claiming Force Majeure". 

20. Add the following shall be added 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 
pursuant to this Contract and affected by a claim of Force Majeure may be tenninated by 
the Non-claiming Party without either pany having further liability to the other for 
unaccrued performance obligations under such sales or purchases (including without 
limitation for any payments or deliveries as described in Section 10.2) if such event 
continues for a period of thirty (30) consecutive days." 

SECTIO~ 12. TERM 

21. Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written Notice by either pany: provided, however, that the provisions hereof shall 
survive termination of this Contract and continue to apply to any transactions entered into 
between Seller and Buyer prior to the date of termination of this Contract until such time as 
any and all such transactions are completed or terminated. Notwithstanding any 
termination, the obligation to make payment, the obligation of either pany to indemnify the 
other pany, and provisions of Sections l.6, 7.6, 7.7, 8.1, 8.2, 8.3. 8.4, 10. 13, 14.10. 14.13, 
and 14.14 shall continue to apply.'" 

SECTION 13. LIMITATIONS 

22. Delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (61h) and 
seventh (71

h) lines. 

SECTION 14. MISCELLANEOUS: 

23. Insert in Section 1..i.1 the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (4'h) line. 

5 
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Special Provision to the Base Contract 

24. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable and not prohibited by applicable law, use reasonable efforts to prevent 
or limit the disclosure" at the end of (i). 

25. The following Sections shall be added: 

6 

14.12 Each pany agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future perfonnance, 
including without limitation Article 2 of the Unifonn Commercial Code, as enacted in 
New York. 

14. l 3 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 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 harmless 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 
Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold 
hereunder and agrees to provide all information reasonably requested by Buyer in good 
faith for such verification within thirty (30) days of such request. Subject to the other 
provisions of this Section, Buyer agrees to make payment to Seller while title is being 
verified. Notwithstanding the foregoing, Seller acknowledges that Buyer may rely 
entirely on the infonnation provided by Seller or as set out on any Transaction 
Confinnation in making payments due hereunder. Buyer assumes no responsibility to 
review or approve any title information provided by Seller or any title information 
reflected on any Transaction Confirmation or to audit, compare, or update any such 
information against any title opinion or other infonnation furnished or acquired pursuant 
to incidental to this Contract. 

(c) For purposes of this Section 14.15, First Purchaser means the first person that 
purchases Gas production from an operator or interest owner after the production is 
severed. 

14.14 UCC - Except as otherwise provided for herein, the prov1s10ns of the Unifonn 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be 
deemed to apply to all transactions. 

14.15 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. Market Disruption. If a Market Disruption Event occurs 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 
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Market Disruption Event occurred or existed. then the Parties shall negotiate in good faith 
to agree on a Floating Price (or a method for detennining a Floating Price), and if the 
Parties have not so agreed on or before the fifth Business Day following the first Trading 
Day on which the Market Disruption Event occnrred or existed, then the Floating Price 
shall be determined in good faith by each Party obtaining a quote from a leading 
dealer in the relevant market; and the Floating Price shall be the arithmetic average 
of the two dealer qnotes obtained. 

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

"Exchange" means, in respect ofa Transaction, the exchange or principal trading 
market specified in the relevant Transaction. 

"Floating Price" means a Contract Price specified in a Transaction that is based 
upon a Price Source. 

"Market Disruption Event" means, with respect to any Price Source, any of the 
following events: (a) the failure of the Price Source to announce or publish the 
specified Floating Price or information necessary for determining the Floating 
Price; (b) the failure of trading to commence or the permanent discontinuation or 
material suspension of trading in the relevant options contract or commodity on 
the Exchange or in the market specified for determining a Floating Price; (c) the 
temporary or permanent discontinuance or unavailability of the Price Source; (d) 
the temporary or permanent closing of any Exchange specified for determining a 
Floating Price; or (e) a material change in the formula for or the method of 
determining the Floating Price. 

"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. 

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 
detennine a relevant price is subsequently corrected and tbe 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 
of that correction, a Party gives notice that an amount is so payable, the Party that 
originally either received or retained such amount will, not later than three (3) Business 
Days after the effectiveness of that notice, pay, subject to any applicable conditions 
precedent, to the other Party that amount, together with interest at the [nterest Rate for the 
period from and including the day on which payment originally was (or was not) made to 
but excluding the day of payment of the refund or payment resulting from that correction. 
If a Party fails to give notice within thirty (30) calendar days after tht' publication or 
announcement of the correction that an amount is payable, then right to payment is 
waived for such correctinn. 

I4.15 Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all 
numbers shall be rounded to three (3) decimal places. If the fourth (4th) decimal number 
is five (5) or greater. then the third (3rd) decimal number shall be increased by one (1), 
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and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal 
number shall remain unchanged. 

14.16 UCC - Except as otherwise provided for herein, the prov1s1ons of the Unifom1 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be 
deemed to apply to all transactions. 

14.17 Louisville Gas and Electric Company and Kentucky Utilities Company shall be jointly 
and severally liable for their respective obligations under this Agreement. 

SECTION 15. OPTION 

8 

15. l Notwithstanding anything in the Contract to the contrary, if the parties have agreed that a 
panicular transaction under this Contract is an Option, then prior to the exercise of the Option by 
Option Buyer the sole obligation of Option Buyer under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
obligated to perfonn 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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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: February 28th. 2011 

The parties to this Base Contract are the following: 

PARTY A PARTYB 

Spark Energy Gas, LP PARTY NAME Louisville Gas and Electric Company I Kentucky Utilities 
Comoanv ("LGE/KU") 

2105 CityWest Place, Suite 100, 220 West Main Street, ih FL 
Houston, Texas 77042 ADDRESS Louisville, KY 40202 

www.s~arkenergy:.com BUSINESS WEBSITE www.lge-ku.com 

NA CONTRACT NUMBER N/A 

016-200-607 D·U-N-S® NUMBER LGE 00-694-5505 I KU DD-694-4398 

I&! US FEDERAL: I&! US FEDERAL: LGE 61-0264150/KU 61-0247570 

OTHER: 76-0668204 TAX ID NUMBERS 
D OTHER: 

Texas JURISDICTION OF 
ORGANIZATION 

I&! Limited Partnership c LLC I&! Corporation LLC 

Corporation D Partnership COMPANY TYPE D Limited Partnership Partnership 

0 LLP D Other: [] LLP [] Other: 
GUARANTOR 

(IF APPLICABLE) 

CONTACT INFORMATION 
2105 Citywest Blvd, Suite 100, Houston, TX 77042 

ATTN: Gas Marketing • COMMERCIAL ATTN: Trading Manager Gas 

TEL#: 832.200.3707 FAX#: 281.833.4818 TEL#: 502-627-4259 FAX#: 502-627-4655 
EMAIL: {!nccord@suarkeo.ergl[,com EMAIL: 

2105 Citywest Blvd, Suite 100, Houston, TX 77042 
ATTN: Gas Scheduling 

ATTN: Gas Marketing 
• SCHEDULING TEL#: 502·627-3034(502) 627-3034 FAX#: 502-627· TEL#: 832.200.3707 FAX#: 281.833.4818 

EMAIL: .. lm1<1<Qaf@SQ{drk11.o.erg_)l.{<Om 
4655 
EMAIL: 

.··. 

LGE/KUA TTN: Contract /jgmtnistratiQn 

2105 Cltywest Blvd, Suite 100, Houston, TX. 77042 220 W Main St., -,th FL,. Louisville KY 40202 

ATTN: Contracts • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
TEL#: 713.600.2616 FAX#: 281.833.4809 

LEGAL NOTICES 
With Addt'I Notice of Default Attn: ·General Counsel, 15•h FL 

EMAIL: sm/ller@suarkenemv.com Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: NIA 

2105 Citywest Blvd, Sulte100, Houston, TX 77042 LGE/KU 

ATTN: Credit 
• CREDIT 

ATTN: M.anag_er Credit 

TEL#: 713.600.2654 FAX#: 281.833.4809 TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL:dvermette®-~narken,.rnv.com .· EMAIL: NIA 

2105 Citywest Blvd, Suite 100, Houston, TX 77042 
.· 

LGEIKU 

ATTN: ·Confirmations • TRANSACT/ON ATTN: Contr{dct Admlnlstrfdtion 

TEL#: 713.977.5634 FAX#: 281.833.4829 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: gasconflrms@sfJ_ark@nr:.rg'i_.com EMAIL: NIA 

ACCOUNTING INFORMATION 

2105 Cltywest Blvd, Suite 100, Houston, TX 77042 

ATTN: Gas Accounting 

TEL#: 832.977.5634FAX#: 281.833.480.4 

EMAIL: marginaccts@slJ.arkenerg_![.com 

BANK: Compass Bank, Houston, TX 
ABA: 113·010-547 ACCT: 87113329 
OTHER DETAILS:For the Account of Spark Energy Gas, LP 

BANK: Compass Bank, Houston, TX 
ABA: 113-010-547 ACCT: 87113329 
OTHER DETAILS: For the Account of Spark Energy Gas, LP 

2105 Cftywest Blvd, Suite 100, Houston, TX 77042 

ATTN: Gas Accounting 

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

• INVOICES 
•PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

CHECKS 
(IF APPLICABLE) 

LGE/KU 

ATTN: G{ds /jccounting 

TEL#: 502-627 -3686 FAX#: 502-627-3800 

-
EMAIL: NIA 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959·3 ACCT: 3752099133 
OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

ATTN: Gfds Accountia!I. 
ADDRESS: 220 W Main St., 7th Fl 

Louisville KY 40202 
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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 Condttions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box( es) 
from each section· 

Section 1.2 181 Oral (default) Section 10.2 181 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of D Indebtedness Cross Default 

Default 
Party A: 

Section 2.7 181 2 Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

§ Business Days after receipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 181 Seller (default) 
Confirming Party OR 

D Buyer 

Section 3.2 181 Cover Standard (default) Section 10.3.1 181 Early Termination Damages Apply (default) 
Performance OR Early 
Obligation Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: Thr; following Spot Price Publication applies to both of the 
181 immediatelv tJreceding. Section 10.3.2 Other Agreement Setoffs Apply (default) 

Other 
181 Section 2.31 181 Gas Daily Midpoint (default) Agreement Bilateral (default) 

Spot Price OR Set offs Triangular 
Publication D 

OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 181 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 181 25th Day of Month following Month of delivery Section 15.5 Ne~York 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followino Month of deliverv 

Section 7.2 181 Wire transfer (default) Section 15.1 0 181 Confidentiality applies (default) 
Method of Payment Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check ·. D Confidentiality does.not apply 

Sectlo.n 7.7 181 Netting applies (default) 
Netting OR 

D Netting does not apply 
181 Special Provisions Number of sheets attached: 5 

Addendum(s): 

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

SPARK ENERGY GAS, LP PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

SIGNATURE 

PRINTED NAME 

TrrLE 

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

Vice President Energy Marketing 
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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 
b th . h II b th C d fl d . S . etween e parties s a e e ontract as eme In ectlon 2.9. 

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

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the. other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as 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 pursuantto Section 1.3 but must be expressly· agreed . to by both parties; provided that the foregoing shall not 
invalidate anv transaction ai:ireed to by the parties. 

·. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to a.n agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
tha.t 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 
oassaae of the Confirm Deadline without objection from the .receiving partv, 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 agrE)eable 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 Tran.saction Confirmations. In the 
event ofa conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (il)th€l oral agreement ofthe 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 thi.sBase Contract. 

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

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

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or 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. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3 of 13 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the 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 International BTU, which is also called the Btu (IT). 

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

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

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

2. 9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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 int.he 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) 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, betweenthe 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:l 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 
applical;>le Delivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The 
amount of such unfavorable difference 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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Soot 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 MM Btu 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 exemotion from anv such Taxes or chan:ies 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 exemotion from anv such Taxes or chan:ies 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. 
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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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due 
untll 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 (ii) 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 Obligatlon or pursuant to Section7:3 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 title passes to Buyer. 

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

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

SECTION 9. NOTICES 
9 .1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuantto 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 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 

of its facsimile machine's confirmation of successful transmission. If the 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 commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; thenthe 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 ("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 Transaction, its actual termination date shall be the Earl Termination Date for ur oses of Section 10.3 .. 1. 

The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do N.ot Apply" as 
indicated on the Base Contract. 

Earl Termination Dama es Appl : 

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 ofGas remaining to be delivered or purchased 
under a transaction multiplied by the market price fot 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 includin but not limited to "ever reen revisions" shall not be considered in determinin 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 
oresent 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: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by .the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Aoolv: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10,3.2, shall be paid 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 lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall street Journal, plus two percent per annum; or (ii) the maximum 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 1 O 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 be entitled to from the Contract. 
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11. FORCE MAJEURE 

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

11.2. Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm 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, 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 (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 
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. 

11A. 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. 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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 wh()le 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 (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such 
determination shall notinvalidate, 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 parth;i$ 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 jurj$dictionas indicated on the Base 
Contract, excluoing, however, any conflict of laws rule which would apply the law of another jurisdiction. 

15.6. 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. 

15. 7. There is no third party beneficiary to this Contract. 

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 full and complete authority 
to do so and that such party will be bound thereby. 

1 5. 9, The headings and subheaclings 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. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or {v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to 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, 
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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 facilttate 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 ORWRITTEN, 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 NQT 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 otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn:------------------- Attn:-------------------
Phone: _______ -'------------~ Phone: _________________ ~ 

Fax: _______ ~~-----..,.-----
Fax: __________________ _ 

Base 
Transporter: _____ __,_ _________ _ 

Transporter Contract Number: ----------

Base 
Transporter:---------------
Transporter Contract Number:----------

Contract Price: $ ___ /MMBtu or 

Delivery Period: Begin: End: 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): 
___ MMBtus/day 

D EFP 

Delivery Point(s): ----------

Firm (Variable Quantity): 

___ MMBtus/day Minimum 

--~ MMBtus/day Maximum 
subject to Section 4.2. at election of 

D Buyer or o Seller 

(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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SECTIONl. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated 
by and between 

Spark Energy Gas, LP ("Spark") 
And 

Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

The following sections shall be added to Section 1: 

NAESB Standard 6.3. 1 
September 5, 2006 

"LS 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 ba'lCd on the Statute of Frauds, the Paro! Evidence Ruic, or similar 
evidentiary rules, to the introduction of the recorded conversations into evidence to prove a contract contemplated herein." 

"1.6 Each party may, in its sole discretion and at its expense, maintain equipment necessaiy 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, the negligence be it sole, joint, or concurrent, or active or pa~sive and shall not be required to install such equipment. No 
transaction shall be invalidated should a party elect not to install equipment to record transactions or should an malfunction occur in equipment 
utilized for recording transactions or retaining Transaction Tapes or the operation thereof, if such equipment is so installed, 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 contemporaneously with the telephone conversation." 

SECTION2. 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: 

2.36 "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-Defuulting Party's reasonable efforts; (b) brokerage fees, 
commissions and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into new arrangements 
which replace a te1minated transaction; and ( c) commercially 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 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 Contmct provided in each case that the issuer, amount and the format of such document are reasonably 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 paity 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 irrevocable, transferable standby letters of credit in a form reasonably 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. 

2.40 "NYMEX" shall mean the New York Mercantile Exchange. 

2.44 "Transaction Tape" shall be defined as electronic tape{s) of telephone recordings that may be maintained by Seller and/or the Buyer for 
verification and/or evidentiaiy purposes." 

SECTION3. PERFORt'1ANCE OBLIGATION 

Add the following language to the Cover Standard in line 12 of Section 3.2 after the phrase "and no such replacement or sale is available for all or 
any portion ofthe Contract Quantity of Gas" in (iii): 

"or the non-breaching party elects, at its sole option, not to replace Gas or sell Gas, ... " 
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SECTION 5. QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace with the following: 
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"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 the 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 last 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 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"), 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 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 five ( 5) 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 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 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 hventy-four (24) months after the invoice is rendered or any specific adjustment to the invoice is made." 

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 detennine the final 
settlement amount due for each 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 

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 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) delete "ten (10)" and replace with "five (5)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10.1 in its entirety and replace with the following: 

2 
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"Adequate Assurance of Performance shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended by 
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adding at the end before the"." in the last sentence: "provided that no suspension of performance shall continue for more than ten (10) 
Business Days unless an Early Termination Date has been declared and the Defaulting Party has given Notice thereof in accordance with 
Section 10.3." 

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: 

(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 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 (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 (30) continuous days." 

"11.8 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 at the location(s) affected by such Force Majeure." 

SECTION 12. TERM 

Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance written Notice by either party; provided, 
however, that, to the extent necessary, the provisions hereof shall survive termination of this Contract and continue to apply to any 
transactions entered into between Seller and Buyer prior to the date of te1mination of this Contract until such time as any and all such 
transactions are completed or terminated. Notwithstanding any termination, the obligation to make payment and provisions of Sections 
1.6, 7.4, 7.6, 7.7, 8.3, 8.4, 10, 13 and 15 shall continue to apply." 

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-paiiy 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, ifthe 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 pai1:ies 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 paiiy 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 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, 
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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 two 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 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 Parties 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 fuilure 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 pe1manent 
discontinuance or unavailability of the index; ( d) the temporary or petmanent 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. 

"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 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, ifthc 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 six (6) months 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, each party shall, to the extent practicable, use reasonable efforts to prevent or limit the 
disclosure" at the end of (i). 

Section l 5.12shall be amended by deleting the third sentence in its entirety and replacing it with the following: 

"So long as the Imaged Agreement bears the signature of the party against whom enforcement is sought if there is a space or line for such 
signature on the agreement, 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, neither party shall object to the introduction, acceptance and admissibility of 
the recording, the Transaction Confirmation or the Imaged Agreement as evidence in any proceeding benveen the Parties before any court, 
arbitration panel, regulatory commission or similar body on the basis that such recording, Transaction confirmation or Imaged Agreements 
were not original agreements, originated or maintained in documentary form or do not comply with the best evidence rule." 

The following sections shall be added after Section 15.12 thereof: 

"15.13. Mobile-Sierra. Absent the agreement of all patiies to the proposed change, the standard of review for changes to this Contract 
(including all transactions and Transaction Confirmations) proposed by a party, a non-party or the Federal Energy Regulatory Commission 
acting sua sponte shall be the "public interest" application of the "just and reasonable" standard ofreview set forth in United Gas Pipeline 
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) 
and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No. I of Snohomish 554 U.S. _ (2008) (the 
"Mobile-Sierra" doctrine). 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 any Gas transaction hereunder or any other 
agreements entered into in connection with Gas transactions under this Contract. By this provision, each party expressly waives its right to 
seek or support: {i) an order from the U.S. Federal Energy Regulatory Commission finding that the market-based rate(s), charges, 
classifications, terms or conditions agreed to by the parties under this Contract with respect to Gas transactions are unjust and 
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unreasonable; or (ii) 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 hereafter." 

"15.14 This Base Contract and any Transaction Confirmation may be executed in several counterparts, and all such counterparts shall 
constitute one agreement binding on both parties hereto and shall have the same force and effect as an original instrument." 

Title: Director of Asset Optimization 

LOUISVILLE GAS AND ELECTRIC COMPANY AND 

~. rNTUCu::r 1~U ~\~ ~·A~-~ \\~ 
'V 

Title: Vice President Energy Marketing 
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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 Gener.al 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 
bel\veen 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 

I their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the passage of the Confirm 
Deadline without objection from the receivinQ partv. 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 Confinn 
Deadline, unless such receiving party has previously sent a Transaction Confinnation to the sending party. The failure of the receiving party to 
so notify the sending party in writing by the Confinn 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. Jn the event of a conflict among the terms of 
(i) a binding Transaction Confirmation pursuant to Section 12, (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 unif' 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, (i i) any and all binding Transaction 
Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all 
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. 

2.1 O. '"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 perfonning 
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 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 tts 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 perfonnance 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 (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. 

2.27. "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 {i 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. 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 !he 
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 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 chames shall furnish the other party any necessary documentation thereof. 

Seller Pavs 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 chames 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 actuaJ 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 dehvery 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 pracbce 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 ai 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 aCO"Ue 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 (ii) 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, EX.PRESS 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. Notv.tithstanding 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 Seffer 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 Periormance· 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver. provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 Jaw 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. 

Earl Termination Damages Appl : 

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. 

I Early Termination Damages Do Not Accly: 

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 Ear1y 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 vet been made bv the oartv 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 setoft (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 a able by the Defaulting Party to the Non-Defaulting Party under any other agreement or arrangement between the 

Other A reement Setoffs Do Not Appl 

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 
Su ort Obli ation relatin 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 Pa rty. 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 shalt not be 
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement .A.mount 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 (ii) 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 DAfvlAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTYS LIABILITY HEREUNDER SHALL 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION. A 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

' --
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: l Attn: 
Phone: Phone: 
Fax: " Fax: 
Base Contract No. Base Contract No. 
Transporter: - Transporter. 
Transporter Contract Number: Transporter Contract Number. 

Contract Price: $ iMMBtu or 

Delivery Period: Begin: 
' 

End: 
' 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

EFP 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: 

I 

Seller: 

By: 

Title: 

Date: 

Copyright © 2002 North American Energy Standards Board, Jnc. 
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Buyer: 

By: 

Title: 

Date: 
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SPECIAL PROVISIOl'\S - CS. :'\AESB 

Special Pro\isions (''Special Provisions'') attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated April 1. 2009 (the aBase 
Contract") by and between: Kentucky Utilities Co. I Louis\·iJle Gas and Electric Co. and Shell 
Energy :'\orth America (l'S). LP. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract. unless stated otherwise. 

SECTIO:'\ 1. P iRPOSES A .. '\"D PROCED"t;RES 

1. 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 betv.·een themseh·es. third parties 
and brokers may be introduced into evidence and used to prove a contract bet\\een the panies and 
the authority of the broker to effectuate the transaction subject to Section 1.4." 

.r 

··t.6 Confirming party shall. and the other party may. at its expense. maintain equipment 
necessary to regularly record rransactions on Transaction Tapes and retain T ransacrion Tapes in 
such manner as to protect its business records from improper access; provided neither pany 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.. the negligence 
be sole. joint, or concurrent or active or passive. No rransaction 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 e\·ent. the transaction shall be evidenced 
by the Transaction Confirmation and if no Transaction Confirmation is available. by the \Witten 
and computer records of the parties concerning the transaction made contemporaneously with the 
telephone conversation." 

SECTIO:\ 2. DEFIMTIO:"IS 

2. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

Section 2.11 "Credit Support Obligations" shall be amended by adding -or the Credit 
Support Addendum•· after -contract''. 

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

2.27 At the end of the sentence add the phrase: ··except for those transactions having a 
Delivery Period of less than one \fonth which may be documented solely by telephone recordings 
pursuant to Section 1 .. 2." 

2.28 ·•Eligible Collateral"" shall mean either (a) (i) cash. (ii) a Letter of Credit. or (iii ) other 
security, in each case (i), (ii) and (iii). in a form and amount acceptable to the requesting pany in 
its reasonable discretion (which may be up to the >ret Settlement Amount that would be due if all 
rransactions under the Contract were immediately liquidated less any Performance Assurance 
being held by such Party under the under the Credit Support Addendum; unless such Performance 
Assurance held under the Collateral Annex has already been accounted for in the Termination 
Payment). 

2.29 """'.\1'\fEX" shall mean the ?\ew York \1ercantile Exchange. 

1 
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2.30 ··Transaction Tape" shall be defined as electronic telephone recordings in whatever electronic 
format maintained by Seller and or the Buyer for rransaction n~rification and or evidentiary 
purposes." 

SECTIO!\ 3. PERFORMANCE OBLIGATION 

-t. Add the following language to the Cowr Standard in line 10 of Section 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 sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTIO!\ 7. BILLING. PA YME!\T A1'\D AUDIT 

5. Add the following language to the end of Section 7.J: 

.. including all supporting documentation acceptable in industry practice to support the amount 
charged" 

6. Section 7.4 shall be amended by deleting the last sentence -In the eYent the parties are 
unable ••. "in its entirety and replaced with: 

··Payment of the disputed amount shall not be required until the dispute is resolwd. 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 
returned upon request or deducted by the Party receiving such overpayment from subsequent 
pa)IDents. 

7. Section 7.5 shall be amended by inserting "t:.S.'' between "then-effectiw" and .. prime rate'' 
in subsection (i). 

S!ECTIO~ 8. TITLE. \\"ARR...\_~TY •. ..\i'\D ll\DE)·INITY 

8. Delete 2nd sentence of Section 8.2 and replace with the folloning sentence: ·EXCEPT AS 
PROVIDED ll\ THIS SECTIO~ 8.2. SECTIO!\ 5, .-\...'\D ~ SECTIO!\ 14.8. ALL OTHER 
REPRESEXTATIONS Al\D \\iARRANTIES OF Al\Y Kll\D, EXPRESS OR IMPUED. 
OR ARISING OUT OF STATUTE. INCLUDING Al\Y WARR<\.NTY OF 
.\lERCHA:\'"TABJLITY OR FIT'1ESS FOR A PARTICULAR PURPOSE OR ARISJJ'\"G 
FRO:\I COURSE OF DEALl\G OR USAGE OF TR.WE. ARE HEREBY DISCL\.l.\lED 
A1'\D :'l"EGATED." 

SECTION 10. Fl~A-~CIAL RESPOJ\SIBILITY 

9. Section 10.1 

(i) Delete the last sentence in its entirety and replace with the following: 

""Adequate Assurance of Performance· shall mean the provision of Eligible Collateral." 

The following pro,·ision is hereby added as Section 10.1.l: 

Section 10.1.1 During the tem1 of this Contract. the parties shall be required to meet and 
maintain the requirements contained in the Credit Support Addendum attached hereto as Exhibit B 
and incorporated herein and Eligible Collateral shall be held and administered pursuant to the 
pro\isions of the Credit Support Addendum". 
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10. ..\mend Section 10.2 as follows: 

la J insert .. if any .. after .. guarantor·· in the first t 1 ''l line 

( b 1 insert ··or Perfonnance . .\ssurance under 10.1.1 ·· after ··10.1 ·· in j Yii) 

11. 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'Y 

12. Add the following to the end of Section 10: 

•• 10.8 In calculating the "\"et Settlement . .\mount. the ~on-De faulting party may take into 
account its Costs incurred as a result of tenninating transactions." .. Costs .. means (al losses 
associated with transportation costs rdated to the terminated transactions pursuant to this Con tract 
incurred by the );on-Defaulting Parry which cannot be a\·oided through the -:\on-Defaulting 
Party· s reasonable efforts; { b 1 brokerage fees. commissions and other similar transaction costs and 
expenses reasonably incurred by the );on-Defaulting Parry entering into new arrangemems which 
replace a terminated transaction: and ( c J commercially reasonable attorneys· fees and court costs. 
if any. incurred in connection with enforcing its rights in respect of the tenninated transactions 

"10.9 "\"o suspension pursuant to Section 10.2 shall continue for more than thirty (30) Business 
Days unless an Early Tem1ination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTIO:'I 11. FORCE MAJEURE 

Add the following sentence to the end of Section 11.2 

.. In the eYent of a Force '\.lajeure occurrence affecting seller·s ability to del.i\er Gas under the 
ContracL Seller agrees to ratably curtail its firm sales to customers (including Buyer) based on any 
contractual prmisions modif:ing or limiting one's ability to claim Force '\.tajeure and the length of 
transaction term (i.e. shon: term transactions curtailed first) but \\ithout regard to the price paid or 
recei\ed for Gas during such Force '\.Iajeure e\·ent'·. 

13. Add the following shall be added to the end of Section 11 

11.7 Any party claiming Force Majeure (the .. Claiming Pany"J as an excuse for non
perfonnance shall provide the other party (the ")/on-claiming Party") a good faith 
estimate of the duration of the event of Force '\..fajeure. 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 parry having further liability to the 
other for future performance obligations under such sales or purchases (including without 
limitation for any payments as described in Section 10.21 if such eYent continues for a 
period of thirty (30) continuous days.·· 

SECTIO:\ 12. TE~'I 

H. Delete the existing paragraph under Section 12 in its entire~- and replace with the 
following: 

12.l "Th.is Contract may be terminated on 30 Day's wrinen "\"otice. but shall remau1 
in effect until the expiration of the latest DeliYerv Period of an\" transaction( s). The ri£>:hts 
of either parry pursuant to: ( i I Section 1.6 (ii) S;ction 7.6, (iii) Section 7. 7 ( iq Sectio~ S. 
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Section 10. (v) Section 13, (Yi) Section 14.10, (vii) l-U2, (viii) Wain:r of Jury Trial 
pro\isions (if applicable), (ix) Arbitration provisions (if applicable), (x) the obligation to 
make payment hereunder. and (xi) the obligation of either party to indemnify the other 
pursuant hereto, shall sun·ive the termination of the Base Contract or any transaction." 

SECTIO:\' 1~. :\IISC'ELL\.,"EOCS: 

15. Insert in Section 1~.l the word ", conditioned" after the phrase .. unreasonably 
withheld'" in the fourth (~ 1h) line. 

16. Insert in Section 1~.10 the phrase .. provided. howenr. each par~· shall. to the extent 
practicable. use reasonable efforts to pre-vent or limit the disclosure'' at the end of 
(i). 

17. The following Sections shall be added: 

l~.12 Each party agrees that the proYisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance. including 
without limitation Section 2-609 of the Gnifonn Commercial Code, as enacted in Xew York. 

1~.13 LTC - Except as otherwise provided for herein. the provisions of the Cniforrn 
Commercial Code of the state whose laws shall govern this Contract shall be deemed to apply to 
all transactions. 

1~.1~ Index Transactions. If the Contract Price for a transaction is determined by 
reference to a third-party information source. then the following prO\isions shall be 
applicable to such transaction. 

'.\larket Disruption. If a \1arket Disruption Event occurs during a Detemrination 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 
\1arket Disruption Event exists: pro\·ided, 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 Parries shall negotiate in good faith 
to agree on a Floating Price (or a method for determining a Floating Price). and if the 
Parties haw not so agreed on or before the fifth Business Day following the first Trading 
Day on which the Yl.arket Disruption Event occurred or existed, then the Floating Price 
shall be determined in good faith by each Parry obtaining a quote from a leading. non
affiliated dealer in the rele\'ant market; and the Floating Price shall be the arithmetic 
average of the two dealer quotes obtained. 

"Determination Period" means each calendar \1onth a part or all of which is within the 
Delivery Period of a transaction. 

"Exchange" means, in respect of a transaction, the exchange or principal trading market 
specified in the re)e\·ant transaction. 

"Floatirn! Pri.::e" means a Contract Price specified in a transaction that is based upon a 
Price Source. 

":\1arket Disruption Event" means. with respect to any Price Source, any of the following 
e\'ents: (a) the failure of the Price Source to announce or publish the specified Floating 
Price or information necessary for determining the Floating Price; (b) the failure of 
trading to commence or the permanent discontinuation or material suspension of trading 
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in the relevant options contract or commodity on the Exchange or in the market specified 
for determining a Floating Price: tc) the temporary or permanent discontinuance or 
unayailability of the Price Source: td) the temporary or pennanent closing of any 
Exchange specified for determining a Floating Price: or le) a material change in the 
formula for or the method of determining the Floating Price. 

"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 rele\'ant transaction. 

"Trading Day" means a Day in respect of which the rele,·ant Price Source published the 
Floating Price. 

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 releYant 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 thirty (30) calendar Days after 
publication or announcement of that correction. a party giYes notice that an amount is so payable, 
the party that originally either recei\'ed or retained such amount will. not later than fiye (5) 
Business Days after the effecti\·eness of that notice. pay. subject to any applicable conditions 
precedent. to the other party that amount, together with interest at the Interest Rate for the period 
from and including the day on which payment originally was (or was not) made to but excluding 
the Day of payment of the refund or payment resulting from that correction. If a party fails to give 
notice within thirty (30) calendar Days after the publication or announcement of the correction that 
an amount is payable. then right to payment is wai\'ed for such correction. 

1-U6 Kentucky Utilities Company and LouisYille Gas and Electric Company shall be jointly 
and sen:rally liable for any and all obligations under this Contract. 

CSJUNTERPARTY 

SHELL ENERGY 1 · 
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EXHIBIT B 
TO BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS Dated January 1, 2009 

BETWEEN 
SHELL ENERGY NORTH AMERICA (US), L.P. and KENTUCKY UTILITIES COMPANY I LOUISVILLE 

GAS AND ELECTRIC COMPANY 

CREDIT SUPPORT ADDENDUM 

1. Credit Terms. Defined terms used in this Credit Support Addendum ("Addendum"} and not 
defined in the Base Contract shall have the meaning set forth herein . . In the event of conflict between the 
terms of the Addendum and the terms of the Contract, the terms of this Addendum shall govern. 

(a) Security Threshold . As used in this Addendum, '"Security Threshold" means. on any date of 
determination, the lowest of (i) the amount set forth in the following table based on the lowest applicable 
Credit Rating for such Party or its Credit Support Provider, as applicable. With respect to 1 (a)(i), the Security 
threshold specified for Kentucky Utilities Company and Louisville Gas and electric Company (collectively the 
Counterparty), who are jointly and severally liable for all obligations hereunder, the lower Credit Rating of 
either Kentucky Utilities Company or Louisville Gas and Electric Company shall be used for determining the 
applicable Security Threshold specified in the grid below. For the avoidance of any doubt, such Security 
threshold will not be doubled due to the fact that Counterparty consists of two entities. therefore, such 
specified Security Threshold shall apply to both entities collectively as the Counterparty; (ii) the amount of any 
dollar limit contained in a guaranty provided by a Party's Credit Support Provider pursuant to this Addendum; 
or (iii) zero if a Material Adverse Change or an Event of Default has occurred and is continuing with respect to 
that Party or its Credit Support Provider, as applicable. 

Party's or Credit Support Provider's Credit Rating 

Moody's S&P Security Threshold 

I Aa3 or above I AA- or above $25,000,000 

A1 , .A2, A3 I A+, A,A- $20,000,000 I 
I Baa1 BBB+ $10,000,000 

Baa2 BBB $7.500,000 

Baa3 BBB-
I 

$5,000,000 

Below Baa3 or unrated Below BBB- or unrated I so I 

(b) "Material Adverse Change" means (i) the Credit Rating of a Party or its Cred it Support 
Provider, as applicable, falls below BBB- by S&P or Baa3 by Moody's , or a Party or its Credit Support 
Provider, as applicable, is no longer rated by at least one of the foregoing rating agencies. 

(c) Guaranties. 

(i) Shell Energy Guaranty: Not Applicable 

(ii) Counterparty Guaranty: Not Applicable 
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2. Credit Requirements 

(i) Del1verv of Performance Assurance. If at any time. and from time to time. during the term 
of the Contract that no Early Termination Date has been designated, the Contract Exposure for a 
Party (the "Providing Party") exceeds such Party's Security Threshold, then the other Party (the 
"Requesting Party'') may request that the Providing Party, at its sole cost and expense, provide 
Performance Assurance in an amount equal to the amount by which its Contract Exposure 
exceeds its Security Threshold. The amount of Performance Assurance being provided by the 
Providing Party shall be rounded upwards to the next multiple of one hundred thousand dollars 
($100,000). Unless otherwise agreed in writing by the Parties, (i) Performance Assurance 
demanded of a Pledging Party on or before the Notification Time on a Local Business Day, shall 
be provided by the close of business on the next Local Business Day and (ii) performance 
Assurance demanded of a Pledging Party after the Notification Time on a Local Business Day 
shall be provided by the close of business on the second Local Business Day thereafter. 

(ii) Reduction and Substitution of Performance Assurance. On any Local Business Day that 
the Providing Party's Security Threshold, exceeds its Contract Exposure. taking into 
consideration any applicable rounding amount(s) (but no more frequently than weekly with 
respect to Letters of Credit and daily with respect to cash), the Providing Party, at its sole cost 
and expense may request that the amount of Performance Assurance be reduced based upon a 
decrease in the Contract Exposure as calculated by the Requesting Party on such Local 
Business Day; provided that. after giving effect to the requested reduction in Performance 
Assurance, no Event of Default or Material Adverse Change with respect to the Providing Party 
shall have occurred and be continuing; and (ii) no Early Termination Date been designated with 
respect to the Providing Party. Unless otherwise agreed in writing by the Parties, (i) if the 
Providing Party's reduction demand is made on or before the Notification Time on a Local 
Business Day, then the Requesting Party shall have one (1) Local Business Day to effect a 
permitted reduction in Performance Assurance and (ii) if the Providing Party's reduction demand 
is made after the Notification Time on a Local Business Day, then the Requesting Party shall 
have two (2) Local Business Days to effect a permitted reduction in Performance Assurance, in 
each case, if such reduction is to be effected by the return of Cash to the Providing Party. If a 
permitted reduction in Performance Assurance is to be effected by a reduction in the amount of 
an outstanding Letter of Credit previously issued for the benefit of the Requesting Party the 
Requesting Party shall within one Local Business Day of receipt of an amendment to the Letter of 
Credit take such action as is reasonably necessary to effectuate such reduction. The amount of 
Performance Assurance being provided by the Providing Party shall be rounded upwards to the 
next multiple of one hundred thousand dollars ($100,000), and the amount of Performance 
Assurance being returned by the Requesting Party shall be rounded down to the next multiple of 
one hundred thousand dollars ($100,000). 

(iii) In all cases, each Party will pay its own costs and expenses with performing its obligations 
under this Addendum and neither Party will be liable for any costs and expenses incurred by the 
other Party in connection herewith. 

3. Disputed Calculations. If a party (a 'Disputing Party") disputes (a) the amount of Performance 
Assurance requested by the Requesting Party and such dispute relates to the amount of the Contract 
Exposure claimed by the Requesting Party or (b) the amount of Performance Assurance to be reduced by 
the Requesting Party and such dispute relates to the amount of the Contract Exposure claimed by the 
Requesting Party, then (i) the Disputing Party shall notify the other party of the existence and nature of 
the dispute not later than the Notification Time on the first Local Business Day following the date that the 
demand for or reduction of Performance Assurance, as applicable, is made pursuant to Section 2, and (ii) 
the appropriate party shall provide or effect the reduction of Performance Assurance. as applicable. to or 
for the benefit of the Disputing Party in an amount equal to the Requesting Party's own estimate, made in 
good faith and in a commercially reasonable manner, of the Providing Party's collateral requirement in 
accordance with Section 2. In all such cases, the parties thereafter shall promptly consult with each other 
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in order to reconcile the two conflicting amounts. If the parties have not been able to resolve their dispute 
on or before the second Business Day following the date that the demand is made by the Disputing Party, 
then the Requesting Party's Contract Exposure shall be recalculated by each party requesting quotations 
from one (1) each Party obtaining a quote from a leading, non-affiliated dealer in the relevant market; 
within two (2) Business Days (taking the arithmetic average of those obtained to obtain the average 
Contract Exposure provided. that, if only one (1) quotation can be obtained, then that quotation shall be 
used) for the purpose of recalculating the Contract Exposure in respect of which the parties disagree as 
to the Contract Exposure thereof. and the Requesting Party shall inform the Providing Party of the results 
of such recalculation (in reasonable detail). Performance Assurance shall thereupon be provided. 
returned, or reduced, if necessary, on the next Local Business Day in accordance with the results of such 
recalculation. 

4. Distribution of Interest on Performance Assurance. A Party supplying Performance Assurance 
in the form of cash that is held by the other Party pursuant to this Addendum shall be entitled to interest at 
the Performance Assurance Interest Rate on such Performance Assurance. The "Performance Assurance 
Interest Rate" will be, for any day, the "Federal Funds Effective" rate in effect for such day (or if such day 
is not a Business Day, then the preceding Business Day), as published in the most recent weekly 
statistical release designated as H.15(519), or any successor publication, published by the Board of 
Governors of the Federal Reserve System." 

5. Transfer of Performance Assurance Interest Amount. On the first Local Business Day of each 
calendar month that Performance Assurance in the form of cash is held by a Party, any Party (the "First 
Party ") that is owed the Performance Assurance interest amount under this Addendum (the 
"Performance Assurance Interest Amount") shall determine the Performance Assurance Interest Amount 
due and owing from the other Party (the "Second Party") as of the last day of the preceding calendar 
month that Performance Assurance in the form of cash is held by the Second Party. The Performance 
Assurance Interest Amount shall be calculated for each day that Performance Assurance in the form of 
cash is held by the Second Party as follows: (x) the principal amount of cash held as Performance 
Assurance by the Second Party; multiplied by (y) the Performance Assurance Interest Rate: divided by (z) 
360. Such aggregate sum of the amounts of the Performance Assurance Interest Amount calculated for 
each day during such calendar month shall be the "Total Performance Assurance Interest Amount". The 
First Party shall issue an invoice (the "Performance Assurance Interest Invoice"} to the Second Party 
setting forth the Total Performance Assurance Interest Amount that is owed under Section 4. The Second 
Party shall transfer the Total Performance Assurance Interest Amount to the First Party on the later of (1) 
the third Local Business Day of such calendar month; or (ii) two {2) Local Business Days after receipt of 
the Performance Assurance Interest Invoice: provided however that when Performance Assurance in the 
form of cash is returned to a Party the Performance Assurance Interest Amount calculations shall be 
performed on the same Local Business Day of such return and payment shall be due for such Total 
Performance Assurance Interest Invoice as set-forth in this Section 5 (ii). Any Party may dispute a 
Performance Assurance Interest Invoice as provided for in Section 7.4 of the Contract." 

6. Grant of Security Interest; Remedies. To secure its obligations under the Contract, and to the 
extent it delivers Performance Assurance hereunder as the Providing Party, each Party hereby grants to 
the Requesting Party, as secured party, a present and continuing security interest in, first lien on, and 
right of setoff against. all Performance Assurance in the form of cash, and any and all proceeds resulting 
therefrom, held by or on behalf of the Requesting Party. The Providing Party agrees to take such further 
action as the Requesting Party may reasonably require in order to perfect, maintain and protect the 
Requesting Party's security interest in such collateral. Upon the occurrence and continuance of an Event 
of Default with respect to the Providing Party, then, unless the Providing Party has satisfied in full all of its 
payment and performance obligations under the Contract that are then due, the Requesting Party may (i) 
exercise any of the rights and remedies of a secured party under applicable law with respect to all 
Performance Assurance; (ii) exercise its right of setoff against any and all Performance Assurance: (iii) 
draw on any Letter of Credit issued for its benefit, and (iv) liquidate all Performance Assurance then held 
by the Requesting Party free from any claim or right of any nature whatsoever of the Providing Party. The 
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Requesting Party shall either apply the proceeds of the Performance Assurance realized upon exercise of 
such rights or remedies to reduce the Providing Party's obligations under the Contract, in such order as it 
elects, and the Providing Party shall remain liable for any amounts owing to the Requesting Party after 
such application, subject to the Requesting Party's obligation to return any surplus proceeds remaining 
after such obligations are satisfied in full. or hold such proceeds as collateral security for the Providing 
Party's obligations under the Contract. 

7 Credit Events Of Default. The following events ("Credit Events") shall be additional Events of Default 
under Section 10.2 of the Contract and the Non-Defaulting Party shall have the right to exercise any of the 
remedies provided for under Section 10 of the Contract upon the occurrence of a Credit Event as provided 
herein: 

(i) the failure of the Defaulting Party to establish, maintain, extend. increase, or make when 
due, any transfer of Performance Assurance when required pursuant to this Addendum 

(ii) the failure of the Defaulting Party's Credit Support Provider, if any, to pertorm any 
covenant set forth in any guaranty agreement delivered pursuant to this Addendum; or 

(iii) the failure of the Defaulting Party or its Credit Support Provider, if any. to timely provide 
financial information as required in this Addendum, and such failure is not remedied within thirty 
(30) Days after written notice of such failure is given to the Defaulting Party. 

(iv) a Cross Default has occurred and is continuing; 

(v) With respect to such Party's Credit Support Provider. if any; 

(a) any representation or warranty made by a Credit Support Provider in connection with 
the Contract is false or misleading in any material respect when made or when deemed 
made or repeated; 

(b) the failure of a Credit Support Provider's guaranty to be in full force and effect for 
purposes of this Contract (other than in accordance with its terms) prior to the satisfaction of 
all obligations of such Party under each Transaction to which such guaranty shall relate 
without the written consent of the other Party; or 

(c) such Credit Support Provider shall repudiate, disaffirm, disclaim, or reject, in whole or 
in part, or challenge the validity of any guaranty, provided by such Credit Support 
Provider, except as permitted under the terms of such guaranty. 

8. Financial Information. Upon request, a Party or its Credit Support Provider, as applicable, shall 
deliver to the other Party (i) within one hundred twenty (120) Days following the end of its fiscal year. a 
copy of the audited consolidated financial statements for such fiscal year certified by independent certified 
public accountants and (ii) within ninety (90) Days after the end of each of the first three fiscal quarters of 
its fiscal year, a copy of the quarterly unaudited consolidated financial statements for such fiscal quarter. if 
such financial statement is not publicly available, such as on "EDGAR". Posting of financial information 
on EDGAR shall be deemed delivery of such information to the other party. In all cases. the statements 
shall be for the most recent accounting period and prepared in accordance with generally accepted 
accounting principles consistently applied; provided however, that should 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 such Party diligently pursues the preparation, certification and delivery of the 
statements. 

9. Definitions. With respect to this Addendum, the following definitions shall apply: 
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"Contract Exposure" means (i) the net amount determined pursuant to Section 10.3.1 of the 
Contract that would be payable from the Providing Party to the Requesting Party, as if an Early 
Termination Date had been declared pursuant to Section 10.3 of the Contract (notwithstanding 
whether or not an Event of Default has occurred) and all transactions had been terminated less 
(ii) the amount of any Performance Assurance then held by the Requesting Party. 

"Cross Default" As used herein, a default has occurred with respect to indebtedness for borrowed 
money of a Party or its Credit Support Provider. as applicable, that has resulted in an acceleration 
of such indebtedness in an aggregate amount in excess of its Cross Default Threshold. As used 
herein, .. Cross-Default Threshold" means, with respect to Shell Energy fifty million dollars 
(SS0,000,000), and with respect to either Kentucky Utilities Company or Louisville Gas and 
Electric Company fifty million dollars ($50,000,000). 

"Counterparty" means collectively Kentucky Utilities Company I Louisville Gas and Electric 
Company. Pursuant to Section 14.16 of the Base Contract, Kentucky Utilities Company and 
Louisville Gas and Electric Company are jointly and severally liable for any and all obligations 
under this Contract. 

"Credit Rating" means (i) with respect to a Party or its Credit Support Provider, as applicable, the 
lower of its long-term senior unsecured debt rating (not supported by third party credit 
enhancement), its underlying revenue bond rating, its issuer credit rating by the specified rating 
agency, or its corporate credit rating by the specified rating agency and (ii) with respect to a 
financial institution, the lower of its long-term senior unsecured debt rating (not supported by third 
party credit enhancement) or its deposit rating by the specified rating agency. 

"Credit Support Provider" means a third party providing a guaranty for a Party pursuant to this 
Addendum, if applicable . 

.. Defaulting Party'' has the meaning set forth in Section 10.2 of the Contract. 

"Interest" means the Performance Assurance Interest Rate to be paid by the Requesting Party to 
the Providing Party as provided in Section 3.2 herein. 

"Letter of Credit" means one or more irrevocable, transferable, standby letter(s) of credit from a 
Qualified Institution, in the form as the issuing bank may require and as may be acceptable to the 
beneficiary thereof in its reasonable discretion. 

"Letter of Credit Default" means with respect to a Letter of Credit, the occurrence of any of the 
following events: (a) fails to satisfy the requirements of a Qualified Institution; (b} the issuer of the 
Letter of Credit shall fail to comply with or perform its obligations under such Letter of Credit; (c) 
the issuer of such Letter of Credit shall disaffirm, disclaim, repudiate or reject, in whole or in part, 
or challenge the validity of, such Letter of Credit; (d) such Letter of Credit shall expire or 
terminate, or shall fail or cease to be in full force and effect at any time during the term of the 
Contract. in any such case without replacement; or (e) the issuer of such Letter of Credit shall 
become Bankrupt; provided, however, that in all cases, no Letter of Credit Default shall occur or 
be continuing in any event with respect to a Letter of Credit after the time such Letter of Credit is 
required to be canceled or returned to a Party in accordance with the terms of this Addendum. 

"Local Business Day'' means, a day on which commercial banks are open for business (a) in 
relation to any payment, in the place where the relevant account is located and (b) in relation to 
any notice or other communication, in the city specified in the address for noticed provided by the 
recipient. 

··Moody's" means Moody's Investors Service, Inc., or its successor. 

"Non-Defaulting Party" has the meaning set forth in Section 10.2 of the Contract. 
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"Notification Time" means 1 :00 P.M., New York time, on any Local Business Day. 

"Party'' means a party to the Contract, and collectively referred to as the ''Parties". 

"Performance Assurance" means collateral in the form of cash or Letters of Credit. If the 
Performance Assurance is in the form of cash, such cash shall be placed by the Requesting Party 
in a segregated, interest bearing account on deposit with a Qualified Institution and Interest shall 
accrue to the Providing Party. The requirement to maintain a segregated account shall not apply 
if the Requesting Party or its Credit Support Provider, as applicable, is not a Defaulting Party and 
has a Credit Rating of at least BBB- by S&P or Baa3 by Moody's. Any guaranty agreement 
executed by a Credit Support Provider of a Party shall not constitute Performance Assurance 
hereunder. Any Letter of Credit experiencing a Letter of Credit Default shall not constitute 
Performance Assurance hereunder. For the avoidance of any doubt, if Performance Assurance is 
provided under this Contract by either Kentucky Utilities Company or Louisville Gas and Electric 
Company to Shell Energy, such Performance Assurance shall secure the obligations of both 
Kentucky Utilities Company and Louisville Gas and Electric Company since Kentucky Utilities 
Company and Louisville Gas and Electric Company are jointly and severally liable for any and a!! 
obligations under this Contract. 

"Qualified Institution" means the domestic office of a commercial bank or trust company (which is 
not an affiliate of either Party) (i) organized under the laws of United States (or any state or a 
political subdivision thereof), (ii} having assets of at least ten billion dollars ($10,000,000,000), 
and (iii) having a Credit Rating of at least (a) "A-" by S&P and at least "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 or Moody's but not both. 

"S&P" means Standard & Poor's Ratings Services (a division of McGraw-Hill, Inc.) or its 
successor. 

"Shell Energy" means Shell Energy North America (US), L.P. 

10. Successors. In the event of an assignment of the Contract by either Party as provided therein, 
the provisions of this Addendum shall not be applicable to any such assignee as provided in Section 14.1 
of the Contract. In such event, an assignee will be required to meet the reasonable credit requirements of 
the other Party for the extension of unsecured credit before further deliveries of Gas are made. 

11. Representations and Warranties. 

(a) On each day on which Performance Assurance is held by the Requesting Party under the 
Contract and this Addendum, the Providing Party hereby represents and warrants that: 

(i) the Providing Party has good title to and is the sole owner of such Performance 
Assurance, and the execution. delivery and performance of the covenants and agreements of this 
Addendum, do not result in the creation or imposition of any lien or security interest upon any of 
its assets or properties. including, without limitation, the Performance Assurance, other than the 
security interests and liens created under the Contract and this Addendum; and 

(ii) upon the transfer of Performance Assurance by the Providing Party to the 
Requesting Party. the Requesting Party shall have a valid and perfected first priority continuing 
security interest therein, free of any liens, claims or encumbrances, 
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(Iii) lt is not and will not become a party to or otherwise be bound by any agreement, 
other than the Contract and this Addendum, which restricts in any manner the rights of any 
present or future holder of any of the Performance Assurance with respect hereto. 

(b) The Providing Party shall pay on request to the Requesting Party any taxes (including 
without limitation, any applicable transfer taxes and stamp, registration or other documentary 
taxes), assessments, or charges that may become payable by reason of the security interests, 
general first lien and right of offset granted under this Addendum or the execution, delivery, 
performance or enforcement of the Contract and this Addendum. 

SHELL ENERGY . ~, 
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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. 

 
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 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. 

2.4. "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. 

2.5. "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. 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 279 of 648 



2.9. "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. 

2.11. "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. 

2.19. "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, 
FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES. 

SECTION  4. TRANSPORTATION, NOMINATIONS AND IMBALANCES 
4.1. 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. 

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 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. 

SECTION 6.  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. 

 

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 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. 

7.4. 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. 

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 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. 

SECTION 12.  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.  MISCELLANEOUS 
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 EXHIBIT A 
FOR IMMEDIATE DELIVERY 

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

BUYER: 
      
      
      
Attn:       
Phone:       
Fax:       
Base Contract No.        
Transporter:        
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       MMBtus/day 
     EFP       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:       

By:        

Title:       

Date:        

Buyer:        

By:        

Title:        

Date:        
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SCHEDULE OF RIDERS 
TO GISB BASE CONTRACT FOR SHORT-TERM 

PURCHASE AND SALE OF NATURAL GAS 
AND APPENDIX A GENERAL TERMS AND CONDITIONS 

The following riders (the "Addendum") shall be incorporated as amendments to 
the GISB Base Contract for Short-Term Sale and Purchase of Natural Gas and the Appendix A 
General Terms and Condition (collectively, the "Base Contract") between SEQUENT 
ENERGY MANAGEMENT, L.P. and LOUISVILLE GAS AND ELECTRIC 
COMPANY/KENTUCKY UTILITIES COMPANY ("LGE"/"KU") dated January 1, 2003. 
Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them 
in the Base Contract. 

Rider 1. Sections 1.2 and 1.3 shall he revised as follows: 

In Section 1.2 "Oral Transaction Procedure, (i) insert "a recorded" before the word 
telephone in the second line; replace"." with "," in the sixth line following "facsimile"; 
and (iii) insert the word "recorded" before the word telephonic on the fifth Jine. 

In Section 1.3, add "binding" before "Transaction" in the last sentence. 

Rider 2. Add new Sections 1.4 and 1.5 as follows: 

1.4 "Each Party may, at its own discretion and 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, THE NEGLIGENCE 
OF ANY PARTY, WHETHER SUCH NEGLIGENCE 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 written and computer records of the parties concerning the 
Transaction made contemporaneously with the telephone conversation." 

1.5 "Each party consents to the recording of the telephone conversations of their 
respective personnel in connection with this Contract. Each party waives on its own its 
employees' behalf, and each party further commits to notify its employees of such 
recording and to obtain any necessary consent of such employees. The parties agree not 
to contest or assert a defense to the validity or enforceability of telephonic Transactions 
entered into in accordance with this Contract under laws relating to whether certain 
agreements are to be in writing or signed by the party to be thereby bound." 
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Rider 3. Replace Section 2.6 with the following: 

"2.6 "Contract" shall mean the legally binding relationship established by (i) the Base 
Contract, (ii) this Addendum and (iii) any binding Transaction Confirmation." 

Rider 4. Delete "or alternate fuels" from Section 2.9 "Cover Standard" 

Rider 5. Add the following at the end of Section 2: 

2.27 "Buyer'' shall mean the party that agrees to purchase Gas as evidenced by the 
Transaction. 

2.28 "Credit Support Document" shall mean, as to a party (the "First Party"), a 
guaranty, 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 that in each case the issuer and 
the format of such document are acceptable to the requesting party in its reasonable 
discretion. 

2.29 "Eligible Collateral" shall mean (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 include an amount up to the Settlement Amount that 
would be owed). 

2.30 "Futures 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. 

2.31 "Letter of Credit" means one or more irrevocable, transferable standby letters of 
credit in a form acceptable to the requesting party in its reasonable discreition 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. 

2.32 "NYMEX" shall mean the New York Mercantile Exchange. 

2.33 "Price" shall mean the amount or pricing mechanism agreed to by the parties as 
specified in the Transaction. 

2.34 "Receipt/Delivery Obligation" shall mean one of EFP, Firm or Non-Firm as set 
forth in the Transaction. 

2.35 "Seller" shall mean the party that agrees to sell Gas as evidenced by the 
Transaction. 

2.36 "Tax" shall mean any tax levied, assessed or claimed to be due by any federal, 
state, county, tribal, or municipal government or any other governmental agency having 
jurisdiction to do so. 
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2.37 "Transaction" means a particular, specifically agreed-to purchase or sale of Gas 
for delivery or receipt to be performed under this Contract, as evidenced hy a Transaction 
Confirmation or by a recorded oral telephone conversation where an offer was made by a 
party and accepted by the other party. 

2.38 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings 
maintained for verification and/or evidentiary purposes. 

Rider 6. Delete "or alternate fuels" from line four (4) of Section 3.2 "Cover Standard" 

Rider 7. Add the following lauguage to the end of Section 6 as a new paragraph: 

"In the event a federal, energy, BTU, consumption, or use tax shall be imposed 
("Governmental Charge"), each Pa1ty 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). Both Buyer and Seller shall work to 
reasonably apportion said Governmental Charge, taking into account the ability of either 
party to pass through all or a part of such tax, so long as neither Party is materially 
adversely affected by such efforts." 

Rider 8. Add new Section 7.5 as follows: 

"7.5. The parties shall net all undisputed amounts due and owing, and/or past due, arising 
under the Contract in the following manner in accordance with Section 7~ provided that no 
payment required to be made pursuant to the terms of any credit support obligations shall be 
subject to netting under this or any other provision of this Contract: 

(a) For each Month in which deliveries of Gas occur, each party shall determine the 
sales price for natural gas sold to the other party according to the respective 
pricing provisions contained in the Transaction Confirmations, in order to 
determine the total amount owed by such other party. 

(b) The Parties shall continue to issue invoices to each other in the normal course of 
business. Each Month, at least (3) Business Days prior to the Payment Date, the 
Parties shall confer by telephone and compare and confirm invoice amounts and 
total amounts owed by and/or to each other. 

(c) If both parties owe each other amounts pursuant to the Transaction 
Confirmations, the party that is owed the greater amount ("Creditor Party") shall 
set-off its obligations against the other party's ("Debtor Party") obligation. 
Specifically, the Debtor Party shall make payment, pursuant to the terms of the 
Contract, of the difference between amounts owed by the Creditor Party under the 
Contract and the amounts owed by the Debtor Party under the Contract. Payment 
of such difference shall be made on or before the Payment Date. If the amounts 
owed by each party to the other are equal, neither party shall make any payment. 
Moreover, if the purchase or sale Transaction under the Contract calls for 
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payment based upon the Seller's best volume estimates, where actual volumes are 
not available, that shall be included in the amount owed and paid to the Creditor 
patty. Upon either party's request, Buyer and/or Seller shall provides 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 production Month. 
Each party shall exercise reasonable efforts to provide support documentation that 
is inclusive of volume and price [by location] data for the applicable production 
Month. 

(d) Should the Debtor Party fail to make payment on or before the Payment Date, 
interest on the unpaid portion shall accrue at the interest rate set forth in Section 
7.2. of the Base Contract. In the event that any invoice or portion of any invoice 
covered by the Contract is subject to dispute, the undisputed amount shall be paid 
when due; provided however, if the Debtor Party disputes the amount due or any 
portion thereof, it must provide supporting documentation acceptable in industry 
practice to support the amount paid or disputed. Disputed amounts shaU be 
resolved by the parties in a mutually agreeable manner or if necessary through the 
exercise of rights and remedies available under the Contract or applicable law. 
Notwithstanding the preceding sentence, neither party may refuse to participate in 
the net-out process under the Contract because of a disputed billing statement or 
invoice. If any invoice is disputed, the invoiced party may require that only the 
amount not in dispute is the value due in the net-out process, pending resolution 
of the dispute. 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 Interest Rate from and including the due date to but excluding 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 Interest Rate 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 7.5 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. 

(e) 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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Rider 9. Add the following to the end of Section 8.2: 

"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 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." 

Rider 10. Sections 10.1. and 10.2. shall be deleted in their entirety and replaced with the 
following: 

"10.1. Without limiting any other rights that may be available to the Non-Defaulting 
Party (as hereinafter defined) under the Contract, if the other party (the "Defaulting 
Party"): 

(a) is the subject of a bankruptcy, insolvency or similar proceeding; 

(b) fails to pay its debts generally as they become due; 

(c) makes an assignment for the benefit of its creditors; 

(d) applies for, seeks consent to or acquiesces in the appointment of a receiver, 
custodian, trustee, liquidator or similar official for all or a substantial portion of 
its assets; 

(e) fails to pay or perform, when due, any obligations to the other party ("Non
Defaulting Party") within two (2) Business Days of a written demand for 
perfom1ance thereby; or 

(f) fails to establish, maintain, extend, or increase Eligible Collateral (in an amount 
which in the reasonable opinion of the Non-Defaulting Party is and which may be 
up to the amount that would be due to the Non-Defaulting Party assuming a 
termination under Section I 0.2) supporting its (or its Guarantor's if any) ability to 
perform all of its outstanding material obligations) to the Non-Defaulting Party 
under the Contract within two (2) Business Days of a demand thereof when the 
Non-Defaulting Party has reasonable grounds for insecurity, 

(g) suffers (or its guarantor suffers) a material change in creditworthiness, as 
determined by the Non-Defaulting Party in its reasonable discretion, and fails to 
supply Eligible Collateral (in an amount which in the reasonable opinion of the 
Non-Defaulting Party is adequate and which may be up to the Settlement Amount 
that would be due to the Non-Defaulting Party under the Contract) within a period 
not to exceed two (2) Business Days of the Non-Defaulting Party's written 
demand thereof, 

(h) or the guarantor (if any) of the. Defaulting Party fails to perform any covenant set 
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forth in a Credit Support Document it delivered in respect of this Contract; or if 
any representation or warranty made by such guarantor in said Credit Support 
Document shall prove to have been false or misleading in any material respect 
when made or when deemed to be repeated; or if the Credit Support Document 
expires or is terminated or in any way ceases to guarantee the obligations of the 
Defaulting Party under this Contract (provided in this particular instance that 
the Non-Defaulting party gives the Defaulting party notice of such expiration, 
termination, or other event and the Defaulting Party fails to renew such Credit 
Support Document or provide other Eligible Collateral within two (2) 
Business Days of such notice or if such guarantor enters into Bankruptcy 
whether voluntary or involuntary. 

the Non-Defaulting Party shall have the right at any time as long as an event described in 
Section 10. l above (the "Event of Default") is continuing, exercisable in its sole 
discretion, to (a) immediately suspend delivery or payment and/or (b) designate an Early 
Termination Date and thereby liquidate and terminate the Contract and all Transactions 
arising under the Contract, pursuant to Section 10.2. 

10.2. If the Non-Defaulting Party is permitted to terminate in accordance with Section 
10. l, the Non-Defaulting Party may (a) by notice to the Defaulting Party designate a date 
(which shall be not less than five (5) Business Days nor more than twenty (20) Business 
Days after the Non-Defaulting Party delivers notice) (the "Early Termination Date") on 
which all outstanding Transactions under the Contract shall terminate and (b) withhold 
any payments due to the Defaulting Party in respect of any Transactions under the 
Contract provided, however. if the Defaulting Pa1ty is the subject of a bankrnptcy. 
insolvency or similar proceeding, all outstanding Transactions under the Contract shall 
automatically terminate, without notice or right to cure, and without any other action by 
either Party as if an Early Termination Date had been declared immediately prior to such 
event. If an Early Termination Date has been designated, the Non-Defaulting Party shall 
in good faith calculate its Gains, Losses and Costs (all as hereinafter defined) resulting 
from the occurrence of the Early Termination Date. The Non-Defaulting Party shall 
aggregate such Gains, Losses and Costs with respect to all Transactions under the 
Contract in a single net amount (the "Settlement Amount") and notify the Defaulting 
Party of the Settlement Amount and the basis of the calculation thereof, and any other 
amounts due or set-off in accordance with this Section 10. The Non-Defaulting Party 
shall set-off from the Settlement Amount and other amounts due to the Non-Defaulting 
Party pursuant to this Section 10 the present value of any amounts due or to become due 
from the Non-Defaulting Party to the Defaulting Party under any Transaction under the 
Contract. At its sole option and without prior notice to the Defaulting Party, the Non
Defaulting Party may set-off any Settlement Amount owed to the Non-Defaulting Party 
against any margin or other collateral held in connection with and Eligible Collateral 
relating to the Contract. As soon as practical after the liquidation, notice shall be given by 
the Non-Defaulting Party to the Defaulting Party of the Settlement Amount, and whether 
the 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-
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Defaulting Party. The Settlement Amount shall be paid by the close of 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 Settlement Amount shall accrue 
from the date due until, by not including, the date of payment at the Interest Rate. 

10.3. As used in this Section 10. (i) "Interest Rate" shall mean the lower of the then
effectivc prime interest rate published under "Money Rates" by The Wall Street Journal, 
plus two (2) percent per annum from the date due until, but not including, the date of 
payment or the maximum applicable lawful interest rate, whic.hever is less; (ii) "Costs" 
shall mean brokerage fees, commissions and other similar Transaction costs and expenses 
reasonably incurred by the Non-Defaulting Party in entering into new arrangements that 
replace a Transaction; and all reasonable attorney's fees and expenses incurred by the 
Non-Defaulting Party in connection with Transactions terminated pursuant to this Section 
IO.; (iii) "Losses" shall mean an amount equal to the present value of the economic loss 
(exclusive of Costs), if any, to the Non-Defaulting Party resulting from the termination of 
a Transaction determined in a commercially reasonable manner as of the Early 
Termination Date; and (iv) "Gains" shall mean an amount equal to the present value of 
the economic benefit (exclusive of Costs), if any, to the Non-Defaulting Party resulting 
from the termination of Transaction determined in a commercially reasonable manner as 
of the Early Termination Date. To ascertain the present value, the Non-Defaulting Party 
may consider, among other valuations, any or all of the settlement prices of NYMEX Gas 
futures contracts, quotations form leading dealers in energy swap contract 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. The rate of interest 
used in calculating net present value shall be the "London Interbank Offered Rate" 
interest rate for the relevant discount period, as quoted in the "Treasury Bond, Notes & 
Bills" section of the Wall Street Journal most recently published as of such date. A party 
shall not be required to enter into a replacement Transaction(s) in order to determine the 
present value of a terminated Transaction. Any ex.tensions of the term of a Transaction 
under the Contract that are not binding on the parties as of the Early Termination Date 
(including, but not limited, to "evergreen" provisions and options to extend) shall not be 
considered in determining Losses or Gains from the termination thereof. 

10.4. The Parties agree that a Transaction under the Contract shall constitute a "forward 
contract" within the meaning of the United States Bankruptcy Code. 

10.5 The Non-Defaulting Party's remedies under Section 10 are the sole and exclusive 
remedies of the Non-Defaulting Party with respect to the occurrence of Early 
Termination Date. The set-off/liquidation rights provided for in Sections 7.5 and 10 shall 
only apply to the specified obligations of the parties under the Base Contract and shall 
not apply to the obligations of any persons or corporation affiliated with the Parties which 
are. not a party to the Contract. The set-off/liquidation rights provided for in Sections 7.5 
and IO shall not relieve any party's obligation to deliver or receive natural gas unless the 
Transaction Confirmation pertaining to such delivery or receipt is terminated as provided 
in Section 10.1, above. Each Party reserves to itself all rights. setoffs, counterclaims and 
other defenses that it is or may be entitled to arising from the Contract." 
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Rider 11. 
following: 

The last sentence of Section 11.3 shall be deleted and replaced with the 

"In the event or to the extent that performance is affected by any or all of the 
circumstances listed above in this Section 11.3, the party whose performance is so 
affected shall not be excused from its responsibility for Imbalance Charges." 

Rider 12. The following paragraph replaces Section 12: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written notice by either party; provided, however, that the provisions hereof shall 
survive termination of this Contract and continue to apply to any Transactions entered into 
between the parties prior to the date of termination of this Contract until such time as any 
and all such Transactions are completed or terminated. Notwithstanding any termination, 
the obligation to make payment and provisions of Sections 1.5, 8.1, 8.2, 8.3, 8.4, 13.9, 
13.10, 13. I 1, and 14 shall continue to apply." 

Rider 13. The following paragraphs will be added to Section 13: 

13.9 DISCLAIMER OF WARRANTIES EXCEPT FOR WARRANTIES MADE BY 
SELLER PURSUANT TO SECTIONS 5 AND 8, NEITHER PARTY MAKES ANY 
OTHER \VARRANTIES, EXPRESS OR IMPLIED, AND EACH PARTY HEREBY 
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, INCLUDING WITHOUT 
LIMITATION ANY WARRANTIES OF MERCHANT ABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. 

13.10 UCC - Except as otherwise provided for herein, the provisions of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be 
deemed to apply to all Transactions 

13.11 NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, THE PARTIES 
HERETO WAIVE ANY AND ALL RIGHTS, CLAIMS OR CAUSES OF ACTION 
ARISING UNDER THIS AGREEMENT FOR INCIDENTAL, CONSEQUENTIAL OR 
PUNITIVE DAMAGES OR FOR LOST PROFITS . . THIS PROVISION SHALL 
SURVIVE ANY TERMINATION OF THIS AGREEMENT. 

Rider 14. Add new Section 14. as follows: 

"14. CONFIDENTIAILITY 

14.1 Neither party shall disclose the terms of this Contract, any Transaction Confirmation, 
and/or any information disclosed pursuant to Section 7.5 hereof to any third party absent 
written consent of the other party except where (i) disclosure is made to employees of the 
party or its affiliates, (ii) necessary to comply with any applicable law, order, regulation or 
exchange rule; provided, however, that each party shall notify the other party promptly 
upon rece.ipt of any request to it in nny proceeding that could result in an order requiring 
such disclosure and the party subject to such request shall use reasonable efforts to prevent 
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or limit such disclosure; or (iii) necessary to effectuate transportation of Gas pursuant to 
this Contract. As a condition to conducting any audit and/or being provided with any 
support documentation pursuant to Sections 7.4 and 7.5 respectively, each party 
acknowledges that the documents and records provided might contain proprietary or 
competitively sensitive information, which the reviewing party shall treat as confidential. 
Each party acknowledges that any breach of any of its obligations with respect to 
confidentiality or use of the disclosing party's confidential information hereunder is likely 
to cause or threaten irreparable harm to the disclosing party, and accordingly the reviewing 
party agrees that in the event of such breach the disclosing party shall be entitled to seek 
equitable relief to protect its interest therein, including but not limited to preliminary and 
permanent injunctive relief. 

IN WITNESS WHEREOF, the duly authorized representatives of the parties have exe.cuted this 
Addendum to supplement and, where applicable, to modify and supersede tbe Base Contract by and 
between the parties. 

SEQUENT ENERGY MANAGEMENT, L.P. 

By: £ulacfl-
LOUISVILLE GAS AND ELECTRIC COMPANY/ 
KENTUCKY UTILTIES COMPANY 7<\>Q 

By: ~~~~~~~~~ 

~--Name: 
Title: 

Date: 

9 

7SRVicE f-'EESIDENI 
LOUISVILLE GAS & ELECTRIC COMPANY 
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BANK: ACHNUMBERS 

ABA: ACCT: (IF APPLICABLE) 

ATTN: 
ADDRESS: 

CHECKS 

(IF APPLICABLE) 

Copyrighl © 2006 North American Energy Slandards Board, Inc. 
All Righls Reserved Page 2 of 14 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

LGEIKU ATTN: Gas Regu/atoCY, Accounting 
ADDRESS: 220 W Main St., 91h Fl 

Louisville KY 40202 

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

This Base Contract inocrporates by referenoe for all purposes the General T enns and Conditions for Sale and Purchase of Natural Gas 
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General 
Tenns and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box( es) 
from each section-

Section 1.2 0 Oral (default) Section 10.2 0 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure n Written Events of D Indebtedness Cross Default 

Default 
D Party A: 

Section 2.7 0 2 Business Days after receipt (default) 
Confirm Deadline OR 0 Party B: 

Q Business Days after receipt 
n Transactional Cross Default 

Specified Transactions: 

Section 2.8 0 Seller (default) 
Confirming Party OR 

n Buyer 

Section 3.2 0 Cover Standard (default) Section 10.3.1 0 Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
lJ Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
0 immedlate/v oreced/na. Section 10.3.2 Other Agreement Setoffs Apply (default) 

Other 
0 Section 2.31 0 Gas Daily Midpoint (default) Agreement Bilateral (default) 

Spot Price OR Setoffs 
D Triangular 

Publication D 
OR 

D other Agreement Setoffs Do Not Apply 

Section 6 0 Buyer Pays At and After Delivery Point (default) 
Taxes· OR 

D Seller Pays Before and At Delivery Point 

. 

Section 7.2 0 25~ Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followina Month of deliverv 

Section 7.2 0 Wire transfer (default) Section 15.10 0 Confidentiality applies (default) 
Method of Payment D Autom.ated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 0 Netting applies (default) 
Netting OR 

D Nettino does not annlv 
[g] Special Provisions Number of sheets attached: 6 
n Addendum(s): 

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

SEMPRA MIDSTREAM SERVICES, INC. PARTY NAME 

~'711,. SIGNATURE 

Bv: 
, , 

Russell Murrell PRINTED NAME 

Managing Director TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3of14 

/~· i ' l~b ! 
'y i ~~ 

LOUISVILLE GAS AND ELECTRIC COMPANY/ 

~ 

KENTUCKY UTILITIES COMPANY 

)(1',,. l, 1\ If.· 
-

David S. Sinclair 

Vice President Energy Marketing 

NAESB Standard 6.3.1 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Terms and Conditions are intended 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 
b tw th rt' h II b h C t t d fi d. S f 2 9 e een eoa ress a et e on rac as e1ne In ec ion .. 
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 anv transaction aareed to bv the narties. 

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 
oassaoe of the Confirm Deadline without obiection from the receivino oartv, 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. 

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

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, 
directly or indirectly, the person or any entity direclly or indirectly under common control with the person. For this purpose, "control" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 

Copyright© 2006 North American Energy Standards Board, Inc. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinnatlon, in the event either Seller or Buyer fails to perfonn a Finn obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2. 4. "Base Contracf' shall mean a contract executed by the parties that incorporates these General T enns and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thennal unif' or"Btu" shall mean the International BTU, which is also called the Btu (In. 
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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2. 8. "Confinning Party" shall mean the party designated in the Base Contract to prepare and foiward Transaction Confinnations to the 
other party. 

2. 9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 Buyers Gas consumption needs or Selle.rs 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporters 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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otheiwise, as principal or surety or otheiwise) 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 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 Transporte~' 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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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, 'Tennination Option" shall mean the option of either party to tenninate a transaction in the event that the other party fails to 
perfonn a Finn 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 Confinnation. 

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 tenns of the Contract. Sales and purchases will be on a Finn or Interruptible basis, as agreed to by the parties in a 
transaction. 

The parties have selected 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) 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 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 (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 lime 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 detennine 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. 

Buver Pavs At and After Deliverv 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 exemotion from anv such Taxes or charaes shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pavs Before and At Deliverv 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 exemotion from anv such Taxes or charaes shall furnish the other oartv anv necessarv 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 infonnation 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall aocrue from the date due 
until the date of payment at a rate equal to the lower of Q) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or 00 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 reocrdings 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 directiy relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed final and aocurate 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 title passes to Buyer. 

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

8. 5. Notwithstanding the other provisions of this Seclion 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, payment instructions, 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 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 commercially acceptable Notice of change in payment instructions or other payment infonnation 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 transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to Immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 
E I d dT . I . d b h T S xcu e ransaction, its actua termination ate shall e t e Early ermination Date for purposes of action 10.3.1. 

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

Earlv Termination Damaaes AnnJv: 

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 (includino but not limited to "evernreen provisions") shall not be considered in determinino Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaullina Partv in a commerciallv reasonable manner. 

Early Termination Damai:ies 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 vet been made bv the partv that owes such Pavment 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 Aareement Setoffs Aoolv: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Ai:ireement Setoffs Do Not Apply: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 lower of Q) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or Qi) 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. 
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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 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 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 
Contract; (iv) the Joss 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 Joss 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 termi.nated 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. 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, JN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT JS 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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 tor the full terrr 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 (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is deterrrined to be invalid, void or unenforceable by any court having jurisdiction, such 
deterrrination 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 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 perforrrance 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. 

15.6. 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. 

1 5. 7. There is no third party beneficiary to this Contra cl. 

15.8. Each party to this Contract represents and warrants that it has full and complete authority to enter into and perforrr 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. 

1 5. 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. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terrrs 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiality obligation. The terrrs 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 purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the tenns 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or LJ 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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SECTION 1. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated July 2, 2012 
by and bet\-veen 

Se1npra l\.1iclstrean1 Services, Inc. ("Sl\.ISI'') 
And 

Louisville Gas and Electric Co1npany and J(entucky Utilities Co1npany ("LGE/I(U") 

PURPOSES AND PROCEDURES 

111c follo\ving sections shall be added to Section 1: 

NAESB Standard 6.3.1 

"1.5 111e parties agree and recognize that in so1ne instances purchases and sales n1ay be facilitated through brokers. 'Il1e parties agree that all recordings 
behvcen the1nselves, third parties and brokers n1ay be introduced into evidence and used to prove a contract behveen the parties and the authority of the broker 
to eftCctuate the trm1saction. Both Patties \Vaivc objections based on the Statute of Frauds, the Paro! Evidence Ruic, or shnilar evidentiary ndes, to the 
introduction of the recorded conversations into evidence to prove a contract conte1nplated herein." 

"1.6 Each party may, at its option and expense, maintain equipn1ent necessary to record transactions on Transaction Tapes and retain Transaction Tapes 
in such 1nanner as to protect its business records fro1n in1proper access; provided neither party shall be liable for any malfunction of equip1nent or the 
operation thereof in respect of any transaction \Vithout regard to the cause or causes related thereto, including, without Ihnitation, the negligence be sole, joint, 
or concurrent, or active or passive. No transaction shall be invalidated if no recording is 1nade, or should a malfunction occur in equipment regularly utilized 
for recording transactions or retaining Tnmsaction Tapes or the operation thereof, m1d in such event, the transaction shall be evidenced by the 1'ransaction 
Confinnation and if no Transaction Confirmation is available, by the \vritten and co1nputcr records of the parties concerning the transaction 1nade 
contemporaneously \Vith the telephone conversation." 

"1.7 All Gas purchase and sale transactions arc entered into in reliance on the fact that the Base Contract, all Credit Support Obligation(s) 
related to this Contract, each Gas purchase and sale transaction hereunder, and each Transaction Confirmation constitute a single agreement bet\veen 
the parties. Any physical gas transactions traded and confirn1ed through the Intercontinental Exchange, LLC, or any other similar electronic trading 
platfonn, shall be governed by the tern1s and conditions of this Base Contract, as 1nay be amended fro1n time to thne. 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be amended by deleting "(or an alternate ft1el if elected by Buyer mid replacetnent Gas is not available)'' from the 
definition. 

'Ote follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" tneans (a) losses associated with transn1ission/transportation costs related to the Tenninated Transactions pursuant to this Contract incurred 
by the Non-J)efaulting Party \Yhich cannot be avoided through the Non-Defaulting Party's reasonable eflbrts; (b) brokerage fees, co1n1nissions m1d other 
silnilar transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into ne\\' arrangements \Yhich replace a Terminated 
Transaction; and (c) co1nmercially reasonable attonteys' fees and court costs, if m1y, incurred in connection \Vith enforcing its rights in respect of the 
Terminated Transactions. 

2.37 "Credit Support Docun1ent'1 shall 1nean, as to a party (the "First Party"), a guaranty fro1n a Guarantor, 1nargin or security agree1nent or docu1nent, 
or any other docu1nent containing an obligation ofa 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 forn1at of such docu1nent are acceptable to the requesting party in its reasonable 
discretion, 

2.38 "Eligible Collateral" shall rnean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docun1ent, in each case in an atnount acceptable 
to the requesting party in its reasonable discretion (which ntay be up to the Net Settle1nent A1nount that \\'ould be due if all transactions under the Contract 
\Vere inunediately liquidated). 

2.39 "Futures Contract" shall 1nean the standardized contract for the purchase or sale of Gas that is traded for :fi1ture delivel}' under the applicable trading 
board's regulations. 

2.40 "Investn1ent Grade Rating" shall mean a party's, or such Party's Guarnator's, unsecured, senior long-term debt obligations (not supported by third 
party credit enhancements) rating from Moody's of"Baa.3" or higher and a rating front S&P of"BBB-"or higher; or, if such entity does not have a rating for 
its senior unsecured long-tenn debt, then such 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, Moody's shall tnean Moody's Investor Services, Tnc. or its successors. S&P shall ntcan the Standard & Poor's Rating Group 
(a division of111e McGra\v-Hill Co1npanies) or its successors. 

2.41 ''Letter of Credit,, n1eans one or n1ore hTevocabie, transferable stm1dby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion fro1n a major U.S. co1nn1ercial bank or a foreign bank \\'ith a U.S. branch office, \Vith such bank having a credit rating of at least "A-'1 fron1 S&P or 
"A3" frotn Moody's. 

2.42 "Material Adverse Chmtge" shall 1nean a pmty's, or such Party's Guarantor's, rating falls belov.• an Investtnent Grade Rating. 
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2.43 "NY MEX" shall mean the New York Mercantile Exchange. 
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2.44 "Option" 1neans a transaction in which, in exchange for the pay1nent of the Prc1niu1n by the Option Buyer, the Option Seller grants the Option 
Buyer the right to enter into a transaction on the agreed tenns set forth in a Transaction Confinnation or the parties' oral or electronic agree1nent, as 
applicable, \Vhich tenns shall include, atnong other tenns, \Vhich of the Option Buyer and the Option Seller is the Buyer and \vhich is the Seller under such 
transaction. 

2.45 "Option Buyer'' \Vith respect to a transaction that is an Option, tneans the pm1y identified as such in a Transaction Confinnation or the parties' oral 
or electronic agreen1ent, as applicable, \vhich 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 "Seller"). 

2.46 "Option Seller" \Vith respect to a transaction that is an Option, means the party identified as such in a Transaction Confirmation or the parties' oral 
or electronic agreement, as applicable, \vhich 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 identified as "Buyer") or receive Gas (if the Option Buyer is identified as "Seller"). 

2.47 "Pren1iu1n" 1neans the mnount identified as such in a Transaction Confirrnation or the parties' oral or electronic agree1nent, as applicable, \Vhich is the 
mnount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.48 "'fransaction Tape" shall be defined as electronic tape(s) of telephone recordings 1naintained by 
evidentiary purposes." 

SECTION3. PERFORMANCE OBLIGATION 

Seller and/or the Buyer for verification and/or 

Add the follo\ving language to the Cover Standard in line I 0 of Section 3.2 after the phrase "and no such rcplaccn1ent 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'' 

SECTIONS. QUALITY AND MEASUREMENT 

Delete the existing paragraph under Section 5 in its entirety and replace \vith the follo\ving: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU and volu1ne 
measure1nents shall be n1ade at the pressure and te1nperature basis of the Receiving Transporter in accordance \Vi th the provisions of such 
pipeline's then effective Federal Energy Regulatory Co1n1nission ('1FERC") 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 follo\ving 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 Ia\\' to collect and re1nit such Taxes, in \Vhich event 
Buyer shall withhold fro1n payn1ents to Seller an atnount required to be collected and re1nitted by Buyer and then re1nit such a1nounts to the taxing 
authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consu1nption, or use tax shall be hnposed on or \vith respect to the Gas, \Vhether prior to, at, or after delivery 
at the Delivery Point ("Govern1nental Charge"), each party shall use reasonable efforts to i1nple1nent the provision and adn1inister the Contract in 
accordance \Yith the intent of the parties to minhnize any such Govenunental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the follo\ving language to the end of the first sentence of Section 7.3: 

"including all supporting docu1nentation acceptable in industry practice to support the atnount charged.,, 

Section 7.4 shall be a1nendcd by deleting the last sentence "In the event the parties arc unable ... " in its entirety and replacing \vith: 

"Payn1ent of the disputed an1ount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment shall be 
1nade \vithin t\vo (2) Business Days of such resolution along '.vith interest accrued at the rate of interest specified in Section 7.5 belO\Y from and 
including the due date to but excluding the date paid. Inadvertent ovcrpay1nents shall be returned upon request or deducted by the Party receiving 
such overpay1nent fron1 subsequent payn1ents, \Vith interest accrued at the rate of interest specified in Section 7.5 belo\Y fro1n and including the date 
of such overpayn1cnt to but excluding the date repaid or deducted by the party receiving such overpay1nent. Any dispute \Vith respect to an invoice is 
\Vaivcd unless the other party is notified in accordance \Vith this Section 7.4 \Vithin hventy-four (24) n1onths after the invoice is rendered or any 
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specific adjushnent to the invoice is inadc. If an invoice is not rendered \\'ithin hventy-four (24) 1nonths after the close of the 1nonth during \Vhich 
perfonnance of a transaction occurred, the right to payn1ent for such perfonnance is \Vaived." 

Section 7.5 shall be ainended by inserting "U.S." bchveen "then-effective" and Hprin1e rate" in subsection (i). 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

Section 8.2 shall be amended by insc1iing 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 Section 8: 

"8.6 In the event of any clain1 or litigation, at any time, concerning Seller's title to the leases,\vells, Gas produced or liquid hydrocarbons 
recovered fro1n the Gas sold hereunder or the proceeds fron1 the sale thereof, Buyer shall, \vithout lhniting any other rentcdies available to it, be 
entitled to suspend only those pay1nents related to the subject of (or any product of the subject of) any dispute, clahn or controversy to Seller until 
such clain1s 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 Vt'ords "con11nercially acceptable"; 
(b) after the \Vords "pay1nent infonnation" and before the \Yord "shall" add "identified on the cover page under Accounting Infonnation"; and 
(c) delete "ten (IO)" and replace with "five (5)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10. I in its entirety and replace \Vi th the follo\ving: 
"'Adequate Assurance of Perfonnance' shall tnean the provision of Eligible Collateral." 

Section 10.2 shall be amended by 
(a) deleting "or" before "(ix)"; and 
(b) inserting in the tenth line after the phrase "Additional Event of Default;" the phrase "or (x) suffers a Material Adverse Change; provided that, 
such Material Adverse Change shall not be considered an Event of Default if the Defaulting Party provides \vithin 48 hours but at least t\vo (2) 
Business Days of receipt of \Vritten notice fro1n the other party and 1naintains for so long as the Material Adverse Change is continuing Eligible 
Collateral to the other part)''; and 
(c) adding at the end before the"." in the last sentence: "provided that no suspension ofperfonnance shall continue for tnore than ten (10) Business 

Days unless an Early Termination Date has been declared and the Non-Defaulting Party has given Notice thereof in accordance \Vi th Section I 0.3." 

A1nend Section 10.3 by deleting fro1n the sixth line the phrase '1legally pennissible' and replace \Vith "practicable and not prohibited by applicable 
la\v" 

Section 10.3.1 "Early 'fennination Dan1ages Apply" shall be a1ncnded by: 

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

"(including \Vithout Iitnitation by using a co1nmercia1Iy reasonable discount rate such as London Interbank Oftt:red Rate or "LIBOR"Y'; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settlen1ent A1nount, the Non-Defaulting Party may take into account its Costs incurred as a result of tern1inating 
transactions. u 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

11 11.7 Any party clain1ing Force Majcure (the "Clahning Party") as an excuse for perfonnance 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 
clain1 of Force Majeure tnay be terminated by the Non-clailning Party \vithout either party having further liability to the other for unaccrued 
performance obligations under such sales or purchases (including \vithout litnitation for any pay1ncnts 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 Clahning Party, if it is Selicr: 1nust cease interruptible deliveries to other markets prior to 
suspending the pcrfonnance obligations under the Finn Transaction aftCcted by such Force Majeure event. The Claiming Party, if it is Seller, tnust 
treat the other party equitably \Vith its other Firm custo1ners on a proportionate basis \Vith regard to the retnaining supply available for 1narket. 
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Insert in Section 15.10 the phrase "provided, ho\vever, each party shall, to the extent practicable, use reasonable efforts to prevent or lin1it the 
disclosure" at the end of(i). 

Section l 5.12shall be amended by: 

(a) adding in the second sentence the \vords "regulatory co1nmission or shnilar body" after the word "111ediation" and before the \\'Ord "or" ; 
(b) Add the following to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the ilnaging or co1nputer retention process relating to the agreen1ent, : 
(c) lo\\'er case '1ncither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the v.•ord "fonn" and before the"." "or do not co1nply \Vith the best evidence rule. 

111e following Sections shall be added: 

15.13 On occasion, the Seller tnay be the producer of the Gas and the Buyer n1ay be the First Purchaser of the Gas. \Vhen a trans.1ction is entered into 
under such circumstances, the following additional terms and conditions shall apply: 

(a) The Contract Price shall be inclusive of alt royalties and production related costs. Seller shall be responsible for alt payments to the O\Vners of all 
\Vorking interests, royalties, overriding royalties, bonus payments, production pay1nents and other shnilar pay1nents 'vith respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer hannless fro111 any and all liabilities to the o\\11ers of such \\'orking interests, 
royalties, overriding royalties, bonus pay1nents, production pay1nents and other sin1ilar paytnents 'vith respect to said Gas. Nohvithstanding anything in the 
Base Contract to the contrary, Seller shall be responsible for re1nitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indemnify 
and hold Buyer hannless from any and all liabilities 'vith respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by Buyer for 
such verification 'vithin thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to tnake pay1nent to Seller '"hile title is 
being verified. If Buyer requires a Division Order Title Opinion to verify Seller's title or right to receive pay1nents due hereunder, Seller agrees to provide to 
Buyer upon written request, 'vithout cost to Buyer, a Division Order Title Opinion satisfactory to Buyer \Vithin three (3) tnonths fro1n Seller's receipt of 
Buyer's v.1·itten request. In the event that Seller does not provide a Division Order Title Opinion to Buyer v.1ithin this period, Buyer inay 'vithhold any 
payn1ents due hereunder, \Vithout pay1nent of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any claim or 
litigation, at any time, concen1ing Seller's title to the leases, 'veils, Gas produced or liquid hydrocarbons recovered frotn the Gas sold here under or the 
proceed fro111 the sale thereof, Buyer shall, without li1niting m1y other remedies available to it, be entitled to suspend only those pay1ncnts related to the subject 
of (or any product of the subject of) ruty dispute, claitn or controversy to Seller until such clailns or litigation of title is resolved to Buyer's satisfaction, 
Not\\•ithstanding the foregoing, Seller ackno\vlcdgcs that Buyer may rely entirely on the infonnation provided by Seller or as set out on any Transaction 
Confim1ation in 1naking payments due hereunder. Buyer assun1es no responsibility to reviev.' or approve any title inforn1ation provided by Seller or any title 
infonnation reflected on any Transaction Confirn1ation or to audit, co1npare, or update any such infonnation against any title opinion or other infom1ation 
funtished or acquired pursuant to incidental to this Contract. 

(c) For ptuposes of this Section 15.13, First Purchaser 1neans the first person that purchases Gas production front an operator or interest 0Vt11er after the 
production is severed. 

15.14 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 \Vaives its rights, including its rights under§§ 4-5 of the Natural Gas Act1 unilaterally to seek or support a 
change in the rate(s), charges, classifications, tenns or conditions of this Contract, any transaction hereunder or any other agree1nents entered into in 
connection v.'ith this Contract (collectively, the {<Covered Agree1nents"). By this provision, each party expressly \\'aives its right to seek or support: 
(i) an order fro1n the U.S. Federal Energy Regulatofy Co1nmission ("FERC") finding that the nlarket-based rate(s), charges, classifications, ter1ns or 
conditions agreed to by the parties under the Covered Agreetnents are unjust and unreasonable; or (ii) any refund \\'ith respect thereto. Each party 
agrees not to 1nake or support such a filing or request, and that these covenants and \\'aivers shall be binding not\\1ithstanding any regulatory or 
tnarket changes that 1nay occur hereafter. Absent the agree1nent of both pmiies to the proposed change, the standard of revie\v 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 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 ofrevie\\' set 
forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp .. 350 U.S. 332 (1956) and Federal Po\ver Co1nmission v. Sierra Pacific Power Co., 
350 U.S. 348 (1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No. I of Snohomish, 554 U.S. 527 (2008), or, if such 
standard is not available as a matter of Ia\V, the 1nost stringent standard of revie\v pennissible under applicable la\v. 

SECTION 16. OPTION 

16.1 Not\vithstanding an;1hing 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 under such transaction shall be to 
pay the Pre1niu1n for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise of an Option by Option 
Buyer, each of Option Buyer and Option Seller shall be obligated to perfonn and entitled to performance under the Contract in connection \Vith such 
transaction as either Buyer or Seller as indicated in the Transaction Confinnation or the parties' oral or electronic agree1nent, as applicable." 
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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 default provision shall apply. Select the aooropriate boxfesl 
from each section-

Section 1.2 181 Oral (default) Section 10.2 l8l No Additional Events of Default (default) 
Transaction OR Additional 
Procedure LJ Written Events of 0 Indebtedness Cross Default 

Default 
LJ Party A: 

Section 2.7 181 2 Business Days after receipt (default) 
Confirm Deadline OR 0 Party B: 

Q Business Days after receipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 181 Seller (default) 
Confirming Party OR 

n Buyer 
0 

Section 3.2 181 Cover Standard (default) Section 10.3.1 l8l Early Termination Damages Apply (default) 
Performance OR Early 
Obligation n Spot Price Standard Termination OR 

Damages 
n Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatelv JJrecedln_a. Section 10.3.2 l8l Other Agreement Setoffs Apply (default) 

Section 2.31 181 Gas Daily Midpoint (default) 
Other 
Agreement 181 Bilateral (default) 

Spot Price OR Setoffs 
[] Triangular 

Publication n 
OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 181 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

(] Seller Pays Before and At Delivery Point 

Section 7.2 181 25" Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
(] Dav of Month followina Month of deliverv 

Section 7.2 181 Wire transfer (default) AND Section 15.10 l8l Confidentiality applies (default) 
Method of Payment 181 Automated Clearinghouse Credit (ACH) Confidentiality OR 

[J Check D Confidentiality does not apply 

Section 7.7 181 Netting applies (default) 
Netting OR 

LJ Nettina does not aoolv 
[8J Special Provisions Number of sheets attached: 5 
o Addendum(s): 

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

Range Resources - Appalachia, LLC PARTY NAME 

~ ~ .. 
. lf'-'{yc.v.,f_ , I ll.,f__f1"] 

SIGNATURE 

By: 

Greefory D'vls PRINTED NAME 

Vice President - Principal Marketing and Midstream Officer TITLE 
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LOUISVILLE GAS AND ELECTRIC COMPANY/ 

KENTUCKY UTILITIES COMPANY 

J ' \ . 
'~/\,) 1. 

David S. Sinclair 

Vice President Energy Supply and Analysis 
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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 
b etween the parties shall be the Contract as defined in Section 2.9. 

The parties have selected either the "Oral Transaction Procedure" or the 1'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 anv transaction aareed to bv the oarties. 

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 
passaQe of the Confirm Deadline without objection from the receivinQ partv, 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 (Q 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. 

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

2.2. "Affiliate" shall mean, in relation to any person, any entily centrolled, directly or indirectly, by the person, any entity that centrals, 
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, "central" of any 
entity or person means ownership of at least 50 percent of the voting power of the entity or person. 
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2,3, "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinmation, in the event either Seller or Buyer fails to perfonm a Finm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2 .4, "Base Contracf' shall mean a contract executed by the parties that incorporates these General T enms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonmation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thenmal unit" or "Btu" shall mean the International BTU, which is also called the Btu (11). 

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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confinming Party" shall mean the party designated in the Base Contract to prepare and fmward Transaction Confinmations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (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, 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 MM Btu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by the parties in a transaction. 

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

2. 12. "Cover Standard'', as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 Buyers 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 irrevocable standby Jetter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

2. 18, "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's 
excuse for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures 
exchange regulated under the Commodity Exchange Act. 

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

2.20. 
methane. 

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporters 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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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 wllh 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) 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 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 uoon which such amount was calculated. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 6of14 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 318 of 648 



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 uoon 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 rneet 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 Buyers receipt of quantities of Gas greater than or Jess 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 Sellers delivery of quan!tties of Gas greater than or Jess 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 MM Btu 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. 

Buver 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 partys 
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 charQes shall furnish the other partv 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 anv such Taxes or charaes shall furnish the other oartv anv 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. 
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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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7. 5. If the invoiced party fails to remit the 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 OQ 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 title passes to Buyer. 

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

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

SECTION 9. NOTICES 

9 .1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") 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 commercially acceptable Notice of change in payment instructions or other payment infonnation 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 transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 Transaction, its actual termination date shall be the Earlv Termination Date for purposes of Section 10.3.1. 

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

Early Termination Dama!'.les 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 (includinQ but not limited to "everQreen provisions") shall not be considered in determinina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaultina 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 oavment has not vet been made by the party that owes such oavment 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 Aareement Setoffs Applv: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Apply: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 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 QO 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. 
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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 Finn 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 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 
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 PARTYS LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL 
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY 
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF 
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT 
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE 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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

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

1 5. 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 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 which would apply the law of another jurisdiction. 

15.6. 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. 

15. 7. There is no third party beneficiary to this Contract. 

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 full and complete authority 
to do so and that such party will be bound thereby. 

1 5. 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. 

15. 10. Unless the parties have elected on the Base Contract notto make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially all of a 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to 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, 
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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. 

1 5. 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 faci!aale 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 DtSCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATtONS, 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 FtTNESS OR SUITABILITY FOR 
ANY PARTtCULAR 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

'--
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or n 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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SECTIONL 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated October 13, 2014 
by and bchvccn 

Range Ilesources WAppalachia, LLC ("Range") 
And 

Louisville Gas and Electric Co111pany and l(entucky Utilities Cornpany (uLGE/KU") 

PURPOSES AND PROCEDURES 

'll1e follo\ving sections shall be added to Section I: 

NAESB Standard 6.3.1 

"1.5 111e parties agree and recognize that in some instances purchases and sales 1nay be facilitated through brokers. 111e parties agree that all recordings 
behvecn the1nselvcs, third parties and brokers 1nay be introduced into evidence and used to prove a contract bet\veen the parties and the authority of the broker 
to effectuate the transaction. Both Parties waive objections based on the Statute of Frauds, the Parol Evidence R.ule, or similar evidentiary ndes, to the 
introduction of the recorded conversations into evidence to prove a transaction conten1plated herein." 

"1.6 Each party n1ay, at its expense, n1aintain equipment necessary to regularly record transactions on Transaction Tapes and retain Transaction Tapes in 
such 1nrumer as to protect its business records fro1n iinproper access; provided neither party shall be liable for ru1y 1nalfi1nction of equipinent or the operation 
thereof in respect of any transaction \Vithout regard to the cause or causes related thereto, including, \vithout limitation, its negligence \Vhether it be sole, joint, 
or concurrent, or active or passive. No transaction shall be invalidated should a 1nalfunction occur in equip1nent 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 ru1d if no 
Transaction Confim1ation is available, by the \\Titten and computer records of the parties conce111ing the trm1saction nlade contemporaneously \Vith the 
telephone conversation." 

SECTION2, DEFINITIONS 

Section 2.12 "Cover Standard" shall be an1ended by deleting "(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from the 
defu1ition. 

The follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" 1neans (a) losses associated \Vith transnllssion/transportation costs related to the Tenninated Transactions pursuru1t to this Contract incurred 
by the Non-Defaulting Party \Vhich cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, con1missions and other sinlllar 
trm1saction costs and expenses reasonably incurred by the Non-Defaulting Party entering into ne\v arrange1nents \Vhich replace a Tenninated Trm1saction; and 
( c) con11nercially reasonable attorneys' fees and court costs, if ru1y, incurred in connection \Vi th enforcing its rights in respect of the Tenninatcd Transactions. 

2.37 "Credit Support Document'' shall n1ean, as to a party (the "First Party"), a guaranty fro1n a Guarantor, margin or security agree1nent or docmnent, or 
any other document containing an obligation of a third party or of the First Party in favor of the other party supporting ru1y obligations of the First Party under 
this Contract provided in each case that the issuer, runount ru1d the format of such docu1nent are acceptable to the requesting party in its reasonable discretion. 

2.38 "Eligible Collateral" shall 1nean either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docun1ent, in each case in an amount acceptable to 
the requesting party in its reasonable discretion (\vhich 1nay be up to the Net Settlement Atnount that \Vould be due if all transactions under the Contract \Vere 
immediately liquidated). 

2.39 "Letter of Credit" meru1s one or 1norc irrcvocabl~ transferable stru1dby letters of credit in a fom1 acceptable to the requesting party in its reasonable 
discretion from a 1najor U.S. con11nercial bru1k or a foreign bank \Vith a U.S. branch office, \Vith such bank having a credit rating of at least "A-" fron1 S&P or 
"A3" :fro111Moody's. 

SECTION3. PERFORMANCE OBLIGATION 

Add the follo\ving language to the Cover Standard in line I 0 of Section 3.2 after the phrase "and no such replacement or sale is available" in (iii): 

"or in the event that the non-breaching pa11y 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 \Vith the follo\ving: 

"All Gas delivered by Seller shall n1eet the pressure, quality and heat specification of the Receiving Transpo1ier. BTU and volun1e 
1neasurc1nents shall be 1nade at the pressure and ten1perature basis of the R.eceiving Transporter in accordance \Vi th the provisions of such 
pipeline's then effective Federal Energy Regulatory Co1nn1ission ("FERC") Gas Tarift: or in event such pipeline is not subject to FERC 
regulation, the applicable Gas transportation regulations or contract provisions of such Receiving Transporter." 
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All such Ta'<es shall be paid by Seller directly to the taxing authority unless 13uyer is required by law to collect and rernit such Taxes, in \Vhich event 
Buyer shall \Vithhold from payments to Seller an an1ount required to be collected and rcn1itted by Buyer and then remit such a1nounts 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 \Vith respect to the Gas, \Vhether prior to, at, or after delivery 
at the Delivery Point ("Governmental Charge"), each party shall use reasonable efforts to in1plen1ent the provision and adn1inister the Contract in 
accordance \Vith the intent of the parties to 1niniinize any such Governn1ental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the follo\ving language to the end of the first sentence of Section 7.3: 

"including all supporting docun1entation 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 \Vith: 

"Payment of the disputed an1ount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment shall be 
rnade \Vithin two (2) Business Days of such resolution along with interest accrued at the rate of interest specified in Section 7.5 belo\V fron1 and 
including the due date to but excluding the date paid. Inadvertent overpay1nents shall be returned upon request or deducted by the Party receiving 
such overpayment fro1n subsequent pay1nents, \Vith interest accrued at the rate of interest specified in Section 7.5 belo\V fro1n and including the date 
of such overpay1nent to but excluding the date repaid or deducted by the party receiving such overpayment. Any dispute \Vi th respect to an invoice is 
waived unless the other party is notified in accordance \Vith this Section 7.4 \Vithin hvcnty-four (24) 1nonths after the invoice is rendered or any 
specific adjustment to the invoice is made. ff an invoice is not rendered \Vi thin twenty-four (24) months after the close of the 1nonth during \Vhich 
perforn1ance of a transaction occurred, the right to pay1nent for such perfonnance is \Vaived." 

Section 7.5 shall be atnended by inserting "U.S." behveen "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 docutnentation 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 detern1ine the final settlement amount 
due for each Month. Each party shall exercise reasonable efforts to provide support docun1entation that is inclusive ofvolu1ne 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 sentence. 

Add the follo\ving to the end of Section 8: 

"8.6 In the event of any claim or litigation, at any tin1e, concerning Seller's title to the leases, 
\\'ells, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the 
proceed fro1n the sale thereof, Buyer shall, \Vithout lin1iting any other re1nedies available to it, be 
entitled to suspend only those pay1nents related to the subject of (or any product of the subject o:t) 
any dispute, clain1 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 \Yards "conunercially acceptable"; 
(b) after the \Yards "payn1ent infom1ation" and before the \Vord "shall" add "identified on the cover page under Accounting Infonnation"; and 
(c) delete "ten (IO)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section I 0.1 in its entirety and replace \vith the fo1lo\ving: 
"'Adequate Assurance of Perfonnance' shall 1nean the provision of Eligible Collateral." 

2 
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A1nend Section 10.3 by deleting fro1n the sixth line the phrase "legally permissible" and replace \Vith "practicable and not prohibited by applicable 
Ja,v'' 

Section I 0.3.1 "Early Tennination Damages Apply" shall be a1nended by: 

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

"(including \Vithout litnitation by using a con1n1ercially reasonable discount rate such as London Interbank Oftered Rate or "LIBOR")"; 
and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settlement Amount, the Non-Defaulting Pmiy 1nay take into account its Costs incurred as a result of terminating 
transactions. 11 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section I I: 

"11.7 Any party clain1ing Force Majeure (the ''Claiming Party'') as an excuse for perfonnance shall provide the other party (the Non-clahning 
Party") a good faith estitnate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
clain1 of Force Majeure n1ay be tenninated by the Non-clahning Party \Vithout either party having further liability to the other for unaccrued 
perforn1ance obligations under such sales or purchases (including \Vithout limitation for any pay1nents as described in Section I 0.2) if such event 
continues for a period of thirty (30) continuous days." 

"11.8 During the event of Force Majeure, the Clailning Party, if it is Seller, nlust cease interruptible deliveries to other 1narkets prior to 
suspending the performance obligations under the Finn Transaction aftected by such Force Majeure event." 

"11.9 It is expressly understood and agreed that, not\vithstanding any term or provision of this Agrecn1ent or in the fonn of confinnation 
submitted by Counterparty and accepted by Range, each and every Transaction is subject to Force Majeure, as set fo11h under Section 11, in the event 
of any Force Majeurc event affecting, preventing or lhniting the production~ processing, gathering or transportation of Range's gas." 

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 l 0, (iii) Section I 3, (iv) Section 15 ,{v) the obligation to 1nake pay1nent hereunder, 
including Sections 7.4 and 7. 7, and (vi) the obligation of either party to inde1nnify the other pursuant hereto, including Section 8.3, shall survive the 
tennination 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 detennined by reference to a third-party information source, then the 
follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disn1ption Event has occurred during a Dete1n1ination Period, the Floating Price for the aftected Trading Day(s) shall be 
determined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on \Vhich no Market Disruption Event 
exists; provided, ho,vever, if the Floating Price is not so detern1ined \Vithin three (3) Business Days after the first Trading Day on \Vhich the Market 
Disruption Event occun·ed or existed, then the parties shall negotiate in good faith to agree on a replace1nent price for the Floating Price (or a 1nethod 
for determining a replacement price for the Floating Price) for the affected Day, and ifthe parties have not so agreed on or before the fifth Business 
Day following the aftected Day then the replace1nent price for the Floating Price shall be detennined \Vithin the next t\VO follo\ving Business Days 
\Vith each party obtaining, in good faith and fro111 non-Affiliate market participants in the relevant 1narket, t\vo quotes for prices of Gas for the 
aftected Day of a shnilar quality and quantity in the geographical location closest in proxiinity to the Delivery Point. Once the parties obtain the 
quotes, the follo\ving 1ncthodology shall be used to detennine the replacen1cnt price for the Floating Price: (i) if each party obtains hvo quotes, the 
aritlunetic 1ncan of the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party obtains t\vo quotes and the other party 
only obtains one quote, the highest and lo\vcst values shall be excluded and the re1naining quotation shall be utilized; (iii) if both parties each obtain 
one quote, the arithmetic 1ncan of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall be 
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utilized. For purposes of the foregoing sentence, if 1nore than one quotation is the saine as another quotation, and such quotations are the highest 
and/or lo\vest values, only one of the quotations shall be excluded. 

Not\vithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination 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 Detennination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties will re1nain the Floating Price 
\Vithout adjusttnent not\vithstanding any subsequent publication unless the Parties expressly agree othenvise. 

"Determination Period" 1ncans each calendar 1nonth a part or all of\vhich is within the Delivery Period ofa Transaction." 
11Floating Price 11 n1eans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

"Market Disruption Event" 1neans, \Vith respect to an index specified for a transaction, any of the follo\ving events: (a) the failure of the index to 
announce or publish information necessary for detennining the Floating Price; (b) the failure of trading to commence or the pennanent 
discontinuation or n1aterial suspension of trading on the exchange or market acting as the index; ( c) the te1nporary or pennanent discontinuance or 
unavailability of the index; (d) the temporal)' or pennanent closing of any exchange acting as the index; or ( e) both parties agree that a material 
change in the formula for or the 1nethod of detennining the Floating Price has occurred. 
11Price Source" 1neans, in respect ofa Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices fron1 \Vhich the specified price is calculated) specified in the relevant Transaction. 
"Trading Day0 means a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace1nent price for the Floating Price, all nun1bcrs shall be rounded to three deciinal places. If the fourth 
decimal nurnber is five or greater, then the third dcchnal nun1ber shall be increased by one,. and if the fourth decimal nun1ber is less than five, then 
the third decimal number shall rCJnain 
unchanged. 

(B) Corrections to Published Prices. For purposes of detennining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to detennine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announcen1ent \Vithin t\vo (2) years of the original publication or announce1nent, either 
Party may notif)r 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 \Vord "conditioned" after the phrase "unreasonably \Vithheld," in the fourth (4th) line. 

Insert in Section I 5.10 the phrase "provided, ho\vever, each party shall, to the extent practicable, use reasonable efforts to prevent or limit the 
disclosure" at the end of (i). 

Section 15.I2shall be a1nended by: 

(a) adding in the second sentence the words "regulatory commission or similar body" after the \Vord "1nediation" and before the \\'Ord "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 agreen1ent, and the original 
docu1nent(s) is/are unobtainable,: 
(c) lo\ver case "neither" in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the \Vord "form" and before the"." "or do not con1ply with the best evidence rule. 

111e following Sections shat! be added: 

15.13 On occasion, the Seller 111ay be the producer of the Gas and the Buyer 1nay be the First Purchaser of the Gas. \Vhen a transaction is entered into 
under such circumstances, the follo\ving additional tenns and conditions shall apply: 

(a) 111e Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all payments to the owners of all 
\VOrking interests, royalties, overriding royalties, bonus pay1nents, production payrnents and other sin1ilar payn1cnts \Vith respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer harmless from any mid all liabilities to the o\vners of such \Vorking interests, royalties, 
overriding royalties, bonus pay1ncnts, production payments m1d other sin1ilar pa)'lnents \Vith respect to said Gas. Nohvithstanding anything in the Base 
Contract to the contrary, Seller shall be responsible for ren1itting severance taxes on Gas purchased and sold hereunder and agrees to defend, indenu1ify and 
hold Buyer hannless fro1n any and all liabilities \Vith respect to such severance taxes. 
(c) For purposes of this Section 15.15, First Purchaser tneans the first person that purchases Gas production :fro1n an operator or interest O\vncr after the 
production is severed. 

4 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 330 of 648 



Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved September 5, 2006 

Range Resources - Appalachia, LLC 

NAESB Standard 6.3.1 

LOUISVILLE GAS AND ELECTRIC COMPANY AND 

' . K.!~NTUr~ UTILl,ES nNY 

\\;1yK ,J~ L 
l1 

Nmne: David S. Sinclair 

Title: Vice President - Principal Marketing and Midstrea1n Officer Title: Vice President Energy Marketing 

5 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 331 of 648 



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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:  the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales 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 (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. 

2.27. "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 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. 
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 (ii) 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 (ii) 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 (ii) 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. 
14.11 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. 
 
 
 

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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Special Provision to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated April I , 2009 (the "Base 
Contract") by and between: Louisville Gas and Electric Co./Kentucky Utilities Co. (" LGE"/"KU") and 
NJR Energv Services Company ("NJRES"). 

The terms and conditions set forth in these Special Provisions shall supplement and form part of the 
Base Contract and shall govern with respect to any conflicting or inconsistent provision in the Base 
Contract. Except as amended herein, the Base Contract shall remain in full force and effect. 
Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "telephone" in the second line; and (b) inserting "recorded" before " telephonic" in 
the fifth line. 

2. 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 contract contemplated herein." 

"1.6 Each party shall, 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, the negligence 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 Confirmation 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." 

SECTION2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

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

"2.30 "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 entering 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 terminated transactions. 
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2 

2.31 "Credit Support Document" shall mean. as to a party (the "First Party"), a guaranty, 
hypothecation agreement, 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 and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "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). 

2.33 "Futures 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. 

2.34 "Investment Grade Rating" shall mean: 

For LGE/K.U - its unsecured, senior long-term debt obligations (not supported by third 
party 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 senior unsecured 
long-term debt, then such 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. 
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 McGraw-Hill Inc.) or its successors. 

For NJRES - No definition since NJRES is not rated. 

2.35 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in 
a form acceptable to the requesting pa1ty 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 and has a combined capital surplus of at 
least USD l 0 billion. 

2.36 "Material Adverse Change" shall mean (a) for LGE/KU that LGE/K.U fails to maintain an 
Investment Grade Rating; and (b) for NJRES, that the Tangible Net Worth of New Jersey 
Resources Corporation falls below $350 million. 

2.37 ''NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "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 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. 

2.39 "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 agreement, 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 
"Seller"). 

2.40 "Option Seller" 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 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 identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 
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2.41 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties ' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained 
by Seller and/or the Buyer for verification and/or e\·identiary purposes." 

2.43 "Tangible Net Worth" or "TNW" - Total assets less intangible assets and total liabilities 
calculated in accordance with generally accepted accounting principles in the United States. 
Intangible assets include, but are not limited to, assets such as goodwill, patents, copyrights, 
trademarks and other unidentified and illiquid assets. TNW will be based on the most 
recently published financial statements of New Jersey Resources Corporation as posted on 
\\.Ww.sec. gov or www.njliving.com. 

SECTION3. PERFORMANCE OBLIGATION 

5. 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 (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION 5. QUALITY AND MEASUREMENT 

6. 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 6, TAXES 

7. Add the following language after the first sentence of Section 6 designated as Buyer Pays At 
and After Delivery Poillt: 

"All such Taxes shall be paid by Seller 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 Seller 
an amount required to be collected and remitted by Buyer and then remit such amounts to the 
taxing authority." 

8. 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"), 
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 

9. Add the following language to the end of Section 7.3: 

3 
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" including all supporting documentation acceptable in industry practice to support the amount 
charged" 

10. Section 7.4 shall be amended by deleting the last sentence "Jn the event the parties are 
unable .. . " in its entirety and replaced 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 
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 
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." 

11. Section 7.5 shall be amended by inserting "U.S." between " then-effective" and "prime rate" 
in subsection (i). 

12. Section 7.7 is amended by adding the following clause after the clause "subject to netting 
under this Section" at the end of the first sentence: 

"provided further, however, that the party due payment under Section 7.3 may, by agreement of 
the parties, net all sums due thereunder against any amounts payable by it when making payments 
under Section 7." 

13. 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 settlement 
amount due for each 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 

14. Section 8.1 is hereby amended by adding the word " assume" after the word "and" on the 
third line thereof. 

15. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 
8.2" and "AND IN SECTION 14.8" in the last sentence. 

16. Add the following to the end of Section 8: 

"8.5 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 proceeds 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 10. FINANCIAL RESPONSIBILITY 

4 
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17. Delete the last sentence of Section 10.1 in its entirety and replace with the following: 

"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral 

18. Amend Section 10.2 as follows: 

(a) insert "if any" after "guarantor" in the first (1 51
) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "(ix) suffers a Material 
Adverse Change; provided that, such Material Adverse Change shall not be considered an Event of 
Default if the Defaulting Party provides within 48 hour but at least one (I) 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; "(x) repudiate, reject or challenge the validity of, this 
Contract or any applicable guaranty; (xi) transfer all or substantially all of its assets or merges into or 
consolidates with any entity {A) where the merging party's obligations are not assumed by operation of 
law or written instrument or pursuant to an agreement reasonably satisfactory to the other party or (B) 
where the creditworthiness of the resulting entity is materially weaker than that of such party 
immediately before such transfer, merger or consolidation in the other party's reasonable opinion; (xii) 
have made any representation or warranty herein or in any applicable guaranty which is false or 
misleading in any material respect when made or when deemed made or repeated; or (xiii) fail to 
perform any material covenant or obligation set forth in this Contract (except to the extent constituting 
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 (I 0) 
Business Days after written notice thereof;" 

19. Amend Section 10.3 by 

deleting from the second (2°d) sentence the phrase "or that are, in the reasonable opinion of the 
Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

20. 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")" 

21. Add the following to the end of Section 10: 

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

"10.9 No suspension pursuant Section 10.2 shall continue for more than ten (IO) Business Days 
unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

22. Add the following shall be added to the end of Section 11 

5 

"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. 

11.8 During the event of Force Majeure, 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, but only to the extent 
that the interruptible deliveries to those other markets can be used in a commercially 
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reasonable manner to satisfy Seller 's Firm performance obligations hereunder. The 
Claiming Party, if it is Seiler, 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 

23. Section 12 shall be deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days 
advance written Notice by either party; provided, however, that, to the extent necessary, the 
provisions hereof shall survive termination of this Contract and continue to apply to any 
transactions entered into between Seller and Buyer prior to the date of termination of this 
Contract until such time as any and all such transactions are completed or terminated. 
Notwithstanding any termination, the obligation to make payment and provisions of 
Sections 1.6, 7.6, 7.7, 8.3, 8.4, 10 and 13 shall continue to apply." 

SECTION 14. MISCELLANEOUS: 

24. Insert in Section 14.1 the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (411

') line. 

25. Section 14.1 is amended by replacing subsection (ii) of the second sentence with the 
following: 

"(ii) transfer or assign this Contract to any affiliate or to any person or entity succeeding 
to all or substantially all of the transferring party' s assets if (A) the transferring party or 
its guarantor, if any, agree in writing to remain liable for the obligations of the transferee 
or (B) the creditworthiness of the transferee is equal to or better than that of the 
transferring party or its guarantor (in the other parties reasonable opinion), if any, 
immediately preceding such transfer and the transferee agrees in writing to be bound by 
this Contract, and (C) in the case of either (A) or (B) the transfer has no adverse tax 
consequences to the non-assigning party, without the prior approval of the other party." 

26. Section 14.8 is hereby deleted in its entirety and replaced with the following: 

6 

"On the date of this Base Contract and the date of entering into each transaction, each party 
represents and warrants to the other party that: (i) it is duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its formation and is qualified to conduct its 
business in each jurisdiction in which a transaction will be performed by it; (ii) it has all 
regulatory authorizations necessary for it to legally enter into and perform its obligations 
under this Base Contract; (iii) the execution, delivery and performance of this Base Contract 
are within its powers, have been duly authorized by all necessary action and do not violate any 
terms and conditions in its governing documents, any contracts to which it is a party or any 
law, rule, regulation, or the like applicable to it; (iv) each transaction when entered into in 
accordance with this Base Contract constitutes its legally valid and binding obligation 
enforceable against it in accordance with its terms, subject to any equitable defenses; (v) there 
are no bankruptcy proceedings pending or, to its knowledge, threatened against it which 
would result in it being or becoming bankrupt; (vi) there are no legal proceedings that could 
materially adversely affect its ability to perform its obligations under this Base Contract; 
(vii) it has knowledge and experience in financial matters and the gas industry that enable it to 
evaluate the merits and risks of entering into this Base Contract; and (viii) it is entering into 
this Base Contract as a principal and not as an agent for any party." 
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27. Insert in Section 14.10 the phrase "provided, however. each party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure., at the end of (i). 

28. Section 14.11 is hereby deleted in its entirety and replaced with the following: 

''EACH PARTY WAIVES, TO THE FULLEST EXTENT PERMlTIED BY APPLICABLE 
LAW, ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY PROCEEDINGS 
RELATING TO THIS CONTRACT OR ANY TRANSACTION HEREUNDER. EACH PARTY 
SUBMITS TO THE NON-EXCLUSIVE JURlSDICTION OF THE STATE AND FEDERAL 
COURTS LOCATED IN NEW YORK CITY, BOROUGH OF MANHA TI AN, WITHOlIT 
REFERENCE TO CHOICE OF LAW DOCTRINE EXCEPT NEW YORK GENERAL 
OBLIGATIONS LAW SECTIONS 5-1401 AND 5-1402. FOR ANY ACTION OR 
PROCEEDING RELATING TO THJS CONTRACT OR Al"\fY TRANSACTION, AND 
EXPRESSLY WAIVES ANY OBJECTION IT MAY HA VE TO SUCH JURISDICTION OR 
THE CONVENIENCE OF SUCH FORUM." 

29. The following Sections shall be added: 

7 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commercial Code, as enacted in 
New York. 

14.13 UCC - Except as otherwise provided for herein, the prov1S1ons of the Uniform 
Conunercial Code ("UCC") of the state whose laws shall govern this Contract shall be deemed to 
apply to all transactions. 

14.14 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) Market Disruption. 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 Delayed Floating Price (as defined below); provided 
however, if the Delayed Floating Price is not so determined within three (3) Business 
Days after the frrst 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 on a method for detennining a replacement price for the Floating 
Price) for the affected Day, and if the parties have not so agreed on or before the fifth 
Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the nexr 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 fails to provide two quotes, then the average of the other 
party's two quotes shall determine the replacement price for the Floating Price. 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 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 
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one of the quotations shall be excluded. "Determination Period" means each calendar 
month during the term of the relevant transaction; provided that if the term of a 
transaction is less than one calendar month the Determination Period shall be the term 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; (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 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. 

Notwithstanding the forgoing, if the price source retrospectively issues a Floating Price, in respect 
of an affected Trading Day(s) (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 (ii) 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 unless the Parties expressly agree 
otherwise. 

(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, either Party may notify the other Party of (i) that correction and (ii) 
the ammmt (if any) that is payable as a result of that correction. If, not later than thirty (30) 
calendar days after publication or announcement of that correction, a Party gives notice that an 
amount is so payable, the Party that originally either received or retained such amount will, not 
later than three (3) Business Days after the effectiveness of that notice, pay, subject to any 
applicable conditions precedent, to the other Party that amount, together with interest at the 
Interest Rate for the period from and including the day on which payment originally was (or was 
not) made to but excluding the day of payment of the refund or payment resulting from that 
correction. If a Party fails to give notice within thirty (30) calendar days after the publication 
or announcement of the correction that an amount is payable, then right to payment is 
waived for such correction. 

14.16 Each party hereby expressly waives all rights to, and expressly agrees not to contest, any 
transaction, or assert or otherwise raise any defenses or arguments related to any 
transaction under this Contract to the effect that such is not binding, valid or enforceable 
in accordance with its terms because either the employee(s) or representative(s) who 
entered into the transaction on behalf of a party, and who appeared to have the requisite 
authority to do so, did not, in fact, have such authority or because the provisions of 
certain applicable laws require the transaction to be in writing and/or executed by one or 
both parties." 

SECTION 15. OPTION 

8 
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15. l 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 under such transaction shall be to pay the 
Premium for such Option and Option Seller shall have no obligation under such transaction. 
Upon the exercise 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 either Buyer or Seller as indicated in the Transaction Confirmation or the parties' 
oral or electronic agreement, as applicable." 

THE PARTIES DO HEREBY REPRESENT AND WARR.Al\! THAT THE GENERAL TERMS AND 
CONDITIONS OF THE BASE CONTRACT HA VE NOT BEEL MODIFIED, ALTERED, OR 
AMENDED IN ANY RESPECT EXCEPT FOR THESE SPECIAL PROVISIONS WH1CH ARE 
A TT ACHED TO AND MADE AP ART OF THE BASE CONTRACT. 

TN WITNcSS WHEREOF, the parties have executed these Special Provisions to supplement and, where 
applicable to modify and supersede the Base Contract between the parties. 

LOUISVILLE GAS AND ELECTRIC CO./KENTUCKY UTILITIES CO NJR ENERGY SERVICES 
COMPANY 

()}dy ~~~ 3/~f>7 
1 ~e: David S. Sinclair 

Title: Vice President - Energy Marketing 

9 

By~ J;J;-~ 
~Plf'==~ .. -~ff 
fileeiDilti~iiiU.~il 

UU9'1iM~!lfiii5s 

Name : St ephen Westhoven 
Title Vice P~esident, Energy 

Tr ading 
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09/24/2015 16:30 FAX 17135465401 

eNET 
HOLDINGS MANAGEMENT, l!-C 

5947 Son Fallpe Slreel 
Suite 1910 
Houston, Te:ita~ 77057 
Marti. 11J.eoo.1900 
Fox 7ll.871.0S10 
notmldslrearn.com 

September24, 2015 

Louisville Gas and Electric Co. 
Kentucky Utilities Co. 
220 West Main St. 
7th Floor 
Louisville, KY 40202 
Attn: Contract Administration 
Fax: (502) 627-4222 

LATllAM&WATKINS @002/005 

RE: Assignment of Base Contract for Sale and Purchase of Natural Gas between Louisville 
Gas and Electric Co. and Kentucky Utilities Co. (collectively, "you") and NET Holdings 
Management, LLC ("NET Holdings" or "we") dated October l, 2007 (the "Contract") to 
NextEra Energy Power Marketing, LLC. 

Dear Ladies and Gentlemen, 

As you may be aware, NextEra Energy Partners, LP has agreed to wholly acquire NET Holdings. 
The acquisition will close in early October ("NET Acguisition Closing"). NET Holdings 
believes this combined platform will further strengthen our ability to serve our customers and we 
look forward to continuing our business relationship with you. 

Upon the NET Acquisition Closing, NET Holdings will assign various contracts to the 
appropriate legal entities within the NextEra combined strncture. Therefore, effective as of the 
NET Acquisition Closing, NET Holdings is assigning (the "Assignment") the Contract, 
including all confirmations and transactions thereunder, if any, to its affiliate, NextEra Energy 
Power Marketing, LLC, a Delaware limited liability company ("NEPM"). 

NextEra Energy Power Marketing is one of the nation's leading electricity and natural gas 
marketers and a key player in energy markets in the United States and Canada. NextEra Energy 

. Power Marketing provides a wide range of electricity and gas commodity products as well as 
marketing and trading services. The size and scope of NEPM' s operations and high 
creditworthiness, among the strongest anywhere in the industry, allow NEPM to deliver the 
highest quality products and services that can be relied on day after day, and year after year. 

There will be no interruption or change in services, price or term regarding your contracts. This 
letter is merely notification of the Assignment described above. Your relationship points of 
contact will remain the same, therefore, if, ·at any point, you would like to discuss the 
Assignment or any other matter regarding the purchase, please do not hesitate to contact David 
Marye directly at 713-800-1974 or by email at davidmarye@netmidstream.com. 

1 
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Upon the NET Acquisition Closing, the terms and conditions of the above referenced Contract, 
including all confirmations and transactions thereunder, if any, will be honored by NEPM, which 
will be your new contractual partner. The contact information for NEPM is as follows: 

General: 
700 Universe Blvd. 
Juno Beach, FL Zip: 33408 
Attn: Contracts/Legal Department 
Facsimile: (561) 625-7504 
Duns: NEPM: 05-448-1341 
Federal Tax ID Number: 65-0851428 

Invoices: 

j Attn: Manager, NEPM Accounting 
Phone: (561) 304-5820 

J 

Facsimile: (561) 625-7651 

Confirmations: 
Attn: Confirmation Desk 
Phone: (561) 691-2488 
Facsimile: (561) 625-7517 
Email: NextEra.Confirmations@NextEraEnergy.com 

Scheduling: 
Attn: Scheduling Desk 
Phone: (561) 625-7100 
Facsimile: (561) 625-7604 

/

Payments: 
Attn: Manager, NEPM Accounting 
Phone: (561) 304-5820 
Facsimile: (561) 625-7663 

J 

J 

Wire Transfer: 
Pay: Bank of America 
For the Account of: NextEra Energy Power Marketing, LLC 
Account No./CHIPS UID: 3751227650 
Fed. ABA No.: 026-00-9593 

ACH Transfer: 
Pay: Bank of America 
For the Account of: NextEra Energy Power Marketing, LLC 
Account No.: 3751227650 
Fed. ABA No.: 111-00-0012 
We value our business relationship with you and look forward to working together with you in 
the future. 

2 

NV\7337857.l 
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09/24/2015 16:31 FAX 17135465401 LATHA!l&WATKINS (@004/005 

[Signature Page Follows] 

3 

NV\7337857.1 
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09/24/2015 16:31 FAX 17135465401 LATHAM&WATKINS @005/005 

Sincerely, 
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09/08/2015 15:30 FAX 17135465401 

NET 
HOLDINGS MANAGEMENT, LLC 

5847 San Felipe Street 
Suite 1910 

Houston, Texas 77057 
Main 713.800.1900 
Fax 713.071.0510 
netmidstream.com 

September 8, 2015 

Louisville Gas and Electric Co. 
Kentucky Utilities Co. 
220 West Main St. 
7"' Floor 
Louisville, KY 40202 
Attn: Contract Administration 
Fax: (502) 627-4222 

LATHAM&WATKINS 141002/003 

RE: Assignment of Base Contract for Sale and Purchase of Natural Gas between Louisville Gas and 
Electric Co. and Kentucky Utilities Co. (collectively, ":l'Ql!") and National Energy & Trade, LP ("NET 

LP" or "we") dated October 1, 2007 (the "Contract"). 

Dear Ladies and Gentlemen, 

NET LP is assigning (the "Assignment") the Contract, including all confirmations and transactions thereunder, 
if any, listed above to its affiliate, NET Holdings Management LLC ("NET Holdings"). NET Holdings is NET 
LP's parent entity. The Assignment will be effective as of September 1, 2015. 

There will be no interruption or change in services, price or term regarding your contracts. This letter is 
merely notification of the Assignment described above. 

If, at any point, you would like to discuss !he Assignment or any other matter referenced herein, please do not 
hesitate to contact David Marye directly at (713) 800-1974 or by email at davidmarye@netmidstream.com. 
We value, and look forward to continuing, our business rel.'W,· 

!f·<fi-

[Signature Pag: 
\~,,, 

\' 
" 

NY\7291064.1 
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09/08/2015 15:30 FAX 17135465401 LATHAM&WATKINS ~ 003/003 

Sincerely, 

NATIONAL ENERGY & TRADE, LP 
By: NET General Partners, LLC, its general 
partner 
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F<><m W-9 Request for Taxpayer Give Form to the 

(Rev. December2011) Identification Number and Certification 
requester. Do not 

Deparunent of lhe Treasuiy send to the IRS. 
lntemal Re,oeoue Savlce 

Name (as shown on your Income tax return) 

NET Holdings Management, LLC 

o1 Business name/disregarded entity name, If different from above 

• ii' c. Check appropriate box for fede<al tax classfficatlon: c 
0 D lndMduaVso~e proprietor D O Corporation D S Corporation D Partnership 0 TrusVeslate •• 

0. 5 0 Exempt payee ~'tl IZJ Limited llabi~ity company. Enter the tax classification (C=C corporation, S::S corporalton, p,,,partnershlp) ,_. p sg --- ----- --. -.. --- -- -------------

i~ 0 Other (see Instructions),.. 

!E Address (number, streel, and apt. or suite no.) Requester's name and address (optlonaQ 
u • 5847 San Felipe, Suite 1910 
~ 
• City, state, and ZIP code 
• Houston, TX 77057 (/) 

List account number(s) here (optional) 

. Taxpayer Identification Number (1 IN) 
J Socia! security number I Enter your TIN In the appropriate ~o~ .• n1e TIN ~rovlded must match ~he name given on the "Name" line 

to avoid backup wflhholdlng. For md1v1duals, this Is your social secunty number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I lnstructlons on page 3. For other 
entitles, ii Is your employer identification number (ElN). If you do not have a number, see How to get a 
TIN on page 3. 

DJJ -[D -I I I I I 
Note. If the account Is in more than one name, see the chart on page 4 for gu!delines on \vhose 
number to enter. 

I Employer ldenl!fication number 

20-8605937 

Certification 
Under penalties of pe~ury, I certify that: 

1. The number shown on this form is my correct taxpayer identificalion number (or I am waiting for a number to be issued to me), and 

2. I am not subject to backup withholding because: (a) tam exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Ser'Vlce ORS) that I am subject to backup withholding as a result of a fallure to report all interest or dividends, or {c) the IRS has notified me that I am 
no longer subject to backup withholding, and 

3. I am a U.S. citizen or other U.S. person (defined below), 
Certification instructions. You must cross out item 2 above If you have been notified by the 1RS that you are currently subject to backup withholding 
because you have failed to report all Interest and dividends on your tax return. For real estate transactions, Item 2 does not apply. For mortgage 
interest paid, acquisition or abandonm t of secured property, cancel/atlon of debt, contributions to an Individual retirement arrangement (IRA}, and 
generally, payments other than Inter t d divide Cls, you are not required to sign the certification, but you must provide your correct TIN. See the 
Instructions on page 4. 

Sign Signature of 
Here U.S. person t> 

General Instructions 
Section references are to the Internal Rove e Code unless otherwise 
noted. 

Purpose of Form 
A person who is required to file an Information return with the IRS must 
obtain your correct taxpayer identification number (TIN) to report, for 
example, Income paid to you, real estate transactions, mortgage interest 
you paid, acquisition or abandonment of secured property, cancellatlon 
of debt, or contributions you made to an IRA. 

Use Form W-9 only if you are a U.S. person -Oncluding a resident 
alien), to provide your correct TIN to the person requesting it (the 
requester) and, when applicable, to: 

1. Certify that the TIN you are giving is correct (or you are waiting for a 
number to be issued), 

2. Certify that you are not subJect to backup withholding, or 
3. Claim exemption from backup withholding If you are a U.S. exempt 

payee. If applicable, you are also certifying that as a U.S. person, your 
allocable share of any partnership Income from a U.S. trade or business 
Is not subject to the v1ithholdlng tax on foreign pa1tners' share of 
effectively connected Income. 

Cate)>- q 1( 
Note. If a requester gives you a form other than Form W-9 to request 
your TIN, you must use the requester's form if It Is substantially slmifat 
to this Form W-9, 
Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. petson If you are: 
•An lndtvldual \vho is a U.S. cilizen or U.S. resident alien, 
• A partnership, corporation, company, or association created or 
organized In the United States or under the laws of the United States, 
• An estate (other than a foreign estate), or 
•A domestic trust (as defined In Regulations section 301.7701-7}. 
Speclal rules for partnerships. Partnerships that conduct a trade or 
business In the United States are generally required to pay a withholding 
tax on any foreign partners' share of income from such business. 
Further, in certain cases v1here a Form W-9 has not been received, a 
partnership Is required to presume that a partner is a foreign person, 
and pay the wfthholding tax. Therefore, if you are a U.S. person that Is a 
partner In a partnership conducting a trade or business in the United 
States, provide Form W-9 to the partnership to establish your U.S. 
status and avoid wlthholding on your share of partnership income. 

Cat. No. 10231X Form W~9(Rev.12-2011} 
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'1Je[aware PAGE 1 

'Ifie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "NET HOLDINGS 

MANAGEMENT, LLC", FILED IN THIS OFFICE ON THE SEVENTH DAY OF 

MARCH, A.D. 2007, AT 1:05 O'CLOCK P.M. 

4307915 8100 

070290089 

Harriet Smith Windsor, Secretary of State 
AUTHENTICATION: 5486763 

DATE: 03-07-07 
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CERTIFICATE OF FORMATION 

OF 

NET HOLDINGS MANAGEMENT, LLC 

Sta~ of Llolaware 
Secret;,.,.y of S"4te 

Division o:l"Corporations 
lltlivered 01:17 m 03/07/2007 

FILED 01:05 PU 03/07/2007 
SIW 070290089 - 4307915 FIIE 

This Certificate of Formation, dated as of March 7, 2007, has been duly executed and is 
filed pursuant to Sections 18-201 and 18-204 of the Delaware Limited Liability Company Act 
(the "Act") to form a limited liability company (the "Company") under the Act. 

1. Name. The name of the Company is "NET Holdings Management, LLC". 

2. Registered Office; Registered Agent. The address of the registered office required 
to be maintained by Section 18-104 of the Act is: 

Corporation Trust Center 
1209 Orange Street 
Wilmington, Delaware 19801 

The name and address of the registered agent for service of process required to be maintained by 
Section 18· 104 of the Act are: 

The Corporation Trust Company 
Corporation Trust Center 
1209 Orange Street 
Wilmington, Delaware 19801 

EXECUTED as of the date written first above. 

lf;,.,2'.i:r/7 -
TiUe: ganizer 

HOUSTON\2048494,l 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: October 1, 2007. The parties to this Base Contract are the following: 

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"rKU"l and ~N~a~tio~n~a=l=E~n~e~rguy~&~T~ra=d=e~, =L~P ___________ _ 
220 West Main St., 7'' Floor, Louisville, KY 40202 5847 San Felipe Street. Suite 1910 Houston TX 77057 
Duns Number: LGE 00-694-5505/ KU 00-694-4398 Duns Number: ~0=3~64~1~13=8~7 ____________ _ 
Contract Number: ~N=o~t A~PP=l=ica~bl=e__________ Contract Number: ~~---~-,.,.-c-=---------
U.S. Federal Tax ID Number: LGE 61-0264150/ KU 61-0247570 U.S. Federal Tax ID Number: -"76"'--"0"'50,,,8,,6"'8"'3 ______ _ 

Notices: 
220 West Main St., ?'h Floor Louisville, KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or 4251 Fax: 502/627-4222 

Confirmations: 
220 West Main St., 7th Floor, Louisville, KY 40202 
Attn: Contract Administration 
Phone: 5021627-4197 or 4251 Fax: 502/627-4222 __ _ 

Invoices and Payments: 
220 West Main St., 7'' Floor, Louisville, KY 40202 
Attn: Gas Accounting 

Phone: 502/627-4627 Fax: ~50=2~/6=2~7~-3"'8-"00~-----

Wim Transfer or ACH Numbers Of aoolicable!: 
WIRES ONLY: 
BANK: Bank of America New York NY 
ABA: 0260-0959-3 
ACCT: 3752099133 
Other Details: ----------------
ACH ONLY: 
BANK: Bank of America Dallas TX 
ABA: 111-0000-12 
ACCT: 3752099133 
Other Details:-----------------

5847 San Felipe Street. Suite 1910 Houston TX 77057 
Attn: Contract Administration 
Phone: (713) 800-1958 Fax: (713) 800-0510 

5847 San Felipe Street. Suite 1910 Houston TX 77057 
Attn: Contract Administration 
Phone: (713) 800-1958 Fax: (713) 800-0510 

5847 San Felipe Street. Suite 1910 Houston TX 77057 
Attn: Gas Accounting 

Phone: (713) 800-1959 Fax: (713) 800-0510 

BNP Paribas New York NY 
026007689 
200-102272-001-11 

BANK OF NEW YORK 
021-000-018 
BNP Paribas NY 
Ref: National Energy & Trade, LP 

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 default provision shall apply Select onlv one box 1Tom each section-

Section 1.2 llD Orat (default) 
Transaction D Written 
Procedure 

Section 2.5 llD 2 Business Days after receipt (default) 
Confinn D __ Business Days after receipt 
Deadline 

Section 2.6 D Seller (default) 
Confirming D Buyer 
Party llD LGE/KU 

Section 3.2 llD Cover Standard (default} 
Performance D Spot Price Standard 
Obligation 

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

Section 2.26 llD Gas Daily Midpoint (default) 
Spot Price D 
Publication 
Section 6 llD Buyer Pays At and After Delivery Point 
Taxes (default) 

D Seller Pavs Before and At Delivery Point 
Special Provisions Number of sheets attached: Six (6) 
Addendum(s): 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damages 

Section 10.3.2 
Other Agreement 
Set offs 
Section 14.5 
Choice Of Law 

Section 14.1 O 
Confidentiality 

llD 25"' Day of Month following Month of 
delivery (default) 
D __ Day of Month following Month of 
delivery 
llD Wire transfer (default) 
llD Automated Clearinghouse Credit (ACH) 
D Check 
llD Netting applies (default) 
D Netting does not apply 

llD Earty Tennination Damages Apply 
(default} 
D 
llD 
D 

llD 
D 

Earlv Termination Damaaes Do Not Annlv 
Other Agreement Setoffs Apply (default} 
Other Agreement Setoffs Do Not Apply 

New York 

Confidentiality applies (default} 
Confidentiality does not apply 

NAESB Standard 6.3.1 
April 19, 2002 
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IN WITNESS WHEREOF, the parties hereto have executed this Base Contract in_Jiu~te. 

By L!,2_ ~ 
Name: /' I ~ 
Title: 

MARTYN GALLUS 
SR. VICE PRESIDENT 

LOUISVILLE GAS & ELECTRIC COMPANY 
KENTUCKY UTILITIES 

Copyright© 2002 North American Energy Standards Board 
All Rights Reserved Page2of11 

NAESB Standard 6.3.1 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis. "Buye~· refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
between the narties 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 rts 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 
oarties. 

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 obiection from the receivinn na"", as nrovided in Section 1.3. 

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party's understanding ofthe 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 nerther Transaction Confirmation shall be binding until or unless such cflfferences 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, Oi) 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, Oii) the Base Contract, and (iv) these 
General T errns and Condrtions, 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 wrth 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 erther 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 Condrtions 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 un~· or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

Copyright© 2002 North American Energy Standards Board, Inc. 
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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 foiward 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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice 
provided by the nonperforming party; the immediacy of the Buyers Gas consumption needs or Sellers 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 rts obligations to deliver or receive Gas will be governed by the rules of the relevant Mures exchange regulated 
under the Commodity Exchange Act. 

2.17. "Firm" shall mean that either party may interrupt rts performance wrthout 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 Transporters 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 liabilrty, 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 (deteITTlined 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. 

2.27. ''Transaction ConfiITTlation" 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. "TeITTlination Option" shall mean the option of either party to teITTlinate a transaction in the event that the other party fails to pelfoml a 
FiITTl 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 Confimlation. 

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 teITTls of the Contract. Sales and purchases will be on a FiITTl 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 perfomling 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 quantily 
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 perfoITTling 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 (iQ 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 pelforming 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 ConfiITTlation 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 ConfiITTlation executed in 
writing by both parties. The Transaction ConfiITTlation containing the TeITTlination Option will designate the length of nonperformance 
triggering the TeITTlination Option and the procedures for exercise thereof, how damages for nonperfoITTlance 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 responsibilify for 
transporting the Gas from the Delivery Point(s). 

4.2. The parties shall coordinate their nomination activijes, 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 promp~y 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 detenmine the validity as well as the cause of such Imbalance 
Charges. If the Imbalance Charges were incunred 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 
incunred 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 acoordance with the 
established procedures ofthe Receiving Transporter. 

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

Buyer Pays At and After Deliv-· 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 anv such Taxes or charnes shall furnish the other ru.rtv anv necessarv documentation thereof. 

Seller Pa·- Before and At Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authoriity ("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 entltled to an exemption 
from anv such Taxes or rh~es shall furnish the other oartv anv necessarv 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, b~ling 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 ava~ble funds, on or 
before the later of the Payment Date or 1 O Days after receipt of the invoice by Buyer provided that ff 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 perfonming party may submit an invoice to the 
nonperfonming 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, ff the invoiced party disputes the amount due, It must provide supporting documentation 
acoeptable 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 acaue from the date due until the 
date of payment at a rate equal to the lower of 0) the then-eflective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or 0Q 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 infonmation 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 tenms 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 - 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 qualify 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with 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 "Eany 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. Wrth 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 Tennination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaaes Applv: 

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 bv the Non-Defaultina Partv in a commercially reasonable manner. 

Earlv Termination Damaaes Do Not Annlv: 

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 
oavment has not vet been made bv the oartv that owes such oavment 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 Amounr). 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 Annlv: 

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 SeWement 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 
Suooort Obliaation relatina 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 0) the then-effective prime rate of interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) the maximum 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 1 O 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 stonn warnings, such as hurricanes, which result in evacuation of the affected area, floods, washouts, 
explosions, breakage or accdent 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 (iiQ 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 ne~her 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 PARTYS LIABILITY HEREUNDER SHALL 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTYS LIABILITY SHALL 
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN 
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY 
INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON 
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 
THE 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 temi 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 (ii) 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 detemiined to be invalid, void or unenforceable by any court having jurisdiction, such detemiination 
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 pertomiance 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 authorily to enter into and perfomi this Contract. 
Each person who executes this Contract on behalf of either party represents and warrants that it has full and complete authorily 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 temis 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 temis confidential) except (i) in 
order to comply with any applicable law, order, regulation, or exchange rule, QQ to the extent necessary for the enforcement of this Contract , 
QiQ to the extent necessary to implement any transaction, or (iv) to the extent such infomiation 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 temis of any transaction (other than as pemiitted 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 temis 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 temis 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. 

14.11 The parties may agree to dispute resolution procedures in Special Provisions attached to the Base Contract or in a 
Transaction Confimiation 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 Contrad by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF lHIS 
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 lHIS CONTRACT OR ANY PART THEREOF, INCLUDING ANY AND ALL IMPLIED 
WARRANTIES OR CONDITIONS OF TITLE, NON~NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OlHERWISE 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 lHIS CONTRACT ALSO AGREES lHAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENT AL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF lHIS CONTRACT. 

Copyright© 2002 North American Energy Standards Board, Inc. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
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 Numbe~ 

Contract Price: $ /MMBtu or 

Delivery Period: Begin: End: 

Perfonnance Obligation and Contract Quantity: (Select One) 

Finn (Fixed Quantity): Finn (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

c EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

= Buyer or c Seller 

Delivery Point(s): 

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

Special Conditions: 

Seller: 

By: 

Title: 

Date: 

Copyright© 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Buyer: 

By: 

Title: 

Date: 

Page11 of11 

Interruptible: 

Up to __ MMBtus/day 

NAESB Standard 6.3.1 
April 19, 2002 
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Special Provisions to the Base Contract 

SPECIAL PROVISIONS - U.S. NAESB 

Special Provisions ("Special Provisions") attached to and forming a part of that certain Base 
Contract for Short-Term Sale and Purchase of Natural Gas dated October I, 2007 (the "Base 
Contract") by and between: Louisville Gas and Electric Co./Kentucky Utilities Co. and National 
Energy & Trade, LP. 

Capitalized terms used in these Special Provisions shall have the meanings ascribed to them in the 
Base Contract. Section references in these Special Provisions refer to a Section of the General Terms 
and Conditions of the Base Contract, unless stated otherwise. 

SECTION I. PURPOSES AND PROCEDURES 

1. Section 1.2 "Oral Transaction Procedure" shall be amended by (a) inserting "a recorded" 
before "'telephone" in the second line; and (b) inserting "recorded" before "telephonic" in 
the fifth line. 

2. The following sections shall be added to Section I: 

"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 contract contemplated herein." 

"1.6 Each party shall, 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, the negligence 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 Confirmation 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." 

SECTION2. DEFINITIONS 

3. Section 2.10 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected 
by Buyer and replacement Gas is not available)" from the definition. 

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

1 

"2.30 "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 entering 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 terminated transactions. 

2.31 "Credit Support Document" shall mean, as to a party (the "First Party"), a guaranty, 
hypothecation agreement, 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 
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2 

any obligations of the First Party under this Contract provided in each case that the issuer and the 
format of such document are acceptable to the requesting party in its reasonable discretion. 

2.32 "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). 

2.33 "Futures 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. 

2.34 "Investment Grade Rating" shall mean a party's unsecured, senior long-term debt 
obligations (not supported by third party 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 senior unsecured long-term debt, then such 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. 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 McGraw-Hill Inc.) or its successors. 

2.35 "Letter of Credit" means one or more irrevocable, 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. 

2.36 "Material Adverse Change" shall mean a party's rating falls below an Investment Grade 
Rating. 

2.37 "NYMEX" shall mean the New York Mercantile Exchange. 

2.38 "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 Confmnation 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. 

2.39 "Option Buyer" with respect to a transaction that is an Option, means the party identified 
as such in a Transaction Confrrmation or the parties' oral or electronic agreement, 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 
"Seller"). 

2.40 "Option Seller" 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 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 identified as "Buyer") or 
receive Gas (if the Option Buyer is identified as "Seller"). 

2.41 "Premium" means the amount identified as such in a Transaction Confirmation or the 
parties' oral or electronic agreement, as applicable, which is the amount payable by the Option 
Buyer to the Option Seller in exchange for an Option. 

2.42 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
SelJer and/or the Buyer for verification and/or evidentiary purposes." 
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SECTION3. PERFORMANCE OBLIGATION 

5. 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 (iii): 

"or in the event that the non-breaching party elects, at its sole option not to replace undelivered 
Gas or re-sell unaccepted Gas" 

SECTION 5. QUALITY AND MEASUREMENT 

6. 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 pipeline 
system and/or facilities which shall receive the Gas at the Delivery Point(s) set forth in the 
transaction. The unit of quantity measurement for purposes of this Contract shall be one MMBtu 
Dry. BTU and volume measurements shall be made at the pressure and temperature basis of the 
measuring pipeline 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 
pipeline." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

7. Add the following language to the end of Section 7.3: 

"including all supporting documentation acceptable in industry practice to support the amount 
charged." 

8. Section 7.4 shall be amended by deleting the last sentence "In the event the parties are 
unable ... " in its entirety and replaced 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 
returned upon request. 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." 

9. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" 
in subsection (i). 

IO. 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 settlement 
amount due for each 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 

3 
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Special Provisions to the Base Contract 

I I. Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 
8.2" and "AND IN SECTION 14.8" in the last sentence. 

SECTION IO. FINANCIAL RESPONSIBILITY 

12. Delete the last sentence of Section IO.I in its entirety and replace with the following: 

""Adequate Assurance of Performance" shall mean the provision of Eligible Collateral." 

13. Amend Section I0.2 as follows: 

(a) insert ",if any," after "guarantor" in the first (l 51
) line 

(b) delete "or" before "(viii)" 

(c) insert in the ninth line after the phrase "such payment is due" the phrase "or (ix) suffers a 
Material Adverse Change; provided that, such Material Adverse Change shall not be considered an 
Event of Default if the Defaulting Party provides, within three (3) Business Days of receipt of 
written notice fiom the other party and maintains for so long as the Material Adverse Change is 
continuing, Eligible Collateral to the other party" 

14. Amend Section 10.3 by 

Delete fiom the second (2"d) sentence the phrase "or that are, in the reasonable opinion of the Non
Defaulting Party, commercially impracticable to liquidate and terminate" 

15. Section 10.3.I "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")" 

16. Add the following to the end of Section 10: 

"10.8 In calculating the Net Settlement Amount, the Non-Defaulting Party may take into 
account its Costs incurred as a result oftenninating transactions." 

"I 0.9 No suspension pursuant to Section 10.2 shall continue for more than ten (I 0) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party has been given 
notice thereof in accordance with Section 10.3." 

SECTION 11. FORCE MAJEURE 

17. The following shall be added to the end of Section II 

"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 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 I 0.2) if such event 
continues for a period of thirty (30) continuous days." 

SECTION 12. TERM 

18. Section 12 shall be deleted in its entirety and replaced with: 

4 
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"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance 
written Notice by either party; provided, however, that.i. to the extent nececessary, the provisions 
hereof shall survive termination of this Contract and continue to apply to any transactions entered 
into between Seller and Buyer prior to the date of termination of this Contract until such time as any 
and all such transactions are completed or terminated. Notwithstanding any termination, the 
obligation to make payment and provisions of Sections 1.6, 7.7, 8.3, 8.4, 10, and 13 shall continue to 
apply." 

SECTION 13. LIMITATIONS 

19. Delete the f-hrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the sixth (6'") and 
seventh (71 

) lines. 

SECTION 14. MISCELLANEOUS: 

20. Insert in Section 14.1 the word '\conditioned" after the phrase "unreasonably withheld," in 
the fourth (4'") line. 

21. Insert in Section 14.10 the phrase "provided, however, each party shall, to the extent 
practicable, use reasonable efforts to prevent or limit the disclosure" at the end of (i). 

22. The following Sections shall be added: 

5 

14.12 Each party agrees that the provisions of this Contract supersede and replace in their 
entirety any requirements of law relating to adequate assurance of future performance, 
including without limitation Article 2 of the Uniform Commercial Code, as enacted in 
New York. 

14.13 UCC - Except as otherwise provided for herein, the prov1s10ns of the Uniform 
Commercial Code ("UCC") of the state whose laws shall govern this Contract shall be 
deemed to apply to all transactions. 

14.14 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 

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 a method for determining a replacement price for the 
Floating Price) for the affected Day, and ifthe parties have 38 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 (2) 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 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 ( e) both parties agree that a material change in the formula for or the method of 
determining the Floating Price has occurred. For the purposes of the calculation of a replacement 
price for the Floating Price, all numbers shall be rounded to three (3) decimal places. If the fourth 
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6 

(4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased 
by one (1) and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal 
number shall remain unchanged. 

14.15 Louisville Gas and Electric Company and Kentucky Utilities Company shall be jointly 
and severally liable for their respective obligations under this Agreement; provided, 
however, that Louisville Gas and Electric Company and Kentucky Utilities Company 
together shall not be liable for more than 100% of the total obligation. 
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ATTN: Gas Accounting 
ADDRESS: 301 E Ocean Blvd Suite 1100 CHECKS 
Long Beach, CA 90802 (IF APPUCABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 14 

ATTN: Gas Accounting 

ADDRESS: 220 West Main St 7tn Fl 
Louisville KY 40202 

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

(Continued) 

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

Section 1.2 0 Oral (default) Section 10.2 0 No Additional Events of Default (default) 
Transaction OR Additional 

-

Procedure - Events of Indebtedness Cross Default 
- Written -

Default - Party A: 
Section 2.7 0 2 Business Days after receipt (default} 

-

Confirm Deadline OR - Party B: 
§ Business Days after receipt - Transactional Cross Default 

Specified Transactions: 

Section 2.8 - Seller (default) -· 
Confirming Party OR 

0 Buyer 

Section 3.2 0 Cover Standard (default) Section 10.3.1 0 Early Termination Damages Apply (default) 

Performance OR Ear1y 
Obligation - Spot Price Standard - Termination OR 

Damages 
- Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatelv orecedinn. Section 10.3.2 0 Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 0 Gas Daily Midpoint (default) Agreement 0 Bilateral (default) 

Spot Price OR Setoffs Triangular 
Publication -

J 
OR 

- Other Agreement Setoffs Do Not Apply 

Section 6 0 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

J Seller Pays Before and At Delivery Point 

Section 7.2 0 25ttt. Day of Month following Month of delivery Section 15.5 New Yori< 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followino Month of deliverv 

Section 7.2 0 Wire transfer (default) AND Section 15.10 0 Confidentiality applies (default) 
Method of Payment 0 Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check - Confidentiality does not apply -

Section 7.7 0 Netting applies (default) 
Netting OR 

D Nettina does not B""i" 

[8J Special Provisions Number of sheets attached: 5 
_ Addendum(s): 

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

MIECOlnc. PARTY NAME 

SIGNATURE 

B: 

David Engbrock PRINTED NAME 

General Manager, Denver Division TrTLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3 of 14 

LOUISVILLE GAS AND ELECTRIC COMPANY/ 

SCOMPANY 

David S. Sinclair 

Vice President Energy Marketing 

NAESB Standard 6.3.1 
September 5, 2006 
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Darft LGE 05.14.09 

SECTION I. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated Jlid.OO'f 
by and between 

MIECO Inc. 
And 

Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

The follo\ving 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 bet\veen the parties and the authority of the broker 
lo effectuate the transaction. Both Parties waive objections based on the Statute of Frauds. the Paro\ Evidence Rule. or similar cvidentiary rules, to the 
introduction of the recorded conversations into evidence to prove a contract contemplated herein .. , 

'"1.6 Each party shall, 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 \vithout 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 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 contemporaneously \vith the 
telephone conversation." 

SECTION2. 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 follov.rll1g Sections shall 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 to this Contract incurred by 
the Non-Defaulting Party which cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, conunissions and other similar 
transaction costs and expenses reasonably incurred by the Non-Defaulting Party entering into ne\v arrangements which replace a terminated transaction; and (c) 
commercially reasonable attorneys' fees and court costs, if any, incurred in connection \\rith enforcing its rights in respect of the terminated transactions. 

2.37 "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 ofa 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, runount and the fonnat 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 \\'ould be due if all transactions under the Contract \Vere 
immediately liquidated). 

2.39 "Futures 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. 

2.40 "Investment Grade Rating" shall mean a party's unsecured, senior long-term debt obligations (not supported by third party credit enhancements) 
rating from Moody's of"Baa3" or higher and a rating from S&P of''BBB-"orhigher; or, if such entity does not have a rating for its senior unsecured long-tenn 
debt, then such 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. 
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 McGra\v-Hill 
Companies) or its successors. 

2.41 ·'Letter of Credit" means one or more irrevocable, transferable standby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion from a major U.S. conunercial bank or a foreign bank \Vith a U.S. branch office, \vith such bank having a credit rating of at least "A-" from S&P or 
"A3" from Moody's. 

2.42 "Material Adverse Change" shall mean a party's rating falls below an Investment Grade Rating. 

2.43 "NYMEX" shall mean the New Yark Mercantile Exchange. 
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2.44 "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 tenns set forth in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, \Vhich 
temlS sha]] include, among other tenns, v.·hich of the Option Buyer and the Option Seller 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 l'ransaction Confirmation or the parties' oral or 
electronic agreement, as applicable, \vhich 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 "Seller''). 

2.46 ' .. Option Seller'"' "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 agreement, as applicable, Y.hich is the party that has sold the Option. If the Option is exercised by the Option Buyer, the Option Seller \vill be 
obligated to deliver Gas (if the Option Buyer is identified as "Buyer") or receive Gas (if the Option Buyer is identified as ··Seller"). 

2.47 "Premium" means the amount identified as such in a Transaction Confirmation or the parties' oral or electronic agreement, as applicable, \vhich is the 
amount payable by the Option Buyer to the Option Se1ler 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 verification 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 {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 5 in its entirety and replace \Vith the follo\ving: 

"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 \vith 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 last 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 collect and remit such Taxes, in \vhich 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 \vith respect to the Gas, \Vhether prior to, at, or after delivery 
at the Delivery Point ("Governmental 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 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: 

"Pa1ment of the disputed amount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required payment shall be 
made y,·ithin two (2) Business Days of such resolution along y,•ith interest accrued at the rate of interest specified in Section 7.5 belo\V from and 
including the due date to but excluding 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 belo\v from and including the date 
of such overpayment to but excluding the date repaid or deducted by the party receiving such overpayment. Any dispute \Vith respect to an invoice is 
\Vaived unless the other party is notified in accordance y,·ith this Section 7.4 \Vithin h\i·enty-four (24) months aft.er the invoice is rendered or any 
specific adjustment to the invoice is made. !fan 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 \Vaived." 
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Section 7.5 shall be amended by inserting "U.S." bet\veen .. then-effective" and '·prime rate" in subsection (i). 

Section 7.8 shall be added as follov.·s: 

"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 behvecn the parties in order to detennine the final settlement amount 
due for each 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 

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 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, 
v.·ells, 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 ot) 
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 v.·ord "shall" add "identified on the cover page under Accounting Information"; and 
(c) delete "ten (IO)" and replace with "two (2)'". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10.1 in its entirety and replace with the follo\ving: 
"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended by 
(a) deleting "or" before "(ix)'"; and 
(b) inserting in the tenth line after the phrase "Addtinal Event of Default;" the phrase "or (x) suffers a Material Adverse Change; provided that, such 
Material Adverse Change shall not be considered an Event of Default if the Defaulting Party provides within 48 hours but at least one (I) 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 

(c) adding at the end before the".'' in the last sentence:"provided that no suspension of performance shall continue for more than ten (10) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party given Notice thereof in accordance \\'ith Section 10.3." 

Amend Section 10.3 by deleting from the sixth line the phrase "legally permissible" and replace \vi th "practicable and not prohibited by applicable 
!av.·" 

Section I 0.3. l "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 following as a third paragraph: 

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

SECTION II. FORCE MAJEURE 

Add the following to the end of Section 11: 
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"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 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 (30) continuous days." 

11.8 During the event of Force Majeure, the Claiming Party, if it is Seller, must cease interruptible deliveries to other markets prior to 
suspending the performance obligations under the Finn Transaction affected by such Force Majeurc 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 deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance \Vritten Notice by either party; provided, however, 
that, to the extent necessary, the provisions hereof shall survive termination of this Contract and continue to apply to any transactions entered into 
between Seller and Buyer prior to the date of termination of this Contract until such time as any and all such transactions are completed or 
terminated. Notwithstanding any termination, the obligation to make payment and provisions of Sections 1.6. 7.6, 7. 7, 8.3, 8.4, 10 and 13 shall 
continue to apply." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced with the following: 

Index Transactions. lfthe 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) lfa 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 \vhich no Market Disruption Event 
exists; provided, however, if the Floating Price is not so determined \vithin 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 ifthe 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 t\\.'O 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 
arithmetic mean of the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party obtains t\vo 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 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 ofa 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 Parties \vill 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,vhich is within the Delivery Period ofa 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, \Vith 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 
unavailabi1ity 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. 
"Price Source" means, in respect ofa 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 ofa 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. 
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(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, 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. l the word "conditioned" after the phrase "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 limit the 
disclosure" at the end of(i). 

Section 15.12shall be amended by: 
deleting the third sentence in its entirety and replacing with the following: 
"So long as the Imaged Agreement bears the signature of the party against whom enforcement is sought ifthere is a space or line for such signature 
on the agreement, 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, neither party shall object to the introduction, acceptance and admissibility of the recording, the Transaction 
Confirmation or the Imaged Agreement as evidence in any proceeding between the Parties before any court, arbitration panel, regulatory commission 
or similar body on the basis that such recording, Transaction confirmation or Imaged Agreements were not original agreements, originated or 
maintained in documentary fonn or do not comply with the best evidence rule." 

The following Sections shall be added: 

15.13 On occasion, the Seller may be the prcx:lucer 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 tcnllS and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all pa)11lents to the owners of all 
working interests, royalties, overriding royalties, bonus payments, production payments and other similar pa)11lents with respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indemnify and hold Buyer hatlllless from any and all liabilities to the owners of such working interests, royalties, 
overriding royalties, bonus payments, production pa)11lents 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 Buyer hannless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all information requested by Buyer for 
such verification within thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to make payment to Seller while title is 
being verified. If 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 written 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 pericxl, Buyer may withhold any payments due 
hereunder, without pa)11lent of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any claim or litigation, at any time, 
concerning Seller's title to the leases, wells, Gas prcx:luced 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 prcx:luct of the 
subject of) any dispute, claim 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 infonnation provided by Seller or any title infonnation reflected on any Transaction 
Confirmation or to audit, compare, or update any such information against any title opinion or other information furnished or acquired pursuant to incidental to 
this Contract. 

( c) 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. 

SECTION 16. OPTION 
16. l 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 under such transaction shall be to 
pay the Premium for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise 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 either Buyer or Seller as indicated in the Transaction Confirmation or the parties' oral or electronic agreement, as applicable." 

MIECOINC. LOUISVILLE GAS AND ELECTRIC COMPANY AND 

By: 

' I, 
1

( ~UCKYUTlj(ITl~S :MPANY 

~~fJJ ~A)171pl:b 
Name: David Engbrock ~ame: David S. Sinclair 
Title: General Manager. Denver Division Title: Vice President Energy Marketing 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: _______, 2016 

The parties to this Base Contract are the following: 
PARTY A 

 PARTY NAME 
PARTY B  

Louisville Gas and Electric Company / Kentucky Utilities 
Company (“LGE/KU”) 

 
 ADDRESS 

220 West Main Street, 7th FL 
Louisville, KY 40202 

 

 BUSINESS WEBSITE www.lge-ku.com 

 CONTRACT NUMBER  N/A 

 
 

D-U-N-S® NUMBER 
LGE 00-694-5505 
 KU 00-694-4938 

 US FEDERAL:        
 OTHER:                

TAX ID NUMBERS 

 US FEDERAL: LGE 61-0264150  KU 61-0247570  
          
 OTHER:               

 JURISDICTION OF 
ORGANIZATION 

Kentucky 

 Corporation     LLC 
 Limited Partnership   Partnership 
 LLP       Other:         

COMPANY TYPE 
 Corporation     LLC 

 Limited Partnership   Partnership 
 LLP       Other:         

Eco-Energy Global Biofuels LLC GUARANTOR 
(IF APPLICABLE) 

N/A 

CONTACT INFORMATION 

ATTN:  
TEL#:             FAX#:  

 COMMERCIAL 
 

LGE/KU 
ATTN: Trading Manager Gas 
TEL#: 502-627-4259 FAX#: 502-627-4655 
EMAIL:               

 
 
ATTN:  
TEL#:            FAX#: 

 SCHEDULING 

                
LGE/KU  ATTN: Gas Scheduling 
TEL#: 502-627-3034 FAX#: 502-627-4655 
EMAIL:               

 
ATTN: 
TEL#:             FAX#:  

 CONTRACT AND 
LEGAL NOTICES 
 

LGE/KU ATTN: Contract Administration 
220 W Main St.,7th FL,  Louisville KY 40202  
TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222   
With Addt’l Notice of Default Attn:  General Counsel, 15th FL 
Addt’l Notice of Default Fax# 502-627-3950 
EMAIL: N/A 

 
ATTN: 
TEL#:            FAX#:  

 CREDIT  

LGE/KU 
ATTN: Manager Credit 
TEL#: 502-627-4253 FAX#: 502-627-3950 
EMAIL: N/A 

 
ATTN:  
TEL#:             FAX#:       

 TRANSACTION 
CONFIRMATIONS 

LGE/KU 
ATTN: Contract Administration 
TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: ContractAdmin@lge-ku.com 

ACCOUNTING INFORMATION 

 
ATTN:  
TEL#:           FAX#:  
EMAIL:  

 INVOICES 
 PAYMENTS 
 SETTLEMENTS 

LGE/KU 
ATTN: Gas Accounting 
TEL#: 502-627-3731 FAX#: 502-217-2204 
EMAIL: Gas.Accounting@lge-ku.com 

BANK: 
ABA: ACCT:  
OTHER DETAILS:  

WIRE TRANSFER 
NUMBERS 

 (IF APPLICABLE) 

BANK: Bank of America,  New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 
OTHER DETAILS:            

BANK:   
ABA: ACCT: OTHER DETAILS: For the Account of   

ACH NUMBERS 
(IF APPLICABLE) 

BANK: Bank of America, Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: N/A 
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BANK:   
ABA:  ACCT: 
OTHER DETAILS:  

CHECKS 
(IF APPLICABLE) 

LGE/KU   
ATTN: Gas  Accounting 
ADDRESS: 220 W Main St., 7th FL 
                   Louisville KY  40202 
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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 default provision shall apply.  Select the appropriate box(es) 
from each section: 

 
Section 1.2 
Transaction 
Procedure 

 
 Oral (default)  

OR 
 Written 

 
Section 10.2 
Additional 
Events of 
Default 

 
 No Additional Events of Default (default)  

 
 Indebtedness Cross Default 
 
   Party A:  __________________ 
 
   Party B:  __________________ 
 
  Transactional Cross Default 
  Specified Transactions: 
 
 ___________________________________________  
 
          
 
          

 
Section 2.7 
Confirm Deadline 

 
 2 Business Days after receipt (default)  

OR 
 5 Business Days after receipt 

 
Section 2.8 
Confirming Party 

 
 Seller (default)  
OR 
 Buyer 

 LGE/KU 

 
Section 3.2  
Performance 
Obligation 

 
 Cover Standard (default)  

OR 
 Spot Price Standard 

 
Section 10.3.1 
Early 
Termination 
Damages 

 
 Early Termination Damages Apply (default) 

 
OR 
 
 Early Termination Damages Do Not Apply 
 

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

 
Section 10.3.2 
Other 
Agreement 
Setoffs 

 
 Other Agreement Setoffs Apply (default) 

 
    Bilateral (default) 
 
    Triangular 
 
OR 
 
 Other Agreement Setoffs Do Not Apply 
 
 
 

 
Section 2.31 
Spot Price 
Publication 

 
 Gas Daily Midpoint (default)  

OR 
             

 
Section 6 
Taxes 

 
 Buyer Pays At and After Delivery Point (default) 

OR 
 Seller Pays Before and At Delivery Point 

 
Section 7.2 
Payment Date 
 

 
 25th Day of Month following Month of delivery   

     (default) 
OR 
 Day of Month following Month of delivery 

 
Section 15.5 
Choice Of Law 

 
     New York___       

 
Section 7.2 
Method of Payment 

 
      Wire transfer (default) AND 
     Automated Clearinghouse Credit (ACH) 

 Check 

 
Section 15.10 
Confidentiality 

 
 Confidentiality applies (default)  

OR 
 Confidentiality does not apply 

 
Section 7.7 
Netting 

 
 Netting applies (default)  

OR 
 Netting does not apply 

 Special Provisions Number of sheets attached:__________ 
 Addendum(s):                          

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

 PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/  
KENTUCKY UTILITIES COMPANY 

 
 
By:         

SIGNATURE 
 
 
By:         

[Insert Name] PRINTED NAME David S. Sinclair 

[Insert Title] TITLE Vice President Energy Supply and Analysis 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or 
Interruptible basis.  "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas.  The entire agreement 
between the parties shall be the Contract as defined in Section 2.9. 
The parties have selected either the “Oral Transaction Procedure” or the “Written Transaction Procedure” as indicated on 
the Base Contract. 
Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure.  Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties.  The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon.  Any such 
transaction shall be considered a “writing” and to have been “signed”.  Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties.  Confirming Party adopts its confirming letterhead, or the like, as 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. 

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

2.2. “Affiliate” shall mean, in relation to any person, any entity controlled, directly or 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. “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. 

2.4. "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 International BTU, which is also called the Btu (IT). 

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

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

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

2.9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

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

2.23. “Indebtedness Cross Default” shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. “Transactional Cross Default” shall mean if 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 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) 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 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 (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. 
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. 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 390 of 648 



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 without undue delay.  In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7.5. If the invoiced party fails to remit the 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 (ii) 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. 

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 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.  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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer.  Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 title passes to Buyer. 

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

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") 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 commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party (“X”) has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party (“Y”) (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance.  “Adequate Assurance 
of Performance” shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty.  
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1.  Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 (“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 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 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 
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Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values.  The rate of interest used in calculating net 
present value shall be determined by the Non-Defaulting Party in a commercially 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: 
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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and  (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 
Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the “Net Settlement Amount”).  At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party 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 or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
any other agreement or arrangement. 
Other Agreement Setoffs Do Not Apply: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party.  The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party.  The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 lower of (i) the then-effective prime rate of interest published under "Money 
Rates" by The Wall Street Journal, plus two percent per annum; or (ii) the maximum 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. 
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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 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 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 
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.  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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places.  If the fourth 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 financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party.  Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 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 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 which would apply the law of another jurisdiction. 

15.6. 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. 

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

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 full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 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, (iv) to the extent necessary to comply with a 
regulatory agency’s reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index.  Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure.  The existence of this Contract is not subject to this confidentiality obligation.  Subject 
to Section 13, the parties shall be entitled to 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, 
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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 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: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

 
BUYER: 
_______________________________________________ 
_______________________________________________ 
_______________________________________________ 
Attn: ___________________________________________ 
Phone: _________________________________________ 
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
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              MMBtus/day 
     EFP               MMBtus/day Maximum 

subject to Section 4.2. at election of 
 Buyer or  S e lle r  

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

 

 

 
 
 
Seller: __________________________________________  
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  __________________________________________ 
 
By: ____________________________________________ 
 
Title: ___________________________________________ 
 
Date: __________________________________________ 
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Contact and Banking Information

Entity: Mercuria Energy America, Inc.

Principal Address: 20 E. Greenway Plaza, Suite 650, Houston, TX 77046

U.S. Federal

Tax ID No.: 61-1600209

DUNS Number: 83-1749127

CFTC-CICI 549300HTEFBFZ6Y7VF41

Number:

NOTICES AND CORRESPONDENCE:

Mailing Address: Mercuria Energy America, Inc.
20 E. Greenway Plaza, Suite 650
Houston, Texas 77046

Attention: Contract Administration
Telephone No.: (832) 209-2400
Facsimile No.: (832) 209-2401

With a copy to:
Mailing Address: Mercuria Energy America, Inc.

20 E. Greenway Plaza, Suite 650
Houston, Texas 77046

Attention: Legal Department
Telephone No.: (832) 209-2400
Facsimile No.: (832) 209-2401

SCHEDULING:
Mailing Address: Mercuria Energy America, Inc.

20 E. Greenway Plaza, Suite 650
Houston, Texas 77046

East Desk:
Attention:  Joe Casas 
Telephone No.: (832) 531-7565
Email: jcasas@mercuria.com

West Desk:
Attention:  Karen Glenny
Telephone No.: (832) 531-7587
Email:  kglenny@mercuria.com

20 E. GREENWAY PLAZA, SUITE 650, HOUSTON, TX 77046, USA  T +1 832 209 2400, F +1 832 209 2401
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CONFIRMATIONS

Mailing Address: Mercuria Energy America, Inc.
20 E. Greenway Plaza, Suite 650
Houston, Texas 77046
Attention: Confirmations

Email: PhysConfirmsNA@mercuria.com
Phone: (832) 209-2495
FAX: (832) 209-2421

INVOICE & SETTLEMENTS:

Invoices:
Physical:

Address: Mercuria Energy America, Inc.
20 E. Greenway Plaza, Suite 650
Houston, TX  77046
Attention: Physical Settlements

Email:  physsettlementsna@mercuria.com
Facsimile No.: (832) 209-2401
Telephone No.: (832) 209-2494

Financial:

Address: Mercuria Energy America, Inc.
20 E. Greenway Plaza, Suite 650
Houston, TX  77046
Attention: Financial Settlements

Email: finsettlementsna@mercuria.com
Facsimile No.: (832) 209-2401
Telephone No.:     (832) 209-2494

Bank Account/
Wire transfer: Bank of America, N.A.

One Bryant Park
NY1-100-34-05
New York, NY  10036
Swift#BOFAUS3N
ABA: 026009593
Account: 4451085942
Other Details: Credit to Mercuria Energy America, Inc.

20 E. GREENWAY PLAZA, SUITE 650, HOUSTON, TX 77046, USA  T +1 832 209 2400, F +1 832 209 2401
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Delaware Page 1 

The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"MERCURIA ENERGY GAS TRADING LLC", A DELAWARE LIMITED 

LIABILITY COMPANY, 

WITH AND INTO "MERCURIA ENERGY AMERICA, INC." UNDER THE NAME 

OF "MERCURIA ENERGY AMERICA, INC.", A CORPORATION ORGANIZED AND 

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED 

AND FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF MAY, A.D. 

2016, AT 5:08 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

(THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF AUGUST, 

A.D. 2016. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

4703679 8100M 
SR# 20163677334 

You may verify this certificate onllne at corp.~elaware.gov/authver.shtml 

Authentication: 202376940 
Date: 05-24-16 
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State of Delaware 
SecretalJ' of State 

Dirislon of Corporations 
Delirmd 05:08 PM 05:24.~016 
TILED 05:08 !'!I 0512412016 

SR 20163677334 - Filellum~er 4703679 

STATE OF DELAWARE 
CERTIFICATE OF MERGER OF 

DOMESTIC LIMITED LIABILITY COMP ANY 
INTO A 

DOMESTIC CORPORATION 

Purs1mnt.to Title 8, Section 264(c) of the Delaware General Corporation Law and Title.6, 
Section 18-209 of the Delaware Limited Liability Company Act, the undersigned 
corporation execnted the following Certificate of Merger: 

l!'IRST: 'l11e name of the smviving corjloration is Merenda Energy America. Inc. 

-------------·-·--·-·--'a Delaware Corporation, and the na\ne of the 
limited liability company being merged into this smviving corporation is _____ _ 
Mercuria Energy Gas Trading LLC 

SECOND: The Agreement ofMerge1· lms been appr\>ved, adopted, ceitlfied, executed 
and aclmowledged by the .surviving corporation and the me1·ging limitecl liability 
company. 

THIRD: The name of the surviving corporation is 
Mercuria Energy America, Inc, ------------

FOURTH: 11ie mergeris to become effective on August 1, 2016 
-~~--'~---~----· 

JllFTH; The Agreement of Mergel' is on file at 20 F, G.-eenway Plaza, Suite 650 

Houston, Texas .77046 tlie place of business of the surviving corporation. 

SIXTH: A copy of the Agreement of Merger will be fumislied by .the corp0ration 

on request, without cost, to any stockholder of any c~mstlh1ent corporation or member 

of a~y constituent limited liability company. 

SEVENTH: The Certificate of Incorporation of the surviving corporation shall be it's 

Cl'lrtificate of Incorporation 

IN WITNESS WHEREO~, said Corporation bas caused this ce1tificate to be. signed by 
an autl1orized officer, the. 24tl/. day f May , D., 2016 · 

Name: MarkL. Gree11berg 

Po•h1t or Type 
Title: S.ecretruy 

I 
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Delaware Page 1 

The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "MERCURIA ENERGY AMERICA, INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE TWENTY-FIRST DAY OF APRIL, A.D. 

2016. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "MERCURIA ENERGY 

AMERICA, INC." WAS INCORPORATED ON THE TWENTY'-SIXTH DAY OF JUNE, 

A.D. 2009. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 

4 703679 8300 

SR# 20162461167 
You may verify this certificate on line at corp.delaware,gov/authver.shtml 

Authentication: 202188426 

Date: 04-21-16 
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Delaware Page 1 

The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "MERCURIA ENERGY GAS TRADING LLC" IS 

DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS 

OFFICE SHOW, AS OF THE TWENTY-FIRST DAY OF APRIL, A.D. 2016. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "MERCURIA ENERGY 

GAS TRADING LLC" WAS FORMED ON THE ELEVENTH DAY OF JULY, A.D. 2014. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN 

PAID TO DATE. 

5564679 8300 

SR# 20162461167 
You may verify this certificate online at corp.delaware.gov/authver.shtml 

Authentication: 202188422 

Date: 04-21-16 
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Form W-9 Request for Taxpayer Give Form to the 

(Rev. December 2014) Identification Number and Certification requester. Do not 

Department of the Treasury send to the IRS. 
Internal Revenue Service 

1 Name (as shown on your income tax return). Name Is required on this line; do not leave this line blank. 

Mercuria Energy America, Inc. 

C\i 2 Business name/disregarded entity name, if different from above 
Q) 

g> 
0. 3 Check appropriate box for federal tax classification; check only one of the following seven boxes: 4 Exemptions (codes apply only to 
c: 
0 D Individual/sole proprietor or !ZI C Corporation D S Corporation D Partnership D Trust/estate 

certain entitles, not l11dlviduals; see 
Q) Cl) single-member LLC 

instructions 011 page 3): 

Q, 5 D limited liability company. Enter the tax classification (C>=C corporation, S>=S corporation, P=partnershlp) ~ 
Exempt payee code Of any] 

~~ 

~~ Note. For a single-member LLC that Is disregarded, do not check LLC; check the appropriate box In the 1 lne above for Exemption from FATCA reporting 

the tax classification of the single-member owner. code (If any) 
·- c D Other (see Instructions) ~ 
... _ 

(Apples to accovors malnlokted outside the U.S.> a. () 
I;:: 5 Address (number, street, and apt. or suite no.) Requester's name and address (optionaQ 
"(j 
Q) 20 E. Greenway Plaza, S.uite 650 Q, 
(/) 

6 City, state, and ZIP code Q) 
Q) 

</) Houston, Texas 77046 
7 list account number(s) here (optionaQ 

•:r.1 •• Taxpayer Identification Number (TIN) 
I Social security number I Enter you~ TIN in. the app!o~rl~te box. !h~ TIN provided must. match t~e name given on fine 1 to avoid 

backup w1thhold1ng. For ind1v1duals, this 1s generally your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3. 

ITIJ -[D -I I I I I 
or 

Note. If the account is in more than one name, see the Instructions for lfne 1 and the chart on page 4 for 
guidelines on whose number to enter. 

I Employer identification number 

61-1600209 

Certification 
Under penalties of perjury, I certify that: 

1. The number shown on this form is my correct taxpayer Identification number (or I am waiting for a number to be issued to me); and 

2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b} I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding; and 

3. I am a U.S. citizen or other U.S. person (defined below); and 

4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct. 

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your lax return. For real estate transactions, item 2 does not apply. For mortgage 
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other th n interest and dividends, y u are not required to sign the certification, but you must provide your correct TIN. See the 
Instructions on page 3. 

Future developments. Information about developments affecting Form W-9 (such 
as legislation enacted after we release it) is at www.lrs.gov/tw9. 

Purpose of Form 
An lndlvidual or entity (Form W·9 requester) who is required to file an Information 
return with the IRS must obtain your correct taxpayer Identification number (TIN) 
which may be your social security number (SSN), Individual taxpayer Identification 
number OTIN), adoption taxpayer identification number (ATIN), or employer 
Identification number (EIN), to report on an information return the amount paid to 
you, or other amount reportable on an Information return. Examples of information 
returns Include, but are not limited to, the following: 

• Form 1099-INT (interest earned or paid) 

• Form 1099-DIV (dividends, includlng those from stocks or mutual funds) 

• Form 1099-MISC (various types of income, prizes, awards, or gross proceeds) 

• Form 1099-8 (stock or mutual fund sales and certain other transactions by 
brokers) 

•Form 1099-S (proceeds from real estate transactions) 

• Form 1099-K (merchant card and third party network transactions) 

• Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T 
(tuition) 

• Form 1099-C (canceled debt) 

• Form 1099-A (acquisition or abandonment of secured property) 

Use Form W-g only lf you are a U.S. person (including a resident alien), to 
provide your correct TIN. 

If you do not return Form W-9 to the raquester with a TIN, you might be subject 
to backup withholding. See What is backup withholding? on page 2. 

By signing the filled-out form, you: 

1. Certify that the TIN you are giving is correct (or you are waiting for a number 
to be Issued), 

2. Certify that you are not subject to backup withholding, or 

3. Claim exemption from backup withholding If you are a U.S. exempt payee. If 
applicable, you am also certifying that as a U.S. person, your allocable share of 
any partnership Income from a U.S. trade or business Is not subject to the 
withholding tax on foreign partners' share of effectively connected Income, and 

4. Certify that FATCA code(s) entered on this form (If any) Indicating that you are 
exempt from the FATCA reporting, ls correct See Whet /s FATCA reporting? on 
page 2 for further information. 

Cat. No.10231X Form W-9 (Rev.12-20M) 
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UNIFORM SALES & USE TAX CERTIFICATE-MULTIJURISDICTION 

The below-listed stateli have ind.icated that this fo1m of certificate is acceptable, subject td tbe notes on pages 2-4. The issuer and the 
recipient hnve the responsibility of determining the proper use of this ce11ificate under applicable lnws in each state, as these may 
change from time to time. . 

Issued to Seller: ____________________________________ _ 

A.dd~·ess: ---------------------------------------

I cettify that: 
N~me ofFil'ro (Buyer): Mercuria Energy America Inc. 

AMress: ----------------~-
20 E Greenway Plaza, Suite 650 
Houstoo. TX 77046 

is engaged as a registered 
rzl Wholesaler · 
0Retailer 
D Mauufacture.r 
D Seller (California) 

BLessoJ· (seeriotes on p!lge~ 2·4) 
Other (Specify) ____ _ 

nod is rcgistel'cd with the below listed st~tes and cities within which your tinn wotild.deiiver pur~ha~i;s. to u~ sad that any such purchases nm for 
wholesale, resale, iogredienls or componeols ofanciv pmductorscrvicc1 to be resold, leased, or reriled in lhe normal course of business. We are in 
lhe busin~ss of wholesaling, retailing, manufacturing, Ieasiug (rentiug) the following: 

Description of Dusincss:. · Wholesaler of energy related c9mmoditles 

General description of tongible propcrtY 1;11· taxabh: services to be purch11sed f1·9m rhe seller; Natural gas. and power 

Stntc 

-Ar:' 
AR 
AZ2 
CA3 

co4 

er 
DC6 

FL7 
GA• w•.9 
ID 
u.4-•o 
IA 
KS 
KY11 

ME11 

lvmlJ 

Mlt4 
MNJS 

Stnte Rcgistrntion, SeUe1•' s P.ermit, 01· ID St11te S111tc Rcgistralio111 Scllcll's f ermit, or JD 
Number 'of M1i1·du~se~1·~-~------·-- .

6
- .. Nornbc1· of Purclt11sc1• 

M0 1 

21043400 

56491715-001 
350000082585 
78~8016576550-0 
175-845942 

14758902 

NE11 

NY 
NJ 
NM"'.1s 
NC19 

ND 
OHlO 

oK2' 
p.4.,22 
ru:i) 

SC 
SD2~ 

TN 
'f xlS 
UT 
VT 
WA26 
Wf.l7 

1017426481-001 
01 0-196-760/000 

67500322 

107028717 
32039.881571 

450-6.11600209F-01 
603440829 

I further certify .that if,noy properly o,r service so pµi'clmsc.ci tmc free. is used or consmpcd by th~ firQl us to make 'it subje.ct Ill a Sales or use Tex we 
will pay tho iex due directly to the prtiper iaxfog authoncy when stnte law so provides 01· infol'm the seller foi· added tax bUling. This certificnte shall 
be a part of each order \vltich ,oic may hereafter.give ro. you, unless o'lh¢rwise s11ecified, ail.cl shall be valid until canceled by us in writi~g onev01.,-ed 
by the city or st.nte. 

to eve!)' material matter. Under penalties of perjuiy, l swear o~ affirm th11t (It~ ioformntion pn thi_s fonn is~ 

~Authorized Signaturc: _ _,,;1!!.~·~:=--~.::;.,,,:::;:~---:--=:::--:-~----------
, (Owaer, PiJrtn re&fPQI!lte Officer) 

Title; YP- Cc I\_;~) l..u: 
nate: iJ/z1 {lo 

Rrlvisedl0/22/2009 
Pagr!.lof4. 
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New Yori< State Deparlmenl of Taxation and Finan co 

New York State and Local Sales and Use Tax ST-120 
Resale Certificate 

Name of seller 

Street address 

City State ZIP code 

Mark an Xin the appropriate box: D Single-use certificate 
Temporary vendors must issue a single-use certificate. 

To the purchaser: 

Name of purchaser 

MERCURIA ENERGY AMERICA, INC. 

Street address 

20 E GREENWAY PLAZA, SUITE 650 

City 

HOUSTON 

l8J Blanket certificate 

(1/11) 

State ZIP code 

TX 77046 

You may not use this certificate to purchase items or services that are not for resale. If you purchase tangible personal property or services 

for resale, but use or consume the tangible personal property or services yourself In New York State, you must report and pay the unpaid tax 
directly to New Yori< State. Any misuse of this certificate will result in tax liabilities and substantial penalty an·d interest. 

Purchaser information - please type or print 
I am engaged In the business of commodity wholesaling and principally sell~p_o_w_e_r ____________ _ 

{Contractors may not use this certificate to purchase materials and supplies.) 

Part 1 -To be completed by registered New York State sales tax vendors 

I certify that I am: 

l8J a Naw York State vendor (including a hotel operator or a dues or admissions recipient), show vendor or entertainment vendor. My 
valid Certificate of Authority number is _6_1_-1_6_0_0_2_0_9 ________ _ 

D a New York State temporary vendor. My valid Certificate of Authority number is and expires on ____ _ 

I am purchasing: 

l8J A. Tangible personal properly (other than motor fuel or diesel motor fuel) 
• for resale in its present form or for resale as a physical component part of tangible personal property; 
• for use In performing taxable services where the property will become a physical component part of Jhe properly upon which the 

services will be perfonned, or the properly will actually be transferred to the purchaser of the taxable service In conjunction with the 

performance of the service; or 
D B. A service for resale, lncludin~ the servicing of tangible personal property held for sale. 

Part 2 -To be completed by non-New York State purchasers 

I certify that I am not registered nor am I required to be registered as a New York State sales tax vendor. I am registered to collect sales 
tax or value added tax (VAT) in the following state/jurisdiction and have 
been issued the following registration· number (If sales tax or VAT registration· is not 
required and a registration nun1ber Is not issued by your home jurisdiction1 indicate the location of your business and write not applicable on 
ihe line reque~ting the registration number.) 

I am purchasing: 

D C. Tangible personal property (other than motor fuel or diesel motor fuel) for resale, and it is being delivered directly by the seller to my 
customer or to an unaffiliated fulfillment services provider in New York State. 

D D. Tangible personal property for resale that will be resold from a business located outside New York State. 

Certification: I certify that the above statements are true, complete, and correct1 and that no material Information has been omitted. I make these 
statements and issue this exemption cerlificate with the knowledge that this document provides evidence that state and local sales or use taxes 
do not apply to a transaction or transactions for which I tendered this document and that willfully issuing this document with the intent to evade 
any such tax may constitute a felony or other crime under New York State Law, punishable by a substanflal fine and a possible jail sentence. J 

understand that this document is required to be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax 
Law section 1830 and is deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. I also 
understand that the Tax Department is authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any 
information entered on this document. 
Type or print name and li!la of owner, partner, or authorized person of purchaser 
Veronica Parker, Tax Manager 

Substantial penalties will result from misuse of this certificate. 
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Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: April 20~ 2015 

The parties to this Base Contract are the following: 

PARTY A PARTY B 

MERCURIA ENERGY GAS TRADING LLC PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY-
KENTUCKY UTILITIES COMPANY 

20 East Greenway Plaza, Suite 650 220 West Main Street, 7th FL 
Houston, Texas 77046 

ADDRESS 
Louisville, KY 40202 

Attn: Legal Department 

www.mercuria.com BUSINESS WEBSITE www.Jge-ku.com 

CONTRACT NUMBER NIA 

079486733 
D-U-N-S® NUMBER 

LGE 00-694-5505 

KU 00-694-4938 

Ii'! US FEDERAL: 47-1372646 Ii'! US FEDERAL: LGE 61-0264150 I KU 61-0247570 

TAX ID NUMBERS 
D OTHER: 0 OTHER: 

Delaware JURISDICTION OF 
ORGANIZATION 

Kentucky 

[J Corporation Ii'! LLC Ii'! Corporation D LLC 

[] Limited Partnership lJ Partnership COMPANY TYPE D Limited Partnership D Partnership 

lJ LLP D Other: D LLP D Other: 

Mercuria Energy Group Limited GUARANTOR NIA 
(IF APPLICABLE) 

CONTACT INFORMATION 
20 East Greenway: Plaza Suite 650 Houston TX 77046 LGEIKU 

ATTN: Jason Kov • COMMERCIAL ATTN: Trading Manager Gas 

TEL#: {832) 209-2400 FAX#: (832) 209-2401 TEL#: 502-027-4259 FAX#: 502-627-4655 

EMAIL: iko··r-:.~1ercurla.com EMAIL: 

20 East Greenway Plaza Suite 650 Houston TX 77046 

ATTN: East-Gas Scheduling (Molly: Sumrow) 

TEL#: {(832) 531-7636 FAX#: (832} 209-2401 LGE/KU ATTN: Gas Scheduling 

EMAIL: msumrow@mercuria.com • SCHEDULING TEL#: 502-627-3034 FAX#: 502-627-4655 

ATTN: West-Gas Scbeduling (Karen G!enni'.) EMAIL: 
TEL#: ((632) 531-7587 FAX#: {832) 209-2401 

EMAIL: kolennv@mercuria.com 

LGE/KU 220 WMain St.,1.11 FL, Louisvi/fe KY 40202 
20 East Greenway: Plaza Suite 650 Houston TX 77046 ATTN: Contract Administration 

ATTN: Contract Administration • CONTRACT AND TEL#: 502-627-4197 or 4253 FAX#: 502-627-4222 
LEGAL NOTICES 

With Addt'I Notice of Default Attn: General Counsel, 15u. FL TEL#: (832) 209-2391 FAX#: (832) 209-2401 

EMAIL: mflores@mercuria.com Addt'I Notice of Default Fax# 502-627-3950 

EMAIL: 

20 East Greenway: Plaza Suite 650 !::Jouston TX 77046 LGEIKU 

ATTN: Credit De12artment 
• CREDIT 

ATTN: Manager Credit 

TEL#: {632) 209-2400 FAX#: (832) 209-2401 TEL#: 502-627-4253 FAX#: 502-627-3950 

EMAIL: anlisk!n@mercuria.com EMAIL: 

20 East Greenway: Plaza Suite 650 Houston TX 77046 LGE/KU 
ATTN: Pbysica! Confirmations . TRANSACTION ATTN: Contract Administration 
TEL#: (832) 209-2495 FAX#; (832} 209-2421 CONFIRMATIONS TEL#: 502-627-4197 or 2252 FAX#: 502-627-4222 
EMAIL: ohvsconfirmsnalIDmercuria.com EMAIL: ContractAdn1in@l.ge-ku.con1 

ACCOUNTING INFORMATION 
20 East Greenway: Plaza Suite 650 Houston TX 77046 

ATTN: Physical SetUements • INVOICES 

TEL#: (832) 209-2494 FAX#: {832) 209-2401 
•PAYMENTS 

• SETTLEMENTS 
EMAIL: Qhy:sseltlemenlsna@mercuria.com 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 1 of 14 

LGE/KU 

ATTN: 

TEL#: 

EMAIL: 

Trace~ Wasl1burn 

502-627-3731 FAX#: 502-217-2204 

Gas.Accountlng@!fl.e-ku.con1 

NAESB Standard 6.3.1 
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BANK: Societe Genera le New York Branch WIRE TRANSFER 
ABA: 026004226 ACCT: 2!'.13378 NUMBERS 
OTHER DETAILS: CHIPS: 422 SWIFT: SOGEUS33 (IF APPLICABLE) 

BANK: ACHNUMBERS 
ABA: ACCT: 

(IF APPLICABLE) 
OTHER DETAILS: 

ATTN: 
CHECKS 

ADDRESS: 
(IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 14 

BANK: Bank of America, New York, NY. 
ABA: 0260-0959-3 ACCT: 3752099133 

OTHER DETAILS: 

BANK: Bank of America, Dallas TX 
ABA: 111000012 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

ACCT: 
NIA 

3762099133 

NAESB Standard 6.3.1 
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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 eventthe parties fail to check a box, the specified default provision shall apply. Select the appropriate box( es) 
from each section· 

Section 1.2 li1! Oral {default) Section 10.2 li1! No Additional Events of Default (default) 
Transaction OR Additional 
Procedure lJ Written Events of lJ Indebtedness Cross Default 

Default 
D Party A: $ 

Section 2.7 oli1! 2 Buslness Days after receipt (default) 
Confirm Deadline OR n Party B: $ 

03 Business Days after receipt 
n Transactional Cross Default 

Specified Transactions: 

Section 2.8 li1! Seller (default) 
Confirming Party OR 

D Buyer 
n 

Section 3.2 li1! Cover Standard (default) Section 10.3.1 li1! Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
lJ Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
lmmediate/v nreceding. Section 10.3.2 li1! other Agreement Setoffs Apply (default) 

Other 
Section 2.31 li1! Gas Daily Midpoint {default) Agreement li1! Bilateral {default) 
Spot Price OR Setoffs 

Triangular Publication n 
n 

OR 

Section 6 li1! Buyer Pays At and After Delivery Point LJ other Agreement Setoffs Do Not Apply 

Taxes (default) OR 
D Seller Pays Before and At Delivery Point 

Section 7.2 li1! 25th Day of Month following Month of delivery Section 15.5 NEW YORK 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month following Month of delivery 

Section 7.2 li1! Wire transfer (default) Section 15.10 li1! Confidentiality applies {default) 
Method of Payment D Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check n Confidentiality does not apply 

Section 7.7 li1! Netling applies (default) 
Netling OR 

lJ Netling does not apply 

0' Special Provisions Number of sheets attached: __ 6_ 
Ll Addendum(s): 

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

MERCURIA ENERGY GAS TRADING LLC PARTY NAME 

B: 11X4 b. SIGNATURE 

Thomas Kurtz PRINTED NAME 

Northeast US Gas Head TTTLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Righls Reserved Page 3 of 14 

LOUISVILLE GAS AND ELECTRIC COMPANY-KENTUCKY 
UTILIT S COMPANY 

David S. Sinclair 

V.P. Ener 

NAESB Standard 6.3.1 
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General Terms and Conditions 
Base Contract for Sale and Purchase of Natural Gas 

SECTION 1. PURPOSE AND PROCEDURES 
1.1. These General Terms and Conditions are intended 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 narties shall be the Contract as defined in Section 2.9. 

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

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as 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 9r 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 anv transaction anreed to bv the narties. 

~ 

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 
nassane of the Confirm Deadline without obiection from the receivino oartv, as orovided 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 wrtting 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 connict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, Qi) 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, Qii) 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. 

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

2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinmation, in the event either Seller or Buyer fails to perfonn a Finm 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 Tenms and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonmation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thenmal unif' or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in 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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2.8. "Confinning Party" shall mean the party designated in the Base Contract to prepare and foiward Transaction Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
perfonming 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 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

2.15. 

2.16. 

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporter's balance and/or nomination requirements. 
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2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 

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. "MMB!u" 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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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. 

SECTION3. 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) 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 partv, and no such 
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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 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 unon 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 perfonming party's invoice, which shall 
set forth the basis unon which such amount was calculated. 

3,3, Notwithstanding Section 3.2, the parties may agree to Alternative Damages in a Transaction Confinmation 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 Tenmination 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 responsibilily 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). 
Eaclh 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 eaclh Day. Should either party become aware that actual deliveries at the Delivery 
Point(s) are greater or lesser than the Sclheduled Gas, suclh 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 detenmine the validily as well as the cause of suclh 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyers receipt of quantities of Gas greater than or less tlhan the 
Sclheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for suclh Imbalance Charges paid by Seller. If the 
Imbalance Charges were incurred as a result of Sellers delivery of quantities of Gas greater than or less than the Sclheduled 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, qualily and heat content requirements of the Receiving Transporter. The unit of quanlily 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quanmies hereunder shall be in aooordance 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. 

Buver Pays At and After Delivery Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or clharges imposed by any government authority C'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 
responsibilily hereunder, the party responsible for suclh Taxes shall promptly reimburse the other party for suclh Taxes. Any party entitled 
to an exemotion from anv such Taxes or charoes shall furnish the other narhr anv necessarv documentation thereof. 

Seller Pavs 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 CT axes") 
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 
resnonsibilitv hereunder, the na"" resnonsible for such Taxes shall nromntlv reimburse the other nartv for such Taxes. Anv nartv entitled 
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I 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 infonnation is available. 

7. 2. Buyer shall remtt 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 perfonning 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 without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7 .5. If the invoiced party fails to remit the 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 Q) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or QO 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 infonnation not directiy 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it hannless from all Claims, from any and all 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 title passes to Buyer. 

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

8. 5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent 
that such arise from the failure of Gas delivered by Seller to meet the quality requirements of Section 5. 
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SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instructions, 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 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 
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 commercially acceptable Notice of change in payment instnuctions or other payment infonmation 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 transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 
E I d d T r 't t It . r d t h II b th E I T . r D t I f s r 10 3 1 xcu e ransac ion, 1 sac ua erm1na ion aes a e e anv erm1na ion a e or ourooses o ec ion ... 
The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Termination Dama~es 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 
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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-Defaultina 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 oavment has not vet been made bv the oartv that owes such oavment under this Contract. 

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

Other Agreement Setoffs Apply: 

Bilateral Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and 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 is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Apoly: 

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 Amounf'). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Obliaation relatina 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 Seclion 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 
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shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 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 (iQ 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, 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 (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 
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 
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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. 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. 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 doses! 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 0) 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 00 transfer its interest to any parent or Affiliate by assignment, merger or othe!Wise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 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 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 conftict of laws rule which would apply the law of another jurisdiction. 

15.6. 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. 

15. 7. There is no third party beneficiary to this Contract. 

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 full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 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 
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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 (0 in order to comply with any applicable Jaw, 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to 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 Jaw, 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. 

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 defintte 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 NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRllTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANnES 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

'--
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or n 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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Base Contract for Sale and Purchase of Natural Gas 
NAESB Standard 6.3.1, September 5, 2006 

Exhibit B - Special Provisions - Base Contract 

The following Special Provisions shall govern and control over the foregoing provisions of this Base Contract between Mercuria Energy 
Gas Trading LLC ("Party A") and Louisville Gas and Electric Company - Kentucky Utilities Company ("Party B") dated April 20th 2015 
and shall be considered incorporated therein for all purposes. Any reference to this Base Contract shall include the following Special 
Provisions. 

SECTION 1. PURPOSES AND PROCEDURES 

Section 1.3. Section 1.3 is hereby amended by the deletion of the third sentence thereof and the substitution of the following therefor: 
"If there are any material differences between timely sent Transaction Confirmations governing the same transaclion, then the oral 
agreement reached under Section 1.2 that clearly resolves the differences in the Transaction Confinnations shall be controlling and 
satisfy the statute of frauds, howsoever evidenced by the parties." In addition, Section 1.3 is amended by deleting the fourth sentence 
and replacing it with "In the event of a conflicl among the tenns of (i) a binding Transaction Confinnation pursuant to Section 1.2, 00 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) electronic agreement fanned on a third party electronic trading system (''ETS") which may be evidenced 
by an electronic confinnation from such ETS, (iii) the Special Provisions, (iv) the Base Contracl, and (v) the General Tenns and Conditions, 
the terms of the documents shall govern in the priority listed in this sentence." 

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 Parol 
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 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 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 Confinnation 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. 

Section 2.13. Section 2.13 is amended by adding the following at the end thereof: "For the avoidance of doubt, the following also shall 
be Credit Support Obligations under the Contract: the guaranty issued by Party A's Guarantor for the benefit of Party B" 

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

2.36 "Costs" means (a) losses associated with 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 entering into new 
arrangements which replace a Tenninated Transaction; and (c) commercially 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 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 fonnat 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 Credif' means one or more irrevocable, transferable standby letters of credit in a fonn 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. 
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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 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 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 

Section 7.2. Section 7.2 is amended by inserting the following phrase at the beginning of the first sentence: 

"Subject to the netting provisions in Section 7. 7 of this Contract," 

Section 7.3. 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. 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 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 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. Section 7.5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in subsection (i)" 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

Section 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 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 it, be 

entitled to suspend only those payments related to the subject of (or any product of the subject oQ 

any dispute, claim or controversy to Seller until such claims or litigation of title is resolved to 

Buyer's satisfaction." 
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SECTION 9. NOTICES 

Section 9.4. 9.4 shall be amended by: 

(a) in the first sentence delete the words "commercially acceptable"; and 

(b) delete "ten (10)" and replace with "five (5)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Section 10.1. Delete the second sentence of Section 10.1 in its entirety and replace with the following: 

"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

Section 10.2. Section 10.2 is amended by: 

a) inserting "repudiate, withdraw or" immediately following "(vi)" in the sixth line; and 

b) deleting the word "or" before "(ix)" in the ninth line, and adding the following as new Sections 10.2 (x), after the word "Default;" 
in the tenth line: 

"(x) have made any representation or warranty which is false or misleading in any material respect when made or when 
deemed made or repeated;" 

Section 10.3. Section 10.3 is amended by deleting from the sixth line the phrase "legally permissible" and replace with "practicable and 
not prohibited by applicable law'' 

Section 10.3.1. 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 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.11 

Section 10.8. The following provision is added as Section 10.8: 
"Upon request, each Party shall deliver to the other Party documentation reasonably requested to evidence the authority and power of 
such Party and/or its Guarantor, as the case may be, to enter into this Base Contract or any guaranty, as the case may be, which may 
include, without limitation, a certification of the signature and authority of the individual(s) executing this Agreement or such guaranty, 
as the case may be and to the extent applicable and requested certificates, documents or other evidence sufficient to confirm the sales 
tax exempt status of such Party for each jurisdiction in which the purchase, sale and/or delivery of any physical commodity takes place 
under this Agreement, such that the other party will bear no obligation in relation to such purchase, sale and/or delivery for charging, 
collecting or remitting sales, use or other excise taxes to any local, municipal, state or federal taxing authority or agency. 

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." 

11.8 During the event of Force Majeure, 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 equitably with its other Firm customers on a proportionate basis with regard to the remaining supply 
available for market. 
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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 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 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 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 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 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 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 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 Parties 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; (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. 
"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 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 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 thirty (30) calendar days after publication or announcement. 

SECTION 15. MISCELLANEOUS 

Section 15.1 Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably withheld,'' in the fourth (4th) line. 

Section 15.5. Section 15.5 is hereby amended by the deletion thereof and the substitution of the following provisions therefor: 

"This Base Contract, all transactions and Transaction Confirmations and the rights and duties of the parties arising therefrom shall be 
governed by, interpreted and construed in accordance with the laws of the State of New York (without reference to choice of law 
doctrine as provided in Section 5-1401 and 5-1402 of the New York General Obligations Law). With respect to any suit, action or 
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proceedings relating to the foregoing ("Proceedings") each party irrevocably submits to the non-exclusive jurisdiction of the federal and 
state courts located in the Borough of Manhattan in the City of New York, waives any objection which it may have to the laying of venue 
of any Proceedings brought in any such court, and waives any claim that any such Proceedings have been brought in an inconvenient 
forum. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS BASE CONTRACT OR ANY TRANSACTION AND ACKNOWLEDGES 
THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO THE OTHER PARTY'S ENTERING INTO THIS BASE CONTRACT." 

Section 15.8. Section 15.8 is hereby amended by inserting at the end thereof the following: 

"Each party will be deemed to represent to the other party on the date on which it enters into a transaction or Transaction Confirmation 
that (absent a written agreement between the Parties that expressly imposes affirmative obligations to the contrary for that transaction 
or Transaction Confirmation): 

(i) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to enter into that transaction 
and Transaction Confirmation and as to whether that transaction and Transaction Confirmation is appropriate or proper for it based 
upon its own judgment and upon advice from such advisers as it has deemed necessary. It is not relying on any communication 
(written or oral) of the other party as a recommendation to enter into that transaction or Transaction Confirmation; it being understood 
that information and explanations related to the terms and conditions of a transaction and Transaction Confirmation shall not be 
considered a recommendation to enter into that transaction or Transaction Confirmation. No communication (written or oral) received 
from the other party shall be deemed to be an assurance or guarantee as to the expected results of that transaction or Transaction 
Confirmation. 

(ii) Assessment and Understanding. 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 and Transaction 
Confirmation. It is also capable of assuming, and assumes, the risks of that transaction and Transaction Confirmation. 

(iii) Status of Parties. The other party is not acting as a fiduciary for or an adviser to it in respect of that transaction or 
Transaction Confirmation. Each party understands and acknowledges that the other party may, either in connection with entering into a 
transaction or from time to time thereafter, engage in open market transactions that are designed to hedge or reduce the risks incurred 
by it in connection with such transaction and that the effect of such open market transactions may be to affect or reduce the value of 
such transaction. 

(iv) Eligible Contract Participant. Each party represents to the other (which representation will be deemed to be repeated by 
each party on the date on which a Transaction is entered into) that it is an "eligible contract participant" as defined in Sections 1a(18) of 
the Commodity Exchange Act, as amended. 

Section 15.10. Insert 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 (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 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. 

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 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 harmless 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 Buyer harmless from 
any and all liabilities with respect 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. 
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IN WITNESS WHEREOF, the parties hereto agree to the terms and conditions set forth herein and have executed this Special 
Provisions in duplicate. 

MERCURIA ENERGY GAS TRADING LLC 

By: ,(,M1~ , J) d ~---
Name: Thomas~ 
Title: Nortbeast I IS Gas-Wead 
Date: _________ _ 

LOUISVILLE GAS AND ELECTRIC COMPANY-KENTUCKY 
UTILITIES COMPANY 

OrmR h tL 
me: David S. Sliiclair 
e: V.P. Energy Suoply and Analysis 

Date: Y -'LO, I ( 
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ATTN: Contact Accounting Deg:artment 
CHECKS 

ADDRESS: 
(IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
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Base Contract for Sale and Purchase of Natural Gas 
(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas 
published by the North Amertcan 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 default provision shall apply. Select the appropnate box(esl 

from each section· 

Section 1.2 • Oral (default) Section 10.2 • No Additional Events of Default (default) 
Transaction OR Additional 
Procedure 0 Written Events of 0 Indebtedness Cross Default 

Default 
0 Party A: 

Section 2.7 • 2 Business Days after receipt (default) 
Confirm Deadl!ne OR D Party B: 

0 __ Business Days after receipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 • Seller (default) 
Confirming Party OR 

[J Buyer 
0 

Section 3.2 • Cover Standard (default) Section 10.3.1 • Early Termination Damages Apply (default) 
Performance OR Early 
Obligation n Spot Price Standard Termination OR 

Damages 
0 Early Termination Damages Do Not Apply 

Note: The follov1ing Spot Price Publication applies to both of the 
immedlatefv nrecedlna. Section 10.3.2 • Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 • Gas Daily Midpoint (default) Agreement • Bilateral (default) 
Spot Price OR Setoffs 
Publication 0 Triangular 

D 
OR 

[J Other Agreement Setoffs Do Not Apply 
Section 6 • Buyer Pays At and After Delivery Point (default) 
Taxes OR 

0 Seller Pays Before and At Delivery Point 

Section 7.2 • 25th Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
0 Dav of Month followino Month of deliverv 

Section 7.2 B Wire transfer (default) Section 15.10 • Confidentiality applies (default) 
Method of Payment • Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check [J Confidentiality does not apply 

Section 7.7 • Netting applies (default) 
Netting OR 

D Nettina does not annlv 
• Special Provisions Number of sheets attached: fil!Ufil_ 
u Addendum(s): 

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

MARATHON PETROLEUM cq PANY LP PARTY NAME 

SIGNATURE 

TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
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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 

· h fib th c t t d rr d' s r 29 between the nart1es s a e e on rac as e 1ne in ecron .. 
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 m~y 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 anv transaction aQreed to bv the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconfiicting Transaction Confirmations or the 
oassaqe of the Confirm Deadline without oblection from the receivina oartv, as orovided 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 Confinnation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confinn Deadline constitutes the receiving party's agreement to the tenns 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 Confinnation shall be binding until or unless such 
differences are resolved Including the use of any evidence that clearly resolves the differences in the Transaction Confinnations. In the 
event of a conflict among the terms of~) 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 Tenns and Conditions, the tenns of the documents shall govern In the prtortty 
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. 

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

2. 2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or 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. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 4 of 14 

NAESB Standard 6.3. 1 
September 5, 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 429 of 648 



2.3. "Alternative Damages" shall mean such damages, expressed in dollars o; dolla':' p~r MMBtu .• as the ~arties shall agree upon in 
the Transaction Confinnation, in the event either Seller or Buyer fails to perfonn a Finn 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 Tenns. and Co~ditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other 1nfonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2. 5. "British thennal unit" or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

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

2.7. "Confirm Deadline" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the 
Day a Transaction Confirmation is received or, if applicable, on the Busine~s Day agr~~d to by the. parties in the Base Contract; 
provided, if the Transaction Confirmation Is time stamped after 5:00 p.m. 1n the receiving party's time zone, 1t shall be deemed 
received at the opening of the next Business Day. 

2. 8. "Confinning Party'' shall mean the party designated in the Base Contract to prepare and foiward Transaction Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) 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 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 tor the 
purchase of Gas as agreed to by the parties in a transaction. 

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

2 .12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) If 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 Irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

2. 21 • "Guarantor" shall mean any entity that has provided a guaranty of the obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otheiwise) 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 '.eason, whether or not 
caused by an event of Force Majeure, with no liabilit~; except such in.terr~pti~g party may be responsible for ~ny lmbalan~e 
Charges as set forth in Section 4.3 related to its interruption after the nomination 1s 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 tha J:Jase 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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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 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 a,ny, 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 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 uoon which such amount was calculated. 
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Soot Price Standard: 
3.2. The sole a~d exclusive remedy of the parties in the event of a breach of a Firm obligation to deliv~r or receive Gas shall be 
recovery of the following: (I) in the event of a breach by Seller on ~ny D~y(s), payment by Seller to .Buyer 1n an amount equal to the 
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buy~~ for such Day(s), 
multiplied by the positive difference, if any, obtained by subtracting the Contract Price from the Spot Pnce; or (11) 1n the event of a 
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the diffNence between. !he c.ontract Q~ant1ty 
and the actual quantity delivered by Seller and received by Buyer for such Day(s), mult1pl1ed by the positive difference, if any. 
obtained by subtracting the applicable Spot Price from the Contract Price. lmb~lance Charge~ sh~ll not be recovered under this 
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, 1f any, as prov1ded.1n Sect1~n 4.3 .. The a~ount of 
such unfavorable difference shall be payable five Business Days after presentation of the performing party s 1nvo1ce, which shall 
set forth the basis uoon 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 O.ption 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 ptior 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 detennine the validity as well as the cause of such 
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyers 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 Sellers 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 "Seiter Pays Before and At Delivery Point" as 
Indicated on the Base Contract. 

Buver Pavs 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 anv such Taxes or charaes shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pavs Before and At Dellverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licensas or charges imposed by any government authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes al 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 anv such Taxes or charaes shall furnish the other oartv anv necessarv 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. 
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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; provrded that rf the Payment Date rs 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 wch 
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, rt must provide sup.portrng 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the. partres are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to thrs Sectron. 

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 OJ the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or 00 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 title 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 $tale's (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 entry 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 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, payment instructions, 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 shall be In writing and may be sent by facsimile or mutually acceptable electronic means, 
a nationally recognized overnight courier seNice, 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 recei~ed on the next 
following Business Day. Notice by overnight mail or courie~ shall be deeme.d to have been received on the next Busmes~ Day after 
it was sent or such earlier time as is confirmed by the rece1vmg party. Notice via first class mall shall be considered delivered five 

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

SECTION 10.. FINANCIAL RESPONSIBILITY 
1O.1 . If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation u.nder this C~ntract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change 1n 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 i.nterest 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 Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting 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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right. at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 
ElddT ''t I xcu e ransact1on, 1 s actua termination date shall be the Earlv Termination Date for ourooses of Section 10.3.1. 

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

Earlv Termination Damaaes Aoolv: 

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 extenslon(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 ~revisions") shall not be considered in determinina 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 exte~d the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used 1n calculating net 
oresent value shall be determined bv the Non-Defaultina Partv in a commerciallv reasonable manner. 

Earlv Termination Damaaes Do Not Annlv: 

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 (>«hether or not then due) by each party with respect to all Gas del1~er~d 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 oavment has not vet been made bv the oartv that owes such oavment 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 Aareement Setoffs Aooly: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Apolv: 

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

10.3.3. If any obligation that is to be inciuded 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 inciuded in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
net present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the llquidatlon or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be 
earlier than the Early Termination Date. 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 Journal, plus two percent per annum; or QO 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 occu'rrence 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. 
Copyright© 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1 
All Rights Reserved Page 10of14 September 5, 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 435 of 648 



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 S~ctl?n 7, Section 10.4, and Imbalance Charges 
under Section 4, neither party shall be liable to the other for failure to perform a Firm obhgat1on, to the ~xtent such failure was caus?d. by 
Force Majeure. The term "Force Majeure" as employed herein means any cause not reasonably w1thm the control of the party cla1m1ng 
suspension, as further defined in Section 11.2. 
11.2. Force Majeure shall include, but not be limited to, the following: (i) physical.events su.ch as acts of God, landslides, 
lightning, earthquakes, fires, storms or storm warnings, such as hurricanes, which result_ m evacuation of th? affe~ted area, floods, 
washouts, explosions, breakage or accident or necessity of repairs to machi~ery or equipm~nt or lm~s of pipe; (11) we?ther rel~ted 
events affecting an entire geographic region, such as low temperatures which cause freezing_ or failure of wells or Imes of pipe, 
(iii) Interruption and/or curtailment of Firm transportation and/or storage by Transporters; (1v) acts of others such a~ 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 th~ effect of law ~romulgated 
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 
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. 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 go.ad faith to agree on a replacement price for t.he 
Floating Price (or on a method for determining a replacement price for the Floating Pnce) for the affected Day .• and 1f the part~es 
have not so agreed on or before the second Business Day following the affected Day then the. r~pla~ement pn~e for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith .and fror_n non
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a s!1rnlar quality. and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four qu~tes. If either party fail~ to 
provide two quotes then the average of the other party:s two quotes ~hall determine. the repla?ement pnce for the Flo~ting .Pnce. 
"Floating Price" means the price or a factor of the pnce agreed to 1n the trans.action as being bas~d 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 acti~g as the index; (c) the temporary 
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of. a.ny exchange. actin~ as the 
index; or (e) both parties agree that a material change in the formula for or the method of determining the Floating Pnce has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all number~ shall be rounded to three 
decimal places. If the fourth decimal number is five or greater, then the third decimal number shall be increased by one and if the 
fourth decimal number is less than five, then the third decimal number shall remain unchanged. 

SECTION 15. 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 financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the p1ior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be Invalid, void or unenforceable by any court having jurisdiction, 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 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 which would apply the law of another jurisdiction. 

15.6. 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. · 

15. 7. There is no third party beneficiary to this Contract. 

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 full and complete authority 
to do so and that such party will be bound thereby. 

1 5. 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. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party 
shall disclose directly or Indirectly without the prior written consent of the other party the terms of any transaction to a third party (other 
than the employees, lenders, royalty owners, counsel, accountants and other agents of the party, or prospective purchasers of all or 
substantially ·all of a 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 tor the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such Information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to .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, 
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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 pariies 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 wit! 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 tenns 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 RESPECTTO 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 

Date: 

EXHIBIT A 

, __ 
Letterhead/Logo 

Transaction Confirmation #: 

, The This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated 
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

rJ EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

rJ Buyer or rJ 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: 

293426.doc 
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SECTION 1. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated September 1, 2011 
by and between 

I\.1arathon Pctroleun1 Company LP ("l\1arathon") 
And 

Louisville Gas and Electric Co1npany and l(cntucky Utilities Co1npany (11 LGE/l{U") 

PURPOSES AND PROCEDURES 

111e follo\ving sections shall be added to Section l: 

' 11,5 1l1c parties agree and recognize that in so1ne instances purchases and sales 1nay be facilitated through brokers. The parties 
agree that all recordings between the1nselves, third parties and brokers 1nay be introduced into evidence and used to prove a contract 
bet\veen the parties ru1d the authority of the broker to effectuate the transaction. Both Parties \Vaive objections based on the Statute of 
Frauds, the Paro! Evidence Rule, or si1nilar evidentiary rules, to the introduction of the recorded conversations into evidence to prove a 
contract conte1nplated herein." 

"1.6 Each party 1nay, at its expense, 1naintain equipment necessary to regularly record transactions on Transaction Tapes and retain 
Transaction Tapes in such 1nru1ner as to protect its business records fro1n in1propcr access; provided neither party shall be liable for any 
1nalfunction of cquip1nent or the operation thereof in respect of ru1y transaction \Vithout regard to the cause or causes related thereto, 
including, \vithout Ihnitation, the negligence 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, 
ru1d in such event, the transaction shall be evidenced by the Transaction Continuation and if no Transaction Confinnation is available, by 
the \Yritten and co1nputer records of the parties concerning the transaction 1nade conte1nporaneously \Vith the telephone conversation. 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be an1ended by deleting "(or an alten1ate fuel if elected by Buyer ru1d replace1nent Gas is not 
available)" fro1n the definition. 

The follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" rneans (a) losses associated \Vith trans1nission/transportation costs related to the Tenninated Transactions pursuant to 
this Contract incurred by the NonMDefaulting Pruiy \Vhich cannot be avoided through the NonMDefaulting Party's reasonable efibrts; (b) 
brokerage fees, conunissions and other sitnilar trru1saction costs and expenses reasonably incuITed by the NonMDefaulting Party entering 
into ne\v arrange1nents \vhich replace a Tenninatcd Transaction; and (c) com1nercially reasonable atton1eys' fees ru1d court costs, if any, 
incurred in connection \Vith enforcing its rights in respect of the 'l'enninated Transactions. 

2.37 "Credit Support Docu1nent" shall 1nean, as to a party (the "First Party"), a guaranty fro1n a Guarantor, 1nargin or security 
agreen1ent or docu1nent, or any other docu1ncnt containing an obligation of a third party or of the First Pruiy in fhvor of the other party 
supporting any obligations of the First Party under this Contract provided in each case that the issuer, atnount and the fonnat of such 
document are acceptable to the requesting pruiy in its reasonable discretion. 

2.38 11Eligible Collateral'' shall n1can either (a) (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docu1ncnt, in each case in ru1 
an1ount acceptable to the requesting party in its reasonable discretion (\vhich 1nay be up to the Net Settle1nent An1ount that \vould be due 
if all transactions under the Contract \\'ere i1n1ncdiately liquidated). 

2.39 '~Futures Contract" shall 1ncru1 the standardized contract for the purchase or sale of Gas that is traded for future delivery under 
the applicable trading board's regulations. 

2.40 '1Invest1nent Grade Rating" shall 1nean a party's unsecured, senior long-tenn debt obligations (not supported by third party 
credit cnhru1cements) rating fron1 Moody's of"Baa3" or higher and a rating from S&P of"BBB}1or higher; or, if such entity does not 
have a rating for its senior unsecured long-tenn debt, then such rating then assigned to such entity as its "corporate credit rating" assigned 
by S&P, or the "longMtenn issuer rating" assigned by Moody's. Moody's shall 1nean Moody's Investor Services, Inc. or its successors. 
S&P shall 1nean the Stru1dard & Poor's Rating Group (a division ofT11e McGm\v~Hill Con1panies) or its successors. 

2.41 "Letter of Credit" 1neans one or 1nore irrevocable, transferable standby letters of credit in a fonn acceptable to the requesting 
party in its reasonable discretion fro1n a major U.S. co1nmercial bank or a foreign bru1k \Vith a U.S. branch office, \Vith such bank having 
a credit rating of at least "A~" fro1n S&P or "A3" fro1n Moody's. 
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2.42 "Material Adverse Change" shall n1ean a party's rating falls below an Inveshnent Grade Rating. 

2.43 ''NYI\1EX" shall 1nean the New York Mercantile Exchange. 

2.44 ''Option" 1neans a transaction in 'vhich, in exchange for the pay1nent of the Pre~1hun by the ?ption Buyer,. the Option Se~le; 
grants the Option Buyer the right to enter into a tran&1ction on the agreed ten11s set forth 111 a Transaction C~nfin11at1on or the part1.es 
oral or electronic agree1nent, as applicable, 'vhich ten11s shall include, an1ong other tern1s, winch of the Option Buyer and the Option 
Seller is the Buyer and '"hich is the Seller under such transaction. 

2.45 "Option Buyer" 'vith respect to a transaction that is an Option, means the party identi~ed as s~1ch in a Tran&:ction 
Confirmation or the parties' oral or electronic agree1nent, as applicable, 'vhich is the party that has acquired the nght, 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 "Seller"). 

2.46 "Option Seller" 'vith respect to a tran&1ction that is ru1 Option, means the party identified as such in a Transaction 
Confinnation or the parties' oral or electronic agree111ent, as applicable, which is the party that has sold the Option. If the Option is 
exercised by the Option Buyer, the Option Seller 'vill be obligated to deliver Gas (if the Option Buyer is identified as 11Buyer") or receive 
Gas (if the Option Buyer is identified as "Seller"). 

2,47 "Pre1nium" ineans the m11ount identified as such in a Trru1saction Conflrn1ation or the parties' oral or electronic agree1nent, as 
applicable, 'vhich is the mnount payable by the Option Buyer to the Option Seller in exchange for ru1 Option. 

2.48 "Tran&1ction Tape" shall be defined as electronic tape(s) of telephone recordings n1aintained by 
Seller and/or the Buyer for verification and/or evidentiary purposes." 

SECTION3. PERFORMANCE OBLIGATION 

Add the follo,ving language to the Cover Standard in line J 0 of Section 3.2 after the phrase "and no such replace1nent or sale is 
available" in (iii): 

Hor 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 \Vith the follo,ving: 

"All Gas delivered by Seller shall meet the pressure, quality and heat specification of the Receiving Transporter. BTU 
and vohune 1neasure1nents shall be 1nade at the pressure and te1nperature basis of the Receiving Transporter in 
accordance \Vith the provisions of such pipeline's then effective Federal Energy Regulatory Con11nission ("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 follo,ving 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 ta":ing authority unless Buyer is required by la'" to collect and reinit such 
Taxes, in 'vhich event Buyer shall \Vithhold fro111 pay1nents to Seller an mnount required to be collected and re1nittcd by Buyer 
and then re1nit such mnounts to the taxing authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consu1nption, or use tax shall be in1posed on or \Vith respect to the Gas, 'vhether prior to, 
at, or after delivery at the Delivery Point ("Governmental Charge"), each party shall use reasonable efforts to hnplement the 
provision and ad111inister the Contract in accordance '"ith the intent of the parties to 1ninhnize any such Governmental 
Charge( s ). " 

SECTION 7, BILLING, PAYMENT AND AUDIT 

Add the follo\ving language to the end of Section 7.3: 

"including all supporting docu111entation acceptable in industry practice to support the an1ount charged" 

2 
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Section 7 .4 shall be ainended by deleting the last sentence "In the event the parties are unable ... " in its entirety and replacing 
\Vi th; 

"Pay1nent of the disputed ainount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required 
payn1ent shall be made \Vithin t\vo (2) Business Days of such resolution. Inadvertent overpay1nents shall be returned upon 
request or deducted by the Party receiving such overpayn1ent fro1n subsequent payn1ents, \vith interest .accrued at the ra~e of 
interest specified in Section 7 .5 belo\v fro1n and including the date of such overpayment to but excluding the date repaid or 
deducted by the party receiving such overpay1nent. Any dispute \Vith respect to an invoice is \Vaivcd unless the other party is 
notified in accordance \Vith this Section 7.4 \Vithin twenty-four (24) 1nonths after the invoice is rendered or any specific 
adjustment to the invoice is 1nade. If an invoice is not rendered \Vithin t\venty-four (24) 1nonths after the close of the 1nonth 
during \Vhich perfonnance ofa transaction occurred, the right to pay1nent for such perforn1ance is \Vaived." 

Section 7.5 shall be an1ended by inserting "U.S.'1 behveen "then-effective" and "prin1e 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 lilnited to 
copies of any and all pertinent portions of transporter state1nents related to any con1pleted transaction bct\veen the parties in order 
to detern1ine the final settlen1ent ainount due for each Month. Each party shall exercise reasonable eftb1is to provide support 
docu1nentation that is inclusive of volu1ne 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 sentence. 

Add the following to the end of Section 8: 

"8.6 In the event of any clain1 or litigation, at any thne, concerning Seller's title to the leases, \veils, Gas produced or liquid 
hydrocarbons recovered from the Gas sold here under or the proceed fro1n the sale thereof, Buyer shall, \Vithout limiting any 
other re1nedies available to it, be entitled to suspend only those pay1nents related to the subject of(or any product of the subject 
of) any dispute, clahn or controversy to Seller until such clahns 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 \Vords "co1nn1ercially acceptable,,; and 
(b) after the \Vords Bpay1nent inforn1ation" and before the \VOf(\ "shall" add "identified on the cover page under Accounting 
Infon11ation1

'; and 
(c) delete "ten (IO)" and replace with "five (5)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section I 0.1 in its entirety and replace \Vith the follo\ving: 
'"Adequate Assurance of Pcrforn1ance' shall 1nean the provision of Eligible Collateral." 

Section I 0.2 shall be amended by 
(a) deleting "or" before ''(ix)"; and 
(b) inserting in the tenth line after the phrase "Additional Event of Default;" the phrase "or (x) suffers a Material Adverse 
Change; provided that, such l\1aterial Adverse Change shall not be considered an Event of Default if the Defaulting Party 
provides \Vithin 48 hours but at least one (1) Business Day of receipt of\vritten notice fron1 the other party and 1naintains for so 
long as the Material Adverse Change is continuing Eligible Collateral to the other.party"; and 
(c) adding at the end before the".'' in the last sentence: "provided that no suspension ofperfonnance shall continue for 1nore 

than ten (I 0) Business Days unless an Early Tennination Date has been declared and the Defaulting Party has given Notice 
thereof in accordance \Vi th Section I 0.3." 

A1nend Section I 0.3 by deleting fron1 the sixth line the phrase "legally pennissible" and replace \Vi th "practicable and not 
prohibited by applicable law" 

Section I 0.3. I I< Early Tern1ination Datnages Apply" shall be a1ncnded by: 
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(a) adding at the end of the last sentence of the second paragraph: 

"(including \Vithout lhnitation by using a co1n111ercially reasonable discount rate such as London Interbank Offered 

Rate or "LIBOR")"; and 
(b) adding tl1e following as a tl1ird paragraph: 

"In calculating the Net Settlen1ent Atnount, the Non-Defaulting Pmiy 1nay take into account its Costs incurred as a 

result of tenninating transactions." 

Section I 0.5 is deleted in its entirety and replaced \Vi th the follo\Ving: 

Each party agrees that the transactions hereunder constitute a "for\vard contract" \vithin the 1neaning of the United States 
Bankruptcy Code and each party agrees it is a "fonvard contract 1nerchant" \Vi thin the n1eaning of the United States Bankruptcy 

Code. 

SECTION 11. FORCE MAJEURE 

Add the following to the end of Section 11: 

u 11. 7 Any party clahning Force Majeure (the "Clahning Party") as an excuse for pcrfonnance shall provide the other party 
(the Non-claiming Pmiy") 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 clahn of Force Majeure may be tenninated by the Non-clain1ing Party \Vithout either 
party having further liability to the other for unaccn1ed perfonnance obligations under such sales or purchases (including \vithout 
lin1itation for any pay1nents 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 Clahning Pa1iy, if it is Seller, rnust cease interruptible deliveries to other 
111arkets prior to suspending the perfor1nance obligations under the Finn Transaction affected by such Force Majeure event. The 
Clain1ing Party, if it is Seller, nlust treat the other pmiy equitably \Vith its other Finn custo1ners on a proportionate basis \Vith 
regard to the re1naining supply available for 111arket. 

SECTION 12. TERM 

Section 12 shall be deleted in its entirety and replaced with: 

"The tcnn of this Contract shall be nlonth-to-n1onth until tcnninated on thirty (30) days advance written Notice by either party; 
provided, ho\Vever, that, to the extent necessary, the provisions hereof shall survive tennination of this Contract and continue to 
apply to any transactions entered into bet\vccn Seller and Buyer prior to the date oftennination of this Contract until such thne as 
any and all such transactions are co1npleted or tern1inated. Not\vithstanding any termination, the obligation to 1nakc payment and 
provisions of Sections 1.6, 7.4, 7.6, 7.7, 8.3, 8.4, I 0, 13 and I 5 shall continue to apply." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced with the follo\ving: 

Index Transactions. If the Contract Price for a Transaction is determined by reference to a third-party inforn1ation 
source, then the follo,ving provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Detennination Period, the Floating Price for the aftbcted Trading 
Day(s) shall be detennined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on 
\Vhich no lvlarket Disruption Event exists; provided, ho\vever, if the Floating Price is not so dctern1incd within three (3) Business 
Days after the first Trading Day on \vhich the Market Disruption Event occurred or existed, then the pa11ies shall negotiate in 
good fhith to agree on a replace1nent price for the Floating Price (or a 111ethod for dctennining a replacen1ent 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 replace1nent price for the Floating Price shall be dctennined \Vithin the next hvo follo\ving Business Days 
\Vith each party obtaining, in good faith and from non-Affiliate 1narket participants in the relevant 1narkct, t\vo quotes for prices 
of Gas for the affected Day of a siinilar quality and quantity in the geographical location closest in proxin1ity to the Delivery 
Point. Once the parties obtain the quotes, the follo,ving methodology shall be used to detennine the replacc1nent price for the 
Floating Price: (i) if each party obtains hvo quotes, the arit111netic 1nean of the quotations, excluding the highest and lo\vcst 
values, shall be utilized; (ii) if one party obtains hvo quotes and the other party only obtains one quote, the highest and lo\\'est 
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values shall be excluded and the retnaining quotation shall be utilized; (iii) if both parties each obtain one quote, the arid~1~etic 
rneah of the quotations shall be utilized; or (iv) if only one party is able to obtain a quote, the obtained quotation shall .be uttilzed, 
For purposes of the foregoing sentence, if 1nore than one quotation is the saine as another quotation, and such quotations are the 
highest and/or lowest values, only one of the quotations shall be excluded. 

Nohvithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detern1in~tio~ Pcrio~ (a 
"Delayed Floating Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detern11nat10.n Pen.od 
(i) before the parties agree on a substitute Floating Price for such day, then the Delayed Floating Price shall be the Floating Pr.tee 
for such Detennination Period or (ii) after the Parties agree on a substitute Floating Price for such day, the substitute Floatu1g 
Price agreed upon by the Parties \Vill re1nain the Floating Price \vithout adjust111ent nohvithstanding any subsequent publication 
unless the Parties expressly agree othenvise. 

"Detern1ination Period" 1neans each calendar 1nonth a part or all of v.•hich is \Vithin the Delivery Period of a Transaction." 
11FJoating Price11 1neans the price or a factor of the price agreed to in the transaction as being based upon a specified index. 
"Market Disruption Event" 1neans, \Vith respect to an index specified for a transaction, any of the follov.•ing events: (a) the failure 
of the index to announce or publish infonnation necessary for detennining the Floating Price; (b) the failure of trading to 
co1n1nence or the pennanent discontinuation or material suspension of trading on the exchange or 1narket acting as the index; (c) 
the ten1porary or pennanent discontinuance or unavailability of the index; (d) the te1nporary or pennanent closing of any 
exchange acting as the index; or (e) both parties agree that a nlaterial change in the fonnula for or the 1nethod of determining the 
Floating Price ha'i occurred. 
11 Price Source11 1neans, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) 
containing (or reporting) the specified price (or prices fro1n which the specified price is calculated) specified in the relevant 
Transaction. 
"Trading Day" 1neans a day in respect of which the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace111ent price for the Floating Price, all nu1nbers shall be rounded to three dechnal 
places. If the fourth decin1al nu1nber is five or greater, then the third deciinal nun1ber shall be increased by one,. and if the fourth 
dechnal nu1nber is Jess than five , then the third dechnal number shall ren1ain 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 detern1ine a relevant price is subsequently corrected and the correction is 
published or announced by the person responsible for that publication or announce1nent \Vithin ninety (90) days of the original 
publication or announce1nent, either Party 1nay notify the other Party of (i) that correction and (ii) the a1nount (if any) that is 
payable as a result of that correction, so long as such notification is 1nade not later than ninety (90) calendar days after 
publication or announce1nent of that correction. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15. l the v.•ord "conditioned" after the phrase 1'unreasonably withheld," in the fourth (4th) line. 

Insert in Section 15.10 the phrase"provided, ho,vever, each party shall, to the extent practicable, use reasonable efforts to prevent 
or limit the disclosure" at the end of(i). 

Section 15. 12 shall be amended by: 
deleting the third sentence in its entirety and replacing \Vith the follov.•ing: 
'

1So long as the hnaged Agree1nent bears the signature of the party against v.•hon1 enforcen1ent is sought if there is a space or line 
for such signature on the agreeinent, in the absence of evidence of fraud or irregularity in the imaging or co1nputer retention 
process relating to the agree1nent, and the original docutnent(s) is/are unavailable, neither party shall object to the introduction, 
acceptance and adn1issibility of the recording, the Transaction Confinnation or the Imaged Agree1nent as evidence in any 
proceeding bet,vcen the Parties before any court, arbitration panel, regulatory con11nission or shnilar body on the basis that such 
recording, Transaction confir1nation or hnaged Agreeinents \Vere not original agree1nents, originated or n1aintained in 
docu1nentary fonn or do not co1nply \Vi th the best evidence n1le." 

Titc following Sections shall be added: 

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer nlay be the First Purchaser of the Gas. \Vhen a 
transaction is entered into under such circu1nstances, the follo,ving 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 payments 
to the 0\\11ers of all v.•orking interests, royalties, overriding royalties, bonus pay1nents, production pay1nents and other shnilar payn1ents 
\vith respect to Gas delivered and sold hereunder and Seller hereby agrees to defend, inde1nnify and hold Buyer hannless fro111 any and 
all liabilities to the o\vners of such \Yorking interests, royalties, overriding royalties, bonus payments, production pay1nents and other 
silnilar pay1nents \Yith respect to said Gas. Not\vithstanding anything in the Base Contract to the contrary, Seller shall be responsible for 
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re1nitting severance taxes on Gas purchased and sold hereunder and agrees to defend, inde1nnif)' and hold Buyer hannless fro1n any and 
all liabilities \Vith respect to such severru1ce taxes. 

(b) Seller recognizes that Buyer 1nay verify title to the Gas purchased and sold hereunder and agrees to provide all information 
requested by Buyer for such verification \vithin thirty (30) days of such request. Subject to the other provisions of this Section, Buyer 
agrees to 1nake pay1nent to Seller \Vhile title is being verified. If Buyer requires a Division Order Title Opinion to verify Seller's title or 
right to receive pay1nents due hereunder, Seller agrees to provide to Buyer upon \Vritten request, \Vithout cost to Buyer, a Division Order 
Title Opinion satisfactory to Buyer \Vithin three (3) nlonths fro1n Seller's receipt of Buyer's \vritten request. In the event that Seller docs 
not provide a Division Order Title Opinion to Buyer within this period, Buyer 1nay \Vithhold any pay1nents due hereunder, without 
payment of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any clain1 or litigation, at any 
titne, concerning Seller's title to the leases, \Velis, Gas produced or liquid hydrocarbons recovered fron1 the Gas sold here under or the 
proceed fro1n the sale thereof, Buyer shall, \vithout lin1iting any other ren1edies available to it, be entitled to suspend only those payn1ents 
related to the subject of(or any product of the Subject ot) any dispute, clain1 or controversy to Seller until such clahns or litigation of title 
is resolved to Buyer's satisfaction, Not\vithstanding the foregoing, Seller ackno\vlcdges that Buyer 1nay rely entirely on the inforn1ation 
provided by Seller or as set out on any Transaction Confinnation in 1naking pay1nents due hereunder. Buyer assumes no responsibility 
to revie\\' or approve any title infonnation provided by Seller or any title infonnation reflected on any Transaction Confirmation or to 
audit, co1npare, or update any such information against any title opinion or other infonnation fi1n1ished or acquired pursuant to or 
incidental to this Contract. 

(c) For purposes of this Section 15.13, First Purchaser 1neans the first person that purchases Gas production fron1 an operator or 
interest O\\'ner after the production is severed. 

SECTION 16. OPTION 
16. 1 Not\vithstanding 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 Duyer under such transaction shall be to pay the Pre1niu1n for such Option and Option Seller shall have no obligation 
under such transaction. Upon the exercise of an Option by Option Buyer, each of Option Buyer and Option Seller shall be 
ob~iga.ted to perform and entitled to perfonnance under the Contract in connection with such transaction as either Buyer or Seller 
as 1nd1catcd 111 the Transaction Confinnation or the parties' oral or electronic agreen1ent, as applicable." 

Na1ne: Laddie E. \Vee1ns 

Title: Manager, Crude Oil Supply & Trading 
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1~~1~> Oml)/L& 
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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. 

 
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 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. 

2.4. "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. 

2.5. "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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2.9. "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. 

2.11. "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. 

2.19. "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, 
FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES. 

SECTION  4. TRANSPORTATION, NOMINATIONS AND IMBALANCES 
4.1. 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. 

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 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. 

SECTION 6.  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. 

 

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 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. 

7.4. 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. 

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 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. 

SECTION 12.  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.  MISCELLANEOUS 
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 EXHIBIT A 
FOR IMMEDIATE DELIVERY 

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

BUYER: 
      
      
      
Attn:       
Phone:       
Fax:       
Base Contract No.        
Transporter:        
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       MMBtus/day 
     EFP       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:       

By:        

Title:       

Date:        

Buyer:        

By:        

Title:        

Date:        
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ADDENDUM 
to the Base Contract for Short-Term 

Sale and Purchase of Natural Gas 
between Louisville Gas and Electric Company/Kentucky Utilities Company 

and Marathon Oil Company 
dated March 1, 2001 

I. The following shall be added to "Section 7. Billing, Payment and Audit" as section 7.5 to the Contract: 

Upon request, the Seller shall provide to the Buyer or the Buyer shall provide to the Seller, copies of any and all 
transporter statement related to any completed transaction between the parties. 

2. The following shall be added to "Section JO. FINANCIAL RESPONSIBILITY" as Section 10.3 to the Contract: 

In the event a party terminates this Contract under Section IO. I ("Non-Defaulting Party"), the Non-Defaulting Party 
shall designate an early termination date ("Early Termination Date"). Such Early Termination Date shall be designated 
within three (3) Business Days after the event of default under Section I 0.1 and the Non-Defaulting Party shall provide 
immediate notice of such date to the other party ("Defaulting Party"). Upon the Early Termination Date, the Non
Defaulting Party shall have the right to liquidate any and all Transaction Confirmation under this Contract (including 
any portion of a Transaction Confirmation not yet fully delivered) then outstanding by: (i) Closing out each 
Transaction Confirmation being liquidated at its Market Value (as defined below) so that each such Transaction 
Confirmation is canceled and a settlement payment in an amount equal to the difference between such Market Value 
and the Contract Value (as defined below) of such Transaction Confirmation shall be due to the Buyer under the 
Transaction Confirmation if such Market Value exceeds the Contract Value and to the Seller if the opposite is the case; 
(ii) Discounting each amount then due under clause (i) above to net present value in a commercially reasonable manner 
at the time of liquidation (to take account of the period between the date of liquidation and the date on which such 
amount would have otherwise been due pursuant to the relevant Transaction Confirmation); and (iii) Setting off or 
aggregating, as appropriate, any or all settlement payments (discounted as appropriate) and (at the election of the Non
Defaulting Party) any or all other amounts owing between the parties under this Contract so that all such amounts are 
aggregated and/or netted to a single liquidated amount payable by one party to the other. The net amount due under any 
such liquidation shall be paid by the close of business on the third Business Day following the Early Termination Date. 
For purposes of this Section I0.3 "Contract Value" means the amount of the Gas remaining to be delivered or 
purchased pursuant to a Transaction Confirmation multiplied by the price per unit of gas stated in the applicable 
Transaction Confirmation, and "Market Value" means the amount of Gas remaining to be delivered or purchased 
pursuant to a Transaction Confirmation multiplied by the market price per unit determined by the Non-Defaulting Party 
in a commercially reasonable manner for the delivery or production area, as applicable. The rate of interest used in 
calculating net present value pursuant to (ii) of this Section 10.3 shall be determined by the Non-Defaulting Party in a 
commercially reasonable manner. The parties agree that a Transaction Confirmation under this Section 10.3 shall 
constitute a "forward contract" within the meaning of the U.S. Bankruptcy Code and any other applicable insolvency 
laws. The Non-Defaulting Party's rights under Section IO and to those costs under Sections 3 and 4 accrued prior to the 
Early Termination Date are the sole and exclusive remedy of the Non-Defaulting Party. The Non-Defaulting Party shall 
give notice that a liquidation pursuant to this Section 10 has occurred to the Defaulting Party no later than the time 
specified above, provided that failure to give such notice shall not affect the validity or enforceability of liquidation nor 
give rise to any claim by the Defaulting Party against the Non-Defaulting Party. With respect to any Transaction 
Confirmation, "the amount of the Gas remaining to be delivered or purchased" shall mean only quantities which the 
parties are obligated as of the Early Termination Date to sell and purchase on a Firm basis during the remaining portion 
of the Delivery Period, which shall include only the period of time to which the parties are definitely committed as of 
the Early Termination Date and shall not include any possible but not certain extensions of the term ("evergreen" 
provisions, etc.). 

3. The following shall be added to "Section 13. MISCELLANEOUS" as Section 13.9 to the Contract: 

Each of the both parties (i) consents to the recording of the telephone conversations of their respective trading and 
marketing personnel in connection with this Contract, and (ii) agrees that any such electronic recordings may be 
submitted in evidence in any suit, action or other proceedings in relation to this Contract. 
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ATTN: 
ADDRESS: CHECKS 

(IF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 2 of 14 

/ 

LGE/KU ATTN: Gas Regu/atorv Accounting 
ADDRESS: 220 w Main St.. 9th Fl 

Louisville KY 40202 

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

(Continued) 

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

Section 1.2 l8l Oral (default) 
Transaction OR 
Procedure 0 Written 

Section 2.7 l8l 2 Business Days_~fter:receipt (default) 
Confirm Deadline OR 

Q Business Days a~er rec8ipt 

Section 2.8 n Seller (default) 
Confirming Party OR 

l8l Buyer 

Section 3.2 l8l Cover Standard (defaul.tj 
Perfonnance OR 
Obligation [] Spot Price Standard 

NoteJhe fol/owing Spot Price Publ/catlon applies to both of the 
imme~lately re_cediti . ' ' 

Section 2.31 t8J Gas Daily Midpoint (default) 
Spot Price OR 
Publication 0 

section 6 l8l Buye( Pays At and After Delivery Point (default) 
Taxes· OR 

D Seller; Pays Before and At Delivery Point 

Section 1.2 l8l 25~ i;>ay of Month following Month of deliv~ry 
Paym~nt Date (default) 

OR 
D Da of Month followin: Month of ifelive 

Secti<)n 7.2 l8l 
Method of Paynjent l8l 

0 

Wire. transfer (default) AND 
Au.toinated Clearingh"ouse Credit (ACHJ 

Check · 

Section 7.7 
Netting 

l8l Netting applies (default) 
OR • · 
o Nettin

1 
does not 'a I '. 

l8l Special Provisions Number bf sheets attached: _ _,_--"-
o Addendum(s): · ' 

Section 10.2 l8l No Additional Events of Default (default) 
Additional 
Events of lJ Indebtedness Cross Default 
Default 

D Party A: 

n Party B: 

lJ Transactional Cross Default 
Specified Transactions: 

Section 10.3.1 l8l Early Tennination Damages Apply (default) 
Early 
Termination OR 
Damages 

lJ Early Termination Damages Do Not Apply 

Section 10.3.2 Other Agreement Setoffs 4pply (default) l8l . 
Other 

l8l Agree'me_ilt Bilateral (d~fault) 
Setoffs 

[J Triangular; 

OR 

lJ Other Agreement Setoffs Oo NofApply 

Section 15.5 New York 
Choice Of Law 

Section 15.10 l8l Confidentiality applies (default) 
Confidentiality OR 

o Confidentiality does notap"ply 

IN WITNESS WHEREOF)he parties he(eto have !"Xecuted this Base Contract in duplicate . 

. Magnum Hunter Marketing, LL~ &.\\ ( PARTY NAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

Don Kirkendall PRINTED NAME 

Senior Vice President TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 3of14 

David S. Sinclair 

Vice President Energy Supply and Analysis 
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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 transmissi.on or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be Jeg11lly bound frori\ the lime 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 a.utnentic11tion 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 representati?ns and.warranties), such provisions shall not be.deemed to 
be accepted pursuant to Section 1.3 but must be expre5sly agreed to. tiy both. parties; provided that the foregoing ,sh.all not 
invalidate ar\v transactionaQreed to bv tlie parties. · • . . · • · 

Wl-itt0n Transaction Protedure: . ' I : : , ' ; t· , ' 

1.2. The ~artie.s will us~ the follo;ving Transaction Confirmation procedure. Shouldlhe partie~ come to a~ agreement regarding 
a ('as purch~se and sale transacti9n for.a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation ah.d communicate such Transaction Confirmation by facsimile, ,E'DI or n)utually 
agreeable electronic mea~s. to the other party by the close of the ~usiness Day following the. date of ag[eement. The'parties 
ac~nowledge that their agreement will not be binding until the ewh"nge of nonconflicting Transaction: Confirmations• or the 
oassaae of the. Confirm Deadline without obiection from the receivina oartv, as orovided in Section 1.3. · .. 
1 ). If a sending party's Transaction Confirmation is m'lterially different from the reeeiving party's understanding ;of the ag~eement 
referred to in Section 1.2, such receiving party shall notify the ~ending party vi11 facsimile, EDI or mutually agreeal/le electronic means by 
the Confirm.Deadline~ unle~s such receiving party has previou5ly sent a Transaction Confirmation to the sending party. The failure of the 
rei:eiving party Id 50 notify the sending party in writing by the Confirm De11dline constitutes the receiving party's agreement lo the terms of 
the transaction d.escribed ih the sending party's Transaction 'confirmation. If there are any material differences between timely sent 
Transaction: Confirmations governing the same tran$action, then neither Transac(i0n Confirmation shall be binding until or unless such 
differences are resolved inciluding the use 'of any evidence th&! clearly resolves the differences in the Transactior) Confirmations. In the 
ev~nt of a conflict among the terms of (0 a binding Transaction' Confirmation pursuant to Section 1.2, QO the oral agreement of the parties 
which may be evidenced by a recorded conversation, where the parties have selected the Oral .Tr~msaction Procedure of 111,e Base 
Contract, (iii) the Base Co~tract, and (iv) ttiese General Terms and Conditions, the terms of the documents shall govern in the priority 
listed in this sentence. · · · · · · · · 

1 .4. The parties agree that ea<;h pa:rty may electronically record ali t~lephone conversations wi\h respect 16 this contract between 
their respective 0mployees.: without any special or further notice to the other party. Each ~arty shall obtain any necessary cons~nt of its 
agents and'employees to ~uch reco\ding. Where t.he par!ie~ have selecjted the Dral T:ansaction Procedure in Section 1.2 of the 
Base ConlriJct, the parties agree not.to c:Ontest the validity or enforceability of telephonic recordings entered into:in accordance with the 
requirements of t~is Base C.ontract. · 

SECTION 2. DEFINITIONS 
The terms ~et forth below khall have the :meaning ascribed to them below. Other terms are also <:lefined els~where in the Contract 
an'd shall have the. meanings ascribed to .them herein. · 

2.1. ~Additional Event of Default" ,shall mean Transactio.nal Cross.Default or Indebtedness Cross DiJfault, each a~ and if 
selected by the parties pursuant to tpe B<lse Contract. 

2. 2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or indirectiy, 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. 

Copyright© 2006 North American Energy Standards Board, Inc. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Bl.lyer 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 unif' or "Btu" shall mean the International BTU, which is also called the Btu (In. 

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 recejv~d or, if applicable, on the Business Day agreed to by the parties in the Base Contract; 
provided, if the Transaction Confirm'ation 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 Busines~ Day. 

2. 8. "Confirming Party" shall mean 'the party designated in the Base Contract to prepare and fmward Transaction Confirmations to the 
other party. · 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and ,(iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base 
Contract, any and all transact.io.ns that the parties have entered into through an EDI transmission or by telephone, but that have not 
been confirmed in a binding /ransact,ion Confirmation, all of which shall form a single integrated agreement between the parties. 

2.10. "Contract Price" shall mean the am0t1nt expressed in U.S. Dollars per MM Btu to be paid by Buyer to Seller for the 
purchase of Gas as agreed to by the parties in a transaction. 

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that i.f there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then th.e performing party shallpse commercially reasonable efforts to (i) if Buyer is the 
pe,rforming party, obtain Gas, (or an alte(nate fuel if electeq by Buyer and replacement Gas is not available), or (ii) if Sell~r is the 
pe.rforming party, sell Gas, in either case, at a price reason.able for tt1e delivety or.production area, as applii;able, consistent with: 
the amount of notice provided by the nonperforming party; 'the immediacy of the Buyers Gas consumption needs or Sellers Gas 
sales require(llents, as applicable; the quantities involved; and the anticipated length offailure by .the nonperforming party. · 

2. \3. "Credit Support Obligati9n(s)'' shall me,an any o~ligation(s) to provide or establish credit support' for, or on beh~lf of, a 
party to this Contract such' as cash, an irrevocable standby fotter of credit, a margin ag(eement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. · · 

2. )4, '.'Day" shall mean a period of 24 consecutive ho~rs, coexter\sive with a "day" as defined by the R0ceivingTransporter in 
a particular transaction. · ' · · 

2.15. 

2.16. 

"Delivety Perioa" shall be the period during which deliveries are.to be made as agreed to by the p~rties in a trans'action. ' ' - . . : 

''Deliyety Point(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 ari agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmiitioris under this Contract 

2.18. \'EFP" shall mean the purch9se, sale or exchange of nat~ral 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 mies of the relevant ·tutures 
exi:hange regulated under' the Commodity Exchange Act. · · · 

2.19. ;'Firm" shall mean that eithbr party may interrupt its performance without liability only to :the extent th~t such 
pe,rformance is prevented. for reasons of Force Majeure; provided, hoY'ever, that during Force Majeure interruptions, the party 
invoking F0rce l\1ajeure may be responsible for any Imbalance Charge$ as set forth in Section 4.3 related to its ,interrupti<;m after 
the nomination is made to ,the Transporter and unrn the cha0ge in deliver.ies and/or receipts is confirmed by t~e Transporter. 

2.20, "Gas" shall mean any mixtur~ of hydrocarbons ]and nonco~bustible gases in a gaseous state ~onsisting primarily of 
methane. 

2.21. •Guarantor" shall mean any entity that has provided a guaranty of the obligalions of a party hereunder. 

2.22. "Imbalance Charges" shall mean any fees, penalties, costs ,or charges (in cash or in kind) assess.Jct by a Transporter for 
failure to satisfy the Transporters balance and/or nominatim) requirements. • · 

2.f3. "Indebtedness. brass Default", shall mean if seletted on t.he Base Contract by the parties with respect to a party, that it 
or its Guarantor, if any, experiences $ default, or similar condition or event however therein defined, uncier 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 until the change in 
deliveries and/or receipts is confirmed by Transporter. 

2.25. "MM Btu" 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'' ~ilall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving 
Transporter, the Transporter delivering Gas at a Delivery Point. 

2.29. "Scheduled Gas" shal.1 ,m~an the quantity of Gas ccnfirmed 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 transacti~n 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 10cation 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 rel.evan\ Day; and (ii) the price (determined as stated above) for the first Day for which a price or 
range of prices is published that neist follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, simHar to the form of Exhibit A, setting forth the term~ ~f a 
transaction formed pursuant to Section 1 for a particular Delivery Pedaci. · . 

2.33. . "Transactional Cross Defaul\",shall mean if sele¢ted on th~ B.ase Contract by the parties with re~pect .to a party, that it 
shall be in default, however therein defined, under ,any Speciified Tran~ac!ion. . · . : ,. 

2.34. "l'ermination Option" shal! meah the opti0n of either party to terminate a transaction in the event tha\ the other pa~ fails to 
pertorm a Firm obligation to ~eliver Gas in fr\e case of Seller or to reoeive Gas in the case of Buyer for a designated number of days 9uring a 
period as specified on the applicable Transaction Confirmation. · · 

2.35. "Tlansporter(s)!' shall mean all ,Gas gathering or pipeline companies, or local di$tribution cbmpanies, acting in the capaqty of a 
trapsporter, 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 ~grees to.sell and deliver.! and Buyer agrees lo receive and pwchase, the.Contract Quantity for a)partid.ilar transaction in 
aC<X>rdance \vith lhe terms of the Con.tract. ·sales and purchases will be on a Firro or Interruptible b<!sis, as agreeq to by the parties in a 
transaction; : • •. 

The oartie~ havb selected either the "Cover Sta'ndard"or the "Spot Price Standard" as indicated on tl)e Base Contract. 

Cover Starjdard: • · • ·, 
' ,- -- - ' -- ' ' - -- - - ' -

3.2. Jhe sole and exclusive remedy of the parties In tre event of <I breach of a Firm obligation to deliver or receive Gas shall 
be recovery of the following: (i) in the ev?nt of a breach by Seller on any Day(s), payment by Seller to Bµyer,in an amount ~qual to 
the positive difference, if ~my, between .the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price, 
adjusted for commercially reasonable ~ifferences in tran~portation costs to or from the Delivery Poini(s), multiplied "by the 
difference between the Contract Q~antity and the. quantity actually delivered by Seller for such Day(s) excluding any quantity for 
wl)ich 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, b_etween the Contract Price and the price received by Seller utUizing the Cover 
Standard for the res.ale of such G:as, adjusted for commercially reasonable differences in transportation. costs to or from the 
Delivery Point(s), multiplied by the difference between the. Contract Q(Jantity and the quantity 11ctually ta~en by Buyer f9r such 
D~y(s) excluding any quantity for which, no sale is available; and (iii) in the even\ that Buyer has used commercially reasonable 
efforts to replace t_he Gas or Seller ha,s used commercially reasoni!ble efforts ,to sell the Gas to a third party, and no such 
replaceme~t or sale is available for all ,or any portion of the Contract Quantity of Gas, then in addition io (i) .or Oi) above, as 
applicable, the sole and exclusive remedy of the performing party with respect to the Qas not replaced or s(jld shall be an.amount 
equal to a~y unfavorable difference b9tween the Contract Price and the Spot Price, adjusted for such transportation to the 
applicable l)elivery Point, multiplied by the quantity of such Gas not replaced or sold. Imbalance Charges shall not be recovered 
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The 
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party's invoice, 
which shall set forth the basis uoon 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 (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 uoon 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 liquiqation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 
4.1. Seller shall have tile.sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility 
for transporting the Gas from t.he Delivery Point(s). 

4.2. The parties shall coordinate their nomination aclivities, 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 transaciion, 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. . 

~ - - : : -- ' - 3 - ' - ' 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If ~uyer,or Selleqeceives 
an' invoice from a Transporter that includes Imbalance Charges, the pa,rties shall detennine the validity as well as the cause ·of such 
Imbalance Charges. If the Imbalance Charges were i~curred as a resull of B~yer's receipt of quantities.of Gas greater lh<Jn or less \han the 
Scheduled G~s, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Sellei. If the 
Imbalance Charges were incurred as a resuf.l of Seller's delivery pf quantities of Gas greater tl)an or less than the Scheduled Gas, then Seller 
shall payforsqch Imbalance Charges .or reimburse Buyer for suqh Imbalance Charges pa,id by Buyer. · · · 

SECTION 5. QUALITY AND MEASUREMENT 
AH Gas delivered by Seller shall meet )he pressure, quality and heat content requirements of the Receiving Transporter. The unit of quantity 
measurement for purposes 9f this Contra<;! shall be one MMBtu dry. Measurement of Gas quantities hereunder sha.11 be in accordance with 
the established prqcedures qfthe Receiving :rransporter. · · · · · 

SECTION 6,· TAXES 
The partie~ have selected either "Buye'r Pays At and After Deliyery Point'' ,or "Seller Pays Before and At Delivery Point" as 
indicated on .the Base Contract. . 

SeJler shall pay or cause to be paid ail taxes, fees, levies, penalties, license's or charges imposed l:>y any govern~ent authority ("Taxes") 
on or with respect to the Gas prior to the Delivery Pojnt(s). Buyer shall pay or cause lo be paid all Taxes on or with respect lo the Gas at 
the Delive,.Y Poinl(s) and all Taxes after the Delivery Point(s). If a party js required to remit or pay Taxes that are the other party's 
re5ponsibility hereunder, the party responsible for such Taxes shall promptly reimburse lhe'pther party for such T~xes. Any party entitled 
to an ex em lion from an such Taxes or ci]ar es shall furnish the other a an necessa documentation thereof. 

Seller shall pay or cause to' be paid all taxks, fees, levies, penalties, licenses or charges itriposed by any governriient 'JUlhority ("Taxes") 
on or with respect to the G~s prior to the Delivery Point(s) and. all Taxes at the Delivery Pojnt(s). Buyers.hall pay' or cause to be paid all 
Taxes on or with respect l? the Gas. aftei the Delivery Point(~). 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 T ~xes. Any party entitled 
to an exem lion from an such Taxes or char es shall furnish the other art an necessa ·documentation thereof. 

SECTION 7. Bll,LING, PAYMENT, AND AUOIT 
7. J. Seller shall invoiFS 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 infonnation 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation aoceptable in indusby practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party 111ay 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 peran,num; or 00 the maximum applicable lawful interest rate. 

7 .6. A party shall have the.light, at its ov/i:i 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 aocuracy'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 r9Spect 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 !)djustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice 
and substantiation of such inaocuracy. ; 

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 dtie 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 pa.-ty in accordance with Section 7; provided that no payment 
required to be made P.Ursuant to the terms of any Credit Sypport Obligation or pursuant to Section 7.3 shall be subject to netting 
un,der this Section, If the parties have executed a separate .netting agreement, the terms and conditions. therein Shall prevail to the 
extent inconsistent herewith. · · 

SECTIONS.· TITLE, WARRANTY, AND INDEMNITY 
8.1. . Unless otherwhie specifi9ally agreed, title to the. Gas shall pass from Seller tp Buyer at the DeliverY Point(s). Sell.er shall 
ha,ve. responsibili~y for anp assum$ any liability With resp9ct to the Gas prior to its 'delivery to Buyer at !he specified (/elivery 
Point(s). Buym shall have responsibility for and assume any liability with respect to, said Gas after its d~livery to Buyer at the 
Delivery Point(s). · · 

8.f. Selier warrants that it will have the right to cbnvey and will transfer• gqod and merchantabl~ title to .all G~s sold 
hereunder and',delivered t;>y it to Buyer, free and ,clear of all liens, encumbrances, and claims .. EXCEPT As PROVIDED IN THIS 
SECTION 8.2 AND IN SECTION 1(;,8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY OR OF FITNESSFOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. . 

8.~. ~eller. agrees(o indemnify Eluyer and save if 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· oJ title, personal injury 
(in:cluding death) or property damage from said Gas or other charges thereon which attach before title pa~ses to Buyer. Buyer 
agrees to indemnify Seller and save i\ harmless from. all Claims, from any ~nd all persons, arising from or out of ct aims regarding payment, 
personal injury (including d.iath) or propeJtY damage from said Gas or other charges thereon which att.ach after title passes to Buyer. 

8.4. Jhe parties agree that the delivery of and the tr~nsfer of ti.II~ to all Gas under this C0ntract shall take, place .within the 
Customs Territory of the t,Jnited Sl1jtes (as defined in gen~ral note 2 of the Harmonized Tariff Schedule of the United States 19 
U.S.C. §1202, General N0tes, page 3); provide9, howev$r, that in .'hi'> event Seller.took title to the Gas, outside the cµstoms 
Territory o(the ,United Stales, Seller represents and warrants that it is the importer of record for all Gas ente.red and delivered into 
the United States, and shall be responsible for ent,ry and entry summary filings as well as the payment of duties, taxes and•fees, if 
any, ahd al! applicable record keeping requirement,s. 

8. 5. Notwithstanding
0

the other provisions of this Section 8, as between Seller and Buyer, Seller will be liable lot all Claims to the extent 
th~t such arise from the failure of Gas delivered by Seller to meet. the quality requirements of Section 5. · · 

SECTION 9. NOTICES 
9.1. ~II Tr~nsaction; Confirmations, invoices, payment instructions, and other communications made'purs~ant to the Base 
Contract ("Notices") shall l)e made to the addresses specified in writing by .the respective parties from time to time. 

9.2. All Notices required hereunde'r 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 ccurier 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 ccmmercially 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 othe.r 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 Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each .an "Event of Default") either party (the "Defaulting 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 ccmmencement of a proceeding 'or case under any bankruptcy or similar law for the protection of creditors or have 
such petition filed or procee~ing commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall ciue; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with respect to it qr 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 is due; or ix) be. the affected 
pa.rty with respect to any Additional Event of Default; then .the other party (the "Non-Defaulting Party") sha!I haye the right, at its 
sole election, to immediately withhold and/or suspend deliveries or ~ayments upon Notice and.tor to termi(late and liquictate the 
transactions· und~r the Contract, in the 'manner provided in Section 10.3, in addition to any and all oth9r remedies available 
hereunder. · · · · 

1 Q.3, If an Event of Default h.as o.cburred and is confinuing, the Non-Defaulting• Party shaU have· the 'right,· by Notic:J to the 
Defaulting Party, to designate a Day, no· earlier than the Day such Notic;e 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 pursuaiit to Sedion 10.3.1 of 
au transactions under the Contract, each a 'Tenninated Transaction'. On tM Early Termination Date, all transactions will 
terminate, other .than those transactions, if any,• that may not be ljqtjidated an.d terminated ,under applicable law ('Excluded 
Tr~nsactions")j w.hich Excluded Transac\ions must be liquidated and terminated as soon thereafter as is le'gally permissible, and 
upon termination•shall be'a Terminated Transaction and be valued consistent with section 10,3.1 below. : With respect to each 
E. I d dT . . . . . I . . h II b h . ' . 1 · . ts . 1 1 . xcu e ransact1on, its actua termmallon date s a et e Earlv Termination Date or purposes o ect1on1 0.3 .. 

The parties haye selected either"Early Termination Damages Apply"'!" "Early Termination Damages Do Not Ap~ly" as 
incticated <in the Base Contract. • · ' • ' ·· · 

Early Terminatibn Damai.es Annly: 
,. 

10,3, { ' As of the Early Termination Date, the Non-Defaulting Party sha.11 determine, in good faith ~nd in a commercially 
reasonable' manner, (i) the amount owe(! (whether or not tben due) by each party with respe9t to all Gas delivered and r9ceived 
be.tween the parties under, Terminated Transactions and E~cluded Transactions on and before the Early Te[mination Date' and all 
other applic;able charges relating to suchideliveries and receipts (including without I.imitation any amounts owed un,der Section 3.2), 
for which P!'Yll)ent has no! yet been made by the party thaj owes suc,h payment unde,r this Contract and (ii) the Ma.rket Value, as 
defined below,· of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated 
Transactiori at its Market Value, so .that each amo.unt equal to the difference between such Market Value and the Contract Value, 
as defined below, of such Terminated Transaction(s) shall b,e due to the.Buyer und.er the Terminated Transaction(s) if such,Market 
Value exceeds the Contra.ct Value and to the sell.er if the opposite is th,e case; and (y) where appropriate, discount each amount 
then due under clause (x) above to·present value:in a commercially reasonable mann~r as of the Early .Te.rminatlon Date (to take 
acccunt of the period between the date of liquidation and the date on which such amount would have otherwise been due pjJrsuant 
to ,the relevant Terminated. Transactions), · ' 

For purposes of \his Section 10.3.1, 'Contract Value" means the amount of Gas remaining to be del.ivered or purchased under a 
transaction multiplied by t~e Contract Pri,ce, and 'Market Value" means I.he amount of Gas remaining to be qelivered or purchased 
under a transaction multiplied by the market price for a similar transac!io.n at the Delivery Point determined ,by th,e Non-D,efaulting 
P~rty in a comm~rcially re,asonable man0er. To a.scertain the Market Value, the Non-Defaulting Party may Consider, among other 
valuations, any or all of the settlement prices of NYMEX Gas futures ccntracts, 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 (includino but not limited to 'everoreen orovisions") shall not be considered in determinino 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 
oresent value shall be determined bv the Non-Defaultina Partv in a commerciallv 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 oavment 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 Applv: ' ,· · 

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 Amo~nt"). ·At its sol.e option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by .the party that is entit.led to the Net Settlement Amount under any other agreement or arrangement 
between the parties. · 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
he_reby authorize\! to setoff (i) any Net Settlement Amount against any margin or other. collateral held by a P?rtY in connectlonWith 
any Credit Support Obligation relating to the Contiact; (ii) any Net Settlement Amount against ariy amount(s)[(inclyding any .. excess 
cash margin or excess cash collateral) owed by ot to a party under ary other agr9ement or arrangement between the parties; (iii) 
any Net Settl.ement Amount owed t\) the Non-Defaulting Party against, any amount(s) (including any excess ¢ash margin or'excess 
cash collateral) owed by the Non-Defaulling Party or its Affiliates to the De[aul\ing Party under any other agreenjent or 
arrangement( (iv) any Net Settlement Amount owed to the Defaulti~g ·Party against any amount(s) (including any exce~s cash 
margin or ex~ess cash collateral) oweq by the Defaulting Party to tlie Non-Defaulting Party or its AffiHates under any other 
agreement orarrangement; and/or (v) any Net Settlement Amount owed to the DefauJting Party against any amqunt(s) (including 
any excess cash .margin o.r excess .cash .collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other aareement or arranQement. · · · · · .. . 

:· '. : ' . : . . 
. Other Agreement Setoff~ Do Not Aoo!y: . ' : 

10.3.2. T.he Non-Defaulting Party shall net.or aggregate, as appropriate, any and all amounts owing between the'parties 
under SecUon 19,3.1 0 so that all such amounts ar~ netted or aggregat13d to a single liquidated amount payable by one party to the 
other (the "Net settlement Amount''). Atits sole option and without prior Notice to the Defaulting Party, the Nori-Defaulting Party 
may setoff ?nY Net Settlernent Amount against any margin or other collateral h9ld by a party in connection with any Credit Support 
Olj!iQation relatinQ to the Contract. . 

10.3.3. If any obligation that is to be in,cluded iri any netting, aggregation or setoff pursuant to Section 1Q.3.2 is 
unascertained, the Non-Defaulting Party• may in good faith :estimate tha.t obligation and net, aggregate or setoff, :as appliclible, in 
re$pect of the .estimate, s~bject to the Non-Defaulting Party accounting to the Defaulting Party ·when the obligation is asceflained. 
Any amount not then due which is included in any netting, aggregation pr setoff pursuant to Section 10.3.2 ~hall be discounted to 
net presentvalue in a commercially .reasonable manner determined by, the Non-Defaulling Party. · 

10.4. As sc>on as pr~cticable after a liquidatipn, Nati~ shall be given by the. Non-Defaulting Party to the Defaulting Party of 
the.Net Settlement Amount, and whether the Net Settleme~t Amount is; due to or due from the Non-Defaulting PMy; The: Notice 
shall include a written statement explaining in reasonable detail the calculation of the Jl!et Settlement Amount, proyided that failure 
to give such Notice shall not affect .the validity or enforcea~ility of the liquidation or give rise to any claim by the Defaulting Party 
against the Non,Defaulting Party. The Jl!et Settlement Amount as well as any setoffs applied against such amount purs.uant to 
S<iction 10.3.2, shall be paid by the closr of busin.ess ontlie second Business Day following such Notice, V-.:hich date shall not be 
ea.rlier than the E_arly Termination Date. :Interest on any unp9id portion of the Net Settlement Amount as adjusted. by setoffs, shall accrue 
fro.m the date due _unti_I the date of payment: at a rate equal to th~ lower of OJ the then-effective prime rate of interest published under ''Money 
Rates" by The Wall Street Journal, plu~ two percent per annum; or 00 the maximum applicable lawful interest rate. · · 

10.5. Jhe parties agree that the transactions hereunder con~litute 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 netting agreement with close-out netting 
provisions, the terms and conditions therein shall prevail tb 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 sjorm 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· <if Firm transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such 
as necessity for compliance with_ any court order, law, statute, ordinance, regulation, or policy having the effect of law promulgated 
by a governmental authority having jurisdiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a 
Force Majeure and to resolve th'e·eve~t or occU.rrence once it has occurred in order to resume performance. 

11.3. Neither party shall be entitled to t~e benefit of the provisions of Force Majeure to the extent performance is affected by 
any or all of the following circumstances: (i) t!Je 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 reasomible dis'patch; 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 (egulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's lllarket(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 Majeurt'> 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 pr 'other 
industrial dis.turbances shall be within the,sole discretion of the party e~periencing such, disturbance.. · 

11.5. The p~rty who~e perforlllance is preve0ted by Force Maje~re'must provide Notice to the other p~rty. Initial Notite may 
be given orally; however, written Notice With reaso0ably full particulars of /he event or o,ccurrence ,is required as soon as reasonably 
possible. Upon providing written Notice of, Force Majeure to the other part~, the affected party will be relieved Of its obligation, from the 
onset of the Force Majeure event, to make_ or accept delivery pf Gas, as applicable, t0 the, extent and for the duration of Force Majeure, 
and neither party shall be deemed to.have failed in sµch obligations to the other during suqh occurrence or event.: 

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may a!)re,e to alternative Force Majeure provi'sions;1n a Tran'saction 
Confirmation executed in writing by both parties. · · · 

SECTION 12. TERM 
Th_is Contract may be terminated on 30 Day's written Notice, but shall rerhain in effect until the expiration of the !~test Delivery Period of 
any transac(ion(s); The rights of eith"'r party pursuanlto Section 7.6, Sect.ion 10, Section 13, the obligations to make payment hEireunder, 
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 pROVISIOf\I FOR WHICH AN EXpRESS REMEDY OR MEASURE OF DAMAGES JS PROVIDED; SUCH 
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALi'. BE THE SOLE AND Ei<pLUSIVE REMEDY. A PARTY'S LIABILITY 
HEREUNDER SHALL BE ~IMITED AS SET FORTH.IN SUCH, PROVISION, AND ALL OTHER REMEDIES OR QAMAGES AT LAW OR 
IN EQUl'fY, ARE WAIVED. IF NO REMEDY OR MEAS\JRE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN Ofl IN A 
TRANSACTION, A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SL.ICH DIRECT ACTUAL 
DAMAGES SHA.LL BE THE SOLE AND E)(CLUSIVE REMEDY, AND ALL OTHER REMEQIES OR DAMAGES J\T 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 BUSIN,ESS . 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 NEGLl(3ENCE OF ANY PARTY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE ExTENT ANY DAMA(3ES REQUIRED TO BE 
PAID HERE.UNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS, INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. . 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party 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 aJactor 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 infonn\ition 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 t.hi1t a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth dechnal 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 shal) 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 0) transfer, sell, p1e9ge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for ancl shall not be relieved of or dis<;harged from any obligations hereunder. · 

15.2. U any'provision in this Contract is determined to.be invalid, void or unerforceable by any court having,jurisdiction, 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 breacti. 

15.4. This c;ontract sets forth all understandings between the partie$ respecting each transaction subject hereto, and ahy prior 
contracts, undersfandings ~nd repre~entations, whettier oral or written, relating to such transactions are merged irto and superseded by 
this Contract and any effective transaction(s). This Contract may be amendep only by a writing executed by both parties. ' 

15, 5. Th~ interpretation and perform'!nce of this Contract shall be governed by the la\vs of the jurisdiction a$ indiqated on tl]e Base 
Contract, excluqing, however, any conflict of laws rule which would apply the law of another jurisdiction. · 

15.6. This Contract arid all provisions herein will be subj~ct to all applieable and valicl statutes, rules, orders, and regulation$ of any 
go)lernmental ;;uithority hal(ing jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction pr any provisions 
thereof. 

15.7, 'mere Is no !hire! party beneficiary to this Contract. 

15.8. Each party to this Contract represents and warrants that it has full arid complete authority to enter into. and perform this 
Contract. E~cn person who executes this Contract op behalf of either party represents .and warrants that it has full and i:omplete authority 
to do so and th.at such party will be bo.und thereby. ' ' 

15. 9. the headings and subheqdings contained in this Contract are used solely for convenience and do not'cons\itute a pail of this 
Contract between the parties and shall not be used to construe'or interpret the provisions of,this Contract. · 

1 S.10. Unless the parties have electe~ on the Base Contr~ct not to n\ake this Section 15.10 applicable to thi~ Contract, neith~r party 
shal.1 disclo~e di\ectly or indirectly wit[lout (he prior written cof\sent of the o\her party the terms of any transactio~ to a third party (other 
than the employees, lenders, royalty owners, coun~el, accountants and other agents of the party, or prospectiye purchasers of all or 
substantially all of a party's assets or of any rights under this Contract, provided sucn persons shall ha.ve agreed to keep such terms 
confidential) except (i) in order to comply l'.Jith any applicable l~w, order, '.egulation, or exchange rule, 00 to the extent necessary for the 
enforcement of this Contract, (iiO to the extent necessary to implementany transaction, (iv) to the extent necessary.to comply with a 
regulatory agency's reporting requirements including but not lin)ited to gas C<)st recovery proceedings; 0r (v) to the ¢xtent such information 
is ~elivered:to such third party tor the sole purpose of calculating a published index. Each party shall notify;the other party' of any 
proceeding of which it is aw~re which may result in di.sclosure of the terms of any transaction (other than as permi~ed hereunder) and use 
reasonable efforts to prevent or limit the di~closure. The exist~nce of this Contract is not subject to this confidenti?lity obligation.,-Subject 
to Section 1,3, 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, 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 12of14 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 464 of 648 



( ( 
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 re.cords originated and maintained in documentary form. Neither Party shall object to the 
admissibility of the recording, the TraMection 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 faci_!it3te trade, avoid misunderstandings and make more definite the tenns 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 NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS. OR IMPLIED, ORAL OR.WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PARTTHEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRA.NTIES OR CONDITION~OF TITLE, NON·INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETHE~ 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 otherwise 
specified in the Base Contract. 

SELLER: BUYER: 

Attn: ____________ ~----- Attn: __________________ _ 

Phone: _______ -+-_,__----~----- Phone: __________________ _ 

Fax:-=--------------~-----Base Contract No. ________ ..,'---_____ _ 
Fax: ___________________ _ 

Base Contract No.---------------
Transporter:~-------_,_ ____ _,__ __ _ 
Transporter Contract Number: ______ _,_ ___ _ 

Transporter: ________________ _ 
Transporter Contract Number: __________ _ 

Contract Price: $ ___ /MMBtu cir 

Delivery P~riod; Begin: , __ End: 
' - - - -

Performance Obligation and Contract Quantity: (Select One) 

Firm (variable Quantity): 

--~· MMBtus/day Minimum 

, __ 

Firm (Fixecl Ql\antity): 

""'----- MMBtus/day 
D EFP --~· MMBtus/c;lay Maximum 

subjectto Section ;4.2. at election of 

o Buyer or o Seller 

qelivery Poin,t(s): _____ _,__ _ _,__ __ _,. 

(If a pooling pqint is used, list a specific geograpl)ic and pipeline location): · 

~pecial Conditions: 

Seller: Buyei: 

By: By: 

Title: Title:· 

Date: Date: 
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SECTION 1. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE DASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated 12,. /9. :2-olt/ 
by ancl between 

l\.1ng11u1n Hunter l\.1arketing, LLC ("MHt\'I") 
And 

Louisville Gas and Electric Co111pany ancl l(entucky Utilities Co1npany ('1LGE/l(U1
') 

PURPOSES AND PROCEDURES 

TI1e follo\ving sections shall be added to Section 1: 

NAESB Standard 6.3.1 

"1.5 TI1e parties agree and recognize that in srnne instances purchases and sales n1ay be facilitated through brokers. TI1e parties agree that all recordings 
behvccn the1nselves, third parties and brokers nlay be introduced into evidence and used to prove a contract bet\veen the parties and the authority ofthc broker 
to eftectuate the tfansaction. Both Parties \Vaive objections based on the Statute of Frauds, the Paro! Evidence R.ule, or si1nilar cvidcntiary nlles, to the 
introduction of the recorded conversations into evidence to prove a transaction conte1nplated herein." 

"1.6 Each party 1nay, at its expense, 1naintain equip1nent necessary to regularly record transactions on Tran&'lction Tapes and retain Transaction Tapes in 
such 1nanner as to protect its business records :fro1n iinproper access; provided neither party shall be liable for any malfunction of cquip1nent or the operation 
thereof in respect of any trai1s.:'lction \Vithout regard to the cause or causes related thereto, including, \Yithout limitation, its negligence \Vhether it be sole, joint, 
or concurrent, or active or passive. No trai1S<'lction shall be invalidated should a 1nalfunction occur in equipment regularly utilized for recording transactions or 
retaining Trru1S<'lction 'fapes or the operation thereof, and in such event, the trru1S<'lction shall be evidenced by the Transaction Confinnation and if no 
Trru1saction Confinnation is available, by the \Vritten and co111puter records of the parties conccn1ing the tnu1s.:1ction niade contemporaneously \Vith the 
telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Standard" shall be amended by deleting "(or an alternate fuel if elected by Buyer and replace1nent Gas is not available)" :frotn the 
definition. 

TI1e follo\ving Sections shall be added to the end of Section 2: 

2.36 "Costs" n1cru1s (a) losses associated \Vith transmission/transportation costs related to the Tenninated Transactions pursuant to this Contract incurred 
by the Non-Defaulting Party \Vhich cannot be avoided through the Non-Defaulting Party's reasonable efforts; (b) brokerage fees, co1n1nissions and other shnilar 
trru1saction costs and expenses reasonably incurred by the Non-Defaulting Party entering into ne\\' arrange1nents \Vhich replace a Terminated Transaction; and 
(c) co1111nercially reasonable atto1neys1 fees and court costs, if any, incurred in connection \Vith enforcing its rights in respect of the Tetminated Trru1sactions. 

2.37 "Credit Support Docu1ncnP' shall 1ncan, as to a party (the "First Party"), a guanu1ty fro1n a Guarantor, tnargin or security agrcc1ncnt or docun1ent, or 
any other docu1ncnt 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~ ainount and the fonnat of such docun1ent 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 Docu1nent, in each case in an runount acceptable to 
the requesting paiiy in its reasonable discretion (\\·hich 1nay be up to the Net Scttlc1nent A.!nount that \\'ould be due if all tran&'lctions under the Contract \\'ere 
immediately liquidated). 

2.39 "Letter of Credit" nleans one or 1nore irrevocable, transferable stai1dby letters of credit in a fonn acceptable to the requesting party in its reasonable 
discretion fro111a1najor U.S. con11nercial bank or a foreign bank \Vith a U.S. branch office, \\'ith such bank having a credit rating of at least HA-" from S&P or 
"A3" fro1n Moody's. 

SECTION3. PERFORMANCE OBLIGATION 

Add the follo,ving language to the Cover Standard in line IO of Section 3.2 after the phrase "and no such replace1nent 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" 
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SECTIONS. QUALITY AND MEASUREMENT 
Delete the existing paragraph under Section 5 in its entirety and replace \Vith the follo\ving: 

"All Gas delivered by Seller shall 111eet the pressure, quality and heat specification of the Receiving Transporter. BTU and volutne 
1neasure1nents shall be 1nadc at the pressure and te1nperature basis of the Receiving Transporter in accordance \vith the provisions of such 
pipeline's then effective Federal Energy Regulatory Co1n1nission (11FERC") 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 foilo\ving after the first sentence in Section 6 for "Buyer Pays At and After Delivery Point": 

Aii such Taxes shall be paid by Seller directly to the taxing authority unless Iluycr is required by la\v to collect and remit such Taxes, in \Vhich event 
Buyer shall \Vithhold fro1n pay1nents to Seller an antount required to be collected and re1nitted by Buyer and then re1nit such ainounts to the taxing 
authority." 

Add as the last paragraph of Section 6: 

"6.2 In the event an energy, BTU, consu1nption, or use tax shalt be itnposed on or \Yith respect to the Gris, \Yhethcr prior to, at, or after delivery 
at the Delivery Point ("Govern1nental Charge"), each party shall use reasonable efforts to ilnple1nent the provision and adtninister the Contract in 
accordance \Vith the intent of the parties to tniniinizc any such Govern1nental Charge(s)." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Add the follo\ving langtmge to the end of the first sentence of Section 7.3: 

"including all supporting docun1entation acceptable in industry practice to support the a1nount charged" 

Section 7 .4 shall be ainended by deleting the last sentence "Jn the event the parties arc unable ... " in its entirety and replacing \Vith: 

"Pay1nent of the disputed mnount shall not be required until the dispute is resolved. Upon resolution of the dispute, any required pay1nent shall be 
1nade \Vithin hvo (2) Business Days of such resolution along \\'ith interest accrued at the rate of interest specified in Section 7.5 beloVt' fro1n and 
including the due date to but excluding the date paid. Inadvertent overpay1nents shall be returned upon request or deducted by the Party receiving 
such overpayn1ent fro1n subsequent paytncnts, \Vith interest accrued at the rate of interest specified in Section 7.5 belOVt' front and including the date 
of such overpay1nent to but excluding the date repaid or deducted by the party receiving such overpay1nent. Any dispute \Vith respect to an invoice is 
\\'aived unless the other party is notified in accordance \Yi th this Section 7 .4 \Vi thin t\\'enty-four (24) 1nonths after the invoice is rendered or any 
specific adjust1nent to the invoice is 1nade. If an invoice is not rendered \Vi thin t\\1enty-four (24) 1nonths after the close of the 1nonth during \Vhich 
perfonnance ofa transaction occurred, the right to pay1nent for such perfonnance is Vt'aived." 

Section 7.5 shall be mnended by inserting "U.S." bet\veen "then-effective" and "prhne rate" in subsection (i). 

Section 7.8 shall be added as folloVt's: 

"7.8 Upon either party's request, Buyer and/or Seller shall provide support docu1nentation including but not li1nited to copies of any and all 
pertinent portions of transporter statements related to any co1npleted transaction bet\vcen the parties in order to detennine the final settle1nent amount 
due for each Month. Each party shall exercise reasonable efforts to provide support docutnentation that is inclusive ofvoltune and price [by location] 
data for the applicable Month." 

SECTION B. 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 sentence. 

Add the follo\ving to the end of Section 8: 

"8.6 Jn the event of any clahn or litigation, at any time, concerning Se1Ier1s title to the leases, 
\\'ells, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the 
proceed fro1n the sale thereof, Buyer shall, \Vithout lhniting any other remedies available to it, be 
entitled to suspend only those pay1nents related to the subject of(or any product of the subject of) 
any dispute, clailn or controversy to Seller until such clahns 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 Vt'ords "conunercially acceptable"; 
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(b) after the \Yards "payment infonnation" and before the \\'Ord "shall" add "identified on the cover page under Accounting Infonnation"; and 
(c) delete "ten (IO)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section I 0.1 in its entirety and replace \Vi th the follo\ving: 
"'Adequate Assurance of Perfonnance' shall 1ncan the provision of Eligible Collateral." 

A1nend Section I 0.3 by deleting fro1n the sixth line the phrase "legally pennissible" and replace \Vith "practicable and not prohibited by applicable 
la\\'" 

Section 10.3.1 "Early Tennination Dan1ages Apply" shall be a111ended by: 

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

"(including \Vithout litnitation by using a co1n1nercially reasonable discount rate such as London Interbank Offered Rate or "LIBOR,,)"; 
And 
(b) adding the follo\\'ing as a third paragraph: 

"In calculating the Net Settle1nent A1nount, the Non-Defaulting Party 1nay take into account its Costs incurred as a result of tenninating 
transactions. 11 

SECTION 11. FORCE MAJEURE 

Add the follo\ving to the end of Section 11: 

"I 1.7 Any party clahning Force Majcurc (the "Claiining Party") as an excuse for pcrfonnancc shall provide the other party (the Non-clain1ing 
Party") a good faith esthnate of the duration of the Force Majeure. Sales or purchases under a transaction pursuant to this Contract and affected by a 
claiin of Force Majeure 111ay be tenninated by the Non-clahning Party without either party having further liability to the other for unaccrued 
perfonnance obligations under such sales or purchases (including \vithout li1nitation for any pay1ncnts 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 Majeurc, the Clailning Party, if it is Seller, n1ust cease interruptible deliveries to other 1narkets prior to 
suspending the perfonnance obligations under the Finn Transaction affected by such Force Majeure event. The Clahning Party, if it is Seller, ntust 
treat the other party equitably \Vith its other Finn custmners on a proportionate basis \Vith regard to the re1naining supply available for 1narket. 

SECTION 12. TERM 

Section 12 shall be an1ended by 

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

'
1The rights of either party pursuant to: (i) Section 7 .6, (ii) Section I 0, (iii) Section 13, (iv) Section 15 ,(v) the obligation to mA.ke pay1nent hereunder, 
including Sections 7 .4 and 7.7, and (vi) the obligation of either party to inde1nnif)' the other pursuant hereto, including Section 8.3, shall survive the 
tern1ination 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. Ifthe Contract Price for a Transaction is detern1ined by reference to a third-pa1iy infonnation source, then the 
follo\ving provisions shall be applicable to such Transaction. 

(A) If a Market Disruption Event has occurred during a Detennination Period, the Floating Price for the affected Trading Day(s) shall be 
dctennined by reference to the Floating Price specified in the transaction for the first Trading Day thereafter on \Vhich no Market Disruption Event 
exists; provided, ho,vever, if the Floating Price is not so determined \Yithin three (3) Business Days after the first Trading Day on \Vhich the Market 
Disruption Event occurred or existed, then the parties shall negotiate in good faith to agree on a replacc1nent price for the Floating Price (or a tnethod 
for detern1ining a replace1nent price for the Floating Price) for the afl"'ected Day, and if the parties have not so agreed on or before the fifth Business 
Day follo'.ving the aft"'ected Day then the replacetnent price for the Floating Price shall be dctennined 'vithin the next t\\'O foilo\Ving Business Days 
\Vi th each party obtaining, in good faith and from non-Affiliate 1narket participants in the relevant 1narket, t\\'O quotes for prices of Gas for the 
affected Day of a sin1ilar quality and quantity in the geographical location closest in proxin1ity to the Delivery Point. Once the parties obtain the 
quotes, the follo\ving 1ncthodology shall be used to dctcrn1ine the rcplacctncnt price for the Floating Price: (i) if each party obtains t\\'O quotes, the 
aritlunctic mean of the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party obtains t\\'O quotes and the other party 
only obtains one quote, the highest and lo\vest values shall be excluded and the re1naining quotation shall be utilized; (iii) if both parties each obtain 
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one quote, the aritlunetic ntcan 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 1nore than one quotation is the saine as another quotation, and such quotations arc the highest 
and/or lo\vcst values, only one of the quotations shall be excluded. 

Nohvithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Detennination Period (a "Delayed Floating 
Price"), then, if the Delayed Floating Price is issued by the Price Source in respect of a Detennination 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 Detennination Period or (ii) after the 
Parties agree on a substitute Floating Price for such day, the substitute Floating Price agreed upon by the Parties \Viii re1nain the Floating Price 
\Vithout adjushncnt nohvithstanding any subsequent publication unless the Parties expressly agree othenvise. 

"Determination Period" 1neans each calendar 1nonth a part or all of \vhich is \vithin the Delivery Period of a Transaction." 
11Floating Price 11 n1cans the price or a factor of the price agreed to in the tmnsaction as being based upon a specified index. 

11Market Disn1ption Event" 1neans, \\'ith respect to an index specified for a transaction, any of the follo\ving events: (a) the failure of the index to 
announce or publish infonnation necessary for detennining the Floating Price; (b) the failure of trading to comtnence or the pennanent 
discontinuation or 1natcrial suspension of trading on the exchange or 1narket acting as the index; ( c) the te1nporary or pennanent discontinuance or 
unavailability of the index; (d) the te1nporary or pennancnt closing of any exchange acting as the index; or (c) both paiiies agree that a 1naterial 
change in the fonnula for or the tnethod of determining the Floating Price has occurred. 
11Price Source11 1neans, in respect ofa Transaction, the publication (or such other origin of reference, including an Exchange) containing (or 
reporting) the specified price (or prices fro1n \vhich the specified price is calculated) specified in the relevant Transaction. 
11Trading Day11 1neans a day in respect of\vhich the relevant Price Source published the Floating Price. 
For the purposes of the calculation of a replace1nent price for the Floating Price, all nun1bers shall be rounded to three decitnal places. If the fourth 
decin1al ntunber is five or greater, then the third decitnal nu1nbcr shall he increased by one,. and if the fourth dccitnal nu1nbcr is less than five, then 
the third dccitnal nu1nber shall re1nain 
unchanged. 

(D) Corrections to Published Prices. For purposes of detennining a Floating Price for any day, if the price published or announced 
on a given day and used or to be used to detennine a relevant price is subsequently corrected and the correction is published or announced 
by the person responsible for that publication or announce1ncnt \\1ithin t\VO (2) years of the Original publication or announcc1ncnt, either 
Party n1ay notify the other Party of (i) that correction and (ii) the ainount (if any) that is payable as a result of that correction. If, not later 
than thirty (30) calendar days after publication or announce1nent. 

SECTION 15. MISCELLANEOUS 

Inse11 in Section 15.1 the \Yard "conditioned" after the phrase "unreasonably \Vithheld/' in the fourth (4th) line. 

Insert in Section 15.10 the phrase "provided, ho\vever, each party shall, to the extent practicable, use reasonable efforts to prevent or li111it the 
disclosure" at the end of (i). 

Section 15.12shall be amended by: 

(a) adding in the second sentence the \vords "regulatory co1n111ission or sitnilar body" after the \Yard "tnediation" and before the \.\'Ord "or"; 
(b) adding the follo\ving to the beginning of the third sentence: 
" In the absence of evidence of fraud or irregularity in the ilnaging or co1nputer retention process relating to the agree1nent, and the original 
docu1nent(s) is/arc unobtainable,: 
(c) lo\vcr case "neither" in the third sentence; and 
(d) add the follo,ving to the end of the third sentence after the \vord "fonn" and before the ".1

' "or do not co1nply \Vith the best evidence rule. 

The following Sections shall be added: 

15.13 On occasion, the Seller 1nay be the producer of the Gas and the Duyer may be the First Purchaser of the Gas. \Vhen a transaction is entered into 
under such circu1nstanccs, the follo\.\'ing additional tenns and conditions shall apply: 

(a) The Contmct Price shall be inclusive of all royalties and production related costs. Seller shall be responsible for all pay1nents to the O\vners of all 
\\'orking interests, royalties, overriding royalties, bonus pay1nents, production payrnents and other shnilar pay1nents \.\'ith respect to Gas delivered and sold 
hereunder and Seller hereby agrees to defend, indenrnify and hold Buyer hannless fron1 any and all liabilities to the O\.\'Ilcrs of such \.\'orking interests, royalties, 
overriding royalties, bonus pay1nents, production pa)'Inents and other si1nilar pay1nents \Vith respect to said Gas. Notwithstanding anything in the Base 
Contmct to the contrary, Seller shall be responsible for re1nitting severance taxes on Gas purchased and sold hereunder and agrees to defend, indemnify and 
hold Buyer harmless fro1n any and all liabilities \.\'ith respect to such severance taxes. 

(b) Seller recognizes that Buyer 1nay verif)' title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by Buyer for 
such verification \Vithin thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to n1ake payrnent to Seller while title is 
being verified. If Buyer requires a Division Order Title Opinion to verify Seller's title or right to receive pay111ents due hereunder, Seller agrees to provide to 
Buyer upon \vrittcn request, without cost to Buyer, a Division Order Title Opinion satisfactory to Buyer within three (3) 1nonths from Seller's receipt ofBuyer's 
\\'fitten request. In the event that Seller does not provide a Division Order Title Opinion to Buyer within this period, Buyer nlay \Vithhold any pay1nents due 
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hereunder, \Vithout pay1nent of interest, until Buyer has received a Division Order Title Opinion. Moreover, in the event of any claitn or litigation, at any titne, 
concen1ing Seller's title to the leases, \Velis, Gas produced or liquid hydrocarbons recovered fro1n the Gas sold here under or the proceed :fT01n the sale thereof, 
Buyer shall, \vithout li1niting any other remedies available to it, be entitled to suspend only those pay1nents related to the subject of(or any product of the 
subject of) any dispute, clai1n or' controversy to Seller until such clain1s or litigation of title is resolved to Buyer's satisfaction, Not\vithstanding the foregoing, 
Seller acki10\vledges that Buyer 1nay rely entirely on the infonnation provided by Seller or as set out on any l'rruts.'l.ction Confinnation in 1naking payinents due: 
hereunder. Buyer assu1nes no responsibility to revie\v or approve any title infonnation provided by Seller or any title infonnation reflected on any Transaction 
Confinnation or to audit, con1parc, or update any such infonnation against any title opinion or other infonnation fun1ished or acquired pursuant to incidental to 
this Contract. 

(c) Por purposes of this Section 15.15, First Purchaser 1ncans the first person that purchases Gas production fro1n an operator or interest ov.'Iler after the 
production is severed. 

MAGNUM HUNTER MARKETING, LLC &Q;( 

CZJJLcdiJ# 
Na1nc: Don Kirkendall _______ _ 

Title: ~Senior Vice President _____ _ 

LOUJSVtb 
KENTUCKY 

GAS AND ELECTRIC COMPANY AND 
IT ES C • MPANY 

rf)? -'j-=-""'--"'-f-cb-J'-""'""'-~-
Name: David S. Sinclair VJS '::, 
Title: Vice President Energy Marketing Sv1111 l) J...- /.l Jtt.. {J)-1, 

5 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 471 of 648 



500 Dallas Street 
Suite 3100 
Houston, TX 77002 

Tal.,,oone t (713) 275 6100 
Facsim1!o 1 (713} 369 3918 

PLEASE DISTRIBUTE TO APPRORIATE PERSONNEL 

January 11, 2010 

RE: Notice of Merger and Name Change 

( 

We are pleased to advise that effective February 1, 2010, we will have. merged the 
operations of Macquarie Cook Energy, LLC, our natural gas marketing and trading 
business, with Macquarie Cook Power Inc., our electric marketing and trading 
business. 

The most noticeable result of the merger will be that Macquarie will have a single 
offering and brand in the marketplace as "Macquarie Energy." The new legal entity -" 
Macquarie Energy LLC -will have the combined resources of both the gas and power 
teams. Together, these teams fonn a compelling energy platfonn offering a wide 
spectrum of energy products and services to better serve your needs. 

While our name has changed, our commitment to customer service and innovative 
energy solutions has not. Our goal is to make this transition period seamless and 
expect no impact to our business. Enclosed is a legal notice of the merger and name 
change, supporting documentation for the merger and name changes, updated 
settlement instructions, and a copy of the press release that provides more information 
on the merger as well as a factsheet on Macquarie Energy. 

Should you have any questions or would like to discuss future opportunities with 
Macquarie Energy, please do not hesitate to contact us. 

We look forward to the opportunity to grow our business relationship with you. 

Yours sincerely, 

Nicholas O'Kane 
Global Head, Energy Markets Division 
Fixed Income, Currencies and Commodities 

Macquarie Cook Pov.-er Joe., Macquatlt) Cook Eoiu9y Carn!da Uil, MacquaOO Cook Energy, LLC and, elfectiw February 1, 2010, Macquarie Energy LlC en:d 
Macquarie Er.argy Canada Lid (collectively, ·Macqu<i!Te Er.:ergy") fir<! meml.N'i'f$ of !he .\(acquarfe Group of Companies. H0\118\'ef. Macquarie Foo<gy !:.$not en 
eulh«UOO depo$i~Aakm9 ITTstitutiol1 for !he purposes d the Australian Banking Aci 1059 and Macquarkl Energy's obllgatkxls do not ropresent deposits or olhar 
flablfi!les of Macquarie Bank limited. Unless 8{¥eed in 'Mol#lg !xltv.·een Macqualia Bank Limited aod a party, Macquarlo Bank Umlled does no\ guarantee or 
olh.erv.fse p(o'iide- ass1.1nmce In rosped of the obfigalioos of Macquari-0 En orgy. 

0 
MACQUARIE 
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500 Di!lllas Street 
Suite 3100 
Houston, TX 77002 

January 11, 2010 

( 

Telephone 1 (713) 275 6100 
Facslm!le 1 (713) 369 3918 

Re: Legal Notice of Reorganization of Macquarie Cook Entitles 0 
We are pleased to announce that, effective February 1, 2010, the following will occur: 

• Macquarie Cook Power Inc. will merge into Macquarie Cook Energy, LLC, with 
Macquarie Cook Energy/ LLC as the surviving entityr ' 

• Macquarie Cook Energy, LLC wlll change ifs name to Macquarie Energy LLC; and 
• Macquarie Cook Energy Canada Lid. will change its name to Macquarie Energy 

Canada Ltd. 

We are making these changes to combine the resources of our gas and power teams in order to 
better provide a wide spectrum of energy offerings . 

. Contracts and transactions with Macquarie Cook Energy, LLC, Macquarie Cook Energy Canada 
Ltd. and Macquarie Cook Power Inc. will all remain in full force and effect. However, effective 
February 1, 2010, contracts and transactions with Macquarie Cook Energy, LLC and Macquarie 
Cook Power Inc. will automatically be in the name of Macquarie Energy LLC and contracts and 
transactions wlth Macquarie Cook Energy Canada Ltd. wlll automatically be in the name of 
Macquarie Energy Canada Ltd. 

Macquarie Energy LLC's DUNS number will be 79-884-6036, which is Macquarie Cook Energy, 
LLC's current DUNS number. 

Macquarie Energy Canada Lld.'s DUNS number will be 79-999-9419, which is Macquarie Cook 
Energy Canada Lld.'s current DUNS number. 

Updated settlement instructions are attached, along with supporting documentation for the 
merger and name changes. 

Further information about Macquarie, the merger and the name changes is available at 
www,_macquarie.com/enernvmerger. 

If you have any questions, please contact the following: 

Credit: 
Legal: 
Settlements: 
Customer Due Diligence: 

ficcemdmcecredit@macquarie.com 
ficcemdmcelegal@macquarie.com 
CAGSettlementsHouston@macquarle.com 
ficccomphs@macquarie.com 

We value your continued business and remain committed to providing you with exceptional 
customer service. 

7~·~ 
Nicholas O'Kane 
Global Head, Energy Markets Division 
Fixed Income, Currencies and Commodities 

Macqua1le CWk Power Inc., Macqvarkl Cook E11ergy Canada Ltd., Macquarlo Cook Eneqw, LLG and. effec!Ne February 1, 2010, Macquarie Energy LLC and 
Macquarie Ene1gy Canada ltd. (coD<ld!vefy, "Macquarie Energy') ara members o( the MaC'l!Jafio Group (l( Companies. Howover, Macquarie Energy Is not en 
authorized deposlt-takJng !nslitulion for Iha ptJJliOSU'> of lhe AUSl.talian Banking Act H.159 el)(f Macquarie Energy's obfigalions d'o not tep!esoot deposils or olher 
llab!Trties of M<:lcqm;lie Bank Um..\ted. Unfess agreed In \\ti!ifl1J between Mat'Gtmrlc Bank Umltod and a party, Macquaffo Bank Umlted does not g1Jarnnloo or 
olhe<-Mse p<ovide assuraoce ln respect of the obligations of Macqoario En.ef9'/. 

MACQUARIE 
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one Allen CAnter 
500 Dallas Street 
Suite 3300 
Houston, Texas 77002 

0 . . 
Constellation Energy 
Commodities Group 

February 13, 2009 

LOUISVILLE GAS AND ELECTRIC CO/KENTUCKY UTILITIES COMPANY 
220 WEST MAIN STREET 
LOUISVILLE, KY 40232 

Re: NAESB-BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS Dated 11/19/2007 

To Whom It May Concern: 

Please be advised that on February 3, 2009 Constellation Energy Commodities Group, Inc. ("CCG") 
entered into a purchase and sale agreement with Macquarie Cook Energy, LLC ("MCE") pursuant to which 
MCE has agreed to acquire certain contracts relating to physical and financial gas transactions from CCG, 
including any related storage and transportation contracts related thereto ("PSA Transaction"). The 
referenced agreement that CCG currently has with your company are among the contracts that CCG has 
agreed to transfer to MCE (the "Agreement"). The transfer and assignment of the Agreement to MCE is 
contingent upon a number of factors, including approval of the transfer of certain jurisdictional transport and 
storage capacity contracts by the Federal Energy Regulatory Commission. Accordingly, CCG and MCE are 
requesting that you execute this consent to the assignment of the Agreement prior lo the closing of the PSA 
Transaction. Upon receipt of this consent to assign, receipt of other approvals and satisfaction of other 
conditions to the closing of the PSA Transaction, you will be notified of the effective date of the assignment 
of the Agreement ("the Effective Date"). 

By executing a copy of this letter, CCG, MCE, and Counterparty, for good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, agree as follows: 

l. Assignment and Acceptance. 

(a) Effective as of the Effective Date, CCG hereby irrevocably assigns and transfers to MCE all 
of its right in, title to and obligations under the Agreement (the "Assignment"). 

(b) Effective as of the Effective Date, MCE hereby accepts such Assignment, subject to the 
terms hereof. 

(c) Counterpany hereby consents to such Assignment, and accepts MCE as the pany to perform 
the obligations formerly to be P"rformed by CCG, and benefit from the rights formerly 
accruing to CCG, under the Agreement on and after the Effective Date. Upon the Effective 
Date, Counterpany hereby releases CCG from its performanc" and payment obligations 
under the Agreement (if any), except for all obligations arising or accruing under the 
Agreement that may have accrued but which have not been performed, satisfied or paid as of 
the Effective Date. 
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2. Reconfirmation of Transactions. If any transactions are outstanding under the Agreement on the 
Effective Date, the parties to this letter agreement will, promptly following the Effective Date, agree 
to a schedule, in a mutually agreeable form, of the outstanding transactions that have been assigned 
and transferred with the Agreement as of the Effective Date. The parties agree to act promptly and in 
good faith to resolve any dispute or discrepancy between their respective books and records 
concerning the details of the transactions assigned and transferred. 

3. Return of Collateral. Counterparty agrees to release and return within one (I) business day of the 
Effective Date any collateral, guarantees, letters of credit, comfort letters, "keep whole" agreements, 
bonds or other financial security arrangements or other credit support arrangements (including for the 
provision and maintenance of cash collateral) of any type or kind whatsoever, whether or not 
accrued, absolute, contingent or otherwise, provided by CCG (or its credit support provider) in 
respect of the Agreement. 

4. Documents to Deliver. Counterparty and MCE each agree to deliver, promptly following reasonable 
request from the other party, (a) annual audited, consolidated financial statements for it or its credit 
support provider (which may be provided subject to execution of a confidentiality agreement), (b) a 
duly completed multi-jurisdiction sales and use tax certificate or any other certificate reasonably 
requested to permit payment of amounts due under the Agreement free of any tax or charge or at a 
reduced rate of the tax, and (c) standard settlement instructions, on the party's letterhead and 
executed by an authorized signatory, detailing the party's bank account for payments under the 
Agreement. 

5. Mutual Representations and Warranties. Each party to this letter agreement shall be deemed to 
repeat the representations and warranties set forth in the Agreement on the date the party signs this 
letter and on the Effective Date. Each party to this letter agreement represents and warrants, as of the 
date the party signs this letter and on the Effective Date, that: (a) it has full capacity, power and 
authority to enter into this letter agreement, and (b) no event has occurred or is continuing with 
respect to the party that would constitute an event of default or potential event of default (however 
described) under the Agreement, and no circumstances exist that would entitle the other party to 
terminate transactions under the Agreement early. 

6. Further Assurances. CCG and Counterparty each agree that it shall, from time to time and at all 
times hereafter, execute such further assurances and do all such acts and things as may be reasonably 
required, including the transference or reissuance of any collateral held by CCG to MCE, for the 
purpose of vesting in MCE the rights and obligations of CCG in the Agreement. 

As time is of the essence, we kindly request that you execute two (2) original copies of this letter and 
forward them in the enclosed envelopes no later than February 25, 2009. 

McDermott Will & Emery LLP 
600 Thirteenth Street, N.W. 

Washington, DC 20005 
Attn: Stephen S. Smith, Jr. 

Facsimile No.: 202-756-8087 

If you have any questions, please do not hesitate to contact Michele McLendon - CCG at (713) 369-
3651 (or at michele.mclendon@constellation.com) or Angela Jones - MCE at (310) 789-3900 (or at 
angela.jones@macguarie.com) or TCGCMDMCE-LRM@macquarie.com. This letter agreement may be 
executed in counterparts and shall be governed by the laws of the State of New York, without regards to the 
conflicts of law provisions. Any judicial action arising out of, resulting from, or in any way relating to this 
Agreement shall be brought only in a state or federal court of competent jurisdiction located in the state, 
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county and city of New York, and all parties to this Agreement submit themselves to the jurisdiction of such 
court and waive any right to trial by jury in such action. In the event such judicial proceedings are instituted 
by any party hereto, the prevailing party or parties shall be entitled to award of costs and attorneys' fees 
incurred in connection with such proceedings. 

Sincerely, 

Constellation E s Group, Inc. rf 
By: 
Name: 
Title: 

ACKNOWLEDGED AND AGREED: 

LOUISVILLE GAS AND ELECTRIC CO/KENTUCKY UTILITIES COMPANY 

\0'~k 0 c,wJ LL L ... 
" ame: __ Q;=,;~"-o' ~l ~.J~· _' .S~,;~c~i4,._1~~----

itle:_~V~fl_1~3~_v,_.,d..,-',_~t--_cv~k~V.~·)r----
Date: __ '.>_-_>_-~o~---------

Macquarie Cook Energy, LLC 

By: AJ., lCt.i), 
Name: ____ ·~~~•n_d~Y~K~h~e~k~·------
Title: C• '! ... _,......,' 

Date: ___ --";;!~IJIJ=+-</~o,_,)>-·-· ___ _ 
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Base Contract tor Sale and Purchase of Natural Gas 
This Base Contract is entered into as of the following date: November 19. 2007. The parties to this Base Contract are the following: 

Constellation Energy Commodities Group. Inc. !"Constellation") and 
111 Market Place. Suite 500. Baltimore. MO 21202 
Duns Number: 0"'-'-1-=5=63=-·-=5=2=20=-------------
Contract Number. ~N=o~t A~o~P~l=ic~a=-bl=e _ ________ _ 
U.S. Federal Tax ID Number: =-52==-·-=2~0-'-19""'3""3""2=---------

Notices: 
500 Dallas Street. Suite 3300. Houston. TX 77002-4800 
Attn: Contracts Manager 
Phone: (713) 369-4600 Fax: (713) 344-2901 

Confirmations: 
111 Market Place. Suite 500. Baltimore, MD 21202 
Attn: Operations 
Phone: (410) 468-3620 Fax: (410\ 468-3540 

Invoices and Pavments: 
111 Market Place. Suite 500. Baltimore, MD 21202 
Attn: Operations 
Phone: (410) 468-3620 Fax: (410) 468-3540 

Wire Transfer or ACH Numbers (if applicable): 
BANK: M&T Bank. Baltimore. MD 
ABA: 0220-0004-6 
ACCT: 191-9007-8 
Other Details: '-'N""o_,_t A:....:ot<.jPo::..:1_,,,,ic""a"'"bl""e'---------------

Louisville Gas and Electric Co./Kentucky Utilities Co. ("LGE"f'KU-') 
220 West Main St.. i " Floor. Louisville. KY 40202 
Duns Number: LGE 00-694-5505/ KU 00-694-4398 
Contract Number: Not Applicable 
U.S. Federal Tax ID Number: LGE 61-0264150/KU 61-0247570 

220 West Main St.. ?'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4251 or 4197 Fax: 502/627-4222 

220 West Main St.. ?'h Floor. Louisville. KY 40202 
Attn: Contract Administration 
Phone: 502/627-4197 or 2252 Fax: 502/627-4222 

220 West Main St .. 7th Floor. Louisville. KY 40202 
Attn: Gas Accounting 
Phone: 502/627-4627 Fax: 502/627-3800 

ACH ONLY: 
BANK: Bank of America. Dallas. TX 
ABA: 111-0000-12 ACCT: =-37~5=2=099~1~3=3 _____ _ 
WIRES ONLY: 
BANK: Bank of America. New York. NY 
ABA: 0260-0959-3 ACCT: 3752099133 

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 default provision shall apply. Select only one box from each section: 

Section 1.2 • Oral (default) 
Transaction Written 
Procedure 

Section 2.5 • 2 Business Days after receipt (default) 
Confirm __ Business Days after receipt 
Deadline 

Section 2.6 • Seller (default) 
Confirming Buyer 
Party Constellation 

Section 3 .2 • Cover Standard (default) 
Performance Spot Price Standard 
Obligation 

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

Section 2.26 
Spot Price • Gas Daily Midpoint (default) 

Publication 
Section 6 • Buyer Pays At and After Delivery Point 
Taxes (default) 

Seller Pavs Before and At Delivery Point 
• Special Provisions Number of sheets attached: Four (4) 

Addendum(s): 

Constella 

By: 
Name'. 
Title: 

Copyright © 2002 North American Energy Standards Board, Inc. 
All Rights Reserved 

Section 7.2 
Payment Date 

Section 7.2 
Method of 
Payment 

Section 7.7 
Netting 

Section 10.3.1 
Early Termination 
Damaoes 
Section 10.3.2 
Other Agreement 
Set offs 
Section 14.5 
Choice Of Law 

Section 14.1 O 
Confidentiality 

• 25'" Day of Month following Month of 
delivery (default) 

_ _ Day of Month following Month of 
delivery 

• • 
• 
• 
I 

• 
l 

• 
l 

Wire transfer (default) 
Automated Clearinghouse Credit (ACH) 
Check 
Netting applies (default) 
Netting does not apply 

Early Termination Damages Apply (default) 
Early Termination Damages Do Not Apply 

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

New York 

Confidentiality applies (default} 
Confidentiality does not apply 

MARTYN GALLUS 
SR. VICE PRESIDENT 

LOUISV1LLE GAS & ELECTRIC COMmitandard e.3.1 
KENTUCK'f U-:-!Lfl lE.5 April 19, 2002 
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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 c s 2 ontract as defined in ection .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 obiection 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 pertorm a Firm obligation to deliver Gas in the case of Seller or to receive Gas 
in the case of Buyer. 
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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 BTIJ, which is also called the Btu (IT). 

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 Confi rmation 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. 

Z. 9. "Contract Quantity" shal l 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 (ii) if Seller is the performing party, 
sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with: the amount of notice 
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas sales requi rements, 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 fo r, 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. t /... "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 t ransaction 
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 
T ransporter 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" shal l 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 fi rst Day of the next calendar month. 

Z.23. "Payment Date" shall mean a date, as indicated on the Base Cont ract, on or before which payment is due Seller for Gas 
received by Buyer in the previous Month. 

2..2.4. "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. 
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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 shal l 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. 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 teITTJS 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 shal l 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, ii 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). 
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4.1. 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 deliveri.es 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 ol 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. It 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 t he Base Contract 

Buver Pavs 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 lo 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 charqes shall furnish the other party any necessarv documentation thereof. 

Setler Pavs Before and At Deliverv 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 charqes shall furnish the other party any necessarv 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 ot 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 ln 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 alter receipt of invoice. 

7.4. If the invoiced party, in good faith, disputes 11'1e 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 (ii) 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. 
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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. 

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 fo r and assume any liability with respect to the Gas prior to its delivery to Buyer at the specified Delivery Point(s). Buyer 
shall have responsibi lity 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 tiereunder 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. Nolvvithstanding 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. II 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 rX") 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 tor 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 fi led or 
proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be unable to pay its debts as 
they fall due; (v) have a receiver, provisional liquidator, conservator, custodian , trustee or other similar official appointed with respect to 
it or substantial ly 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 ol 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
Detaulting Party, commercially impracticable to liquidate and terminate ("Excluded Transactions"), which Excluded Transactions must 
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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 
E I T . . D I f S t' iO 3 1 any erminalion ate or purposes o ec1on ... 
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 vatue 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) at 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-Defaultinc:i Party in a commercia lly 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 
oavment has not vet been made by the party that owes such payment under this Contract. 

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

Other Agreement Setoffs Aoclv: 

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 Amounr). 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 Aareement 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 
Suooort Obliqation relatinq 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 alter 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 
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the validity or entorceability 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 tollowing 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 
date of payment at a rate equal to the lower of (i) the then-effective prime rate ol interest published under "Money Rates" by The Wall Street 
Journal, plus two percent per annum; or (ii) 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 ol 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 pertormance 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. LIM1TATIONS 

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 PAR1Y'S LIABILITY HEREUNDER SHALL 
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EOUl1Y ARE WAIVED. IF 
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PAR1Y'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 EQU11Y 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 
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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. 
TQ 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 

1-4.1. 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 (ii) 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 authortty 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 lo 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 ex.change rule, (ii) to the ex.tent 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 notity the other party of any proceeding of which it is aware Ywtlich 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 e>epense of the other party. 

14.11 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. 

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. NAE SB 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, MERCHANT A.BILI TY, OR FITNESS OR SUITABILITY FOR ANY PARTICULAR 
PURPOSE (WHE THEA OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AW ARE OF ANY SUCH 
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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, lNCIDE.NTAL, 
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
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: S /MMBtu or 

Delivery Period: Begin: 
' 

End: 
' 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

I EFP MM8tus/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: 

By: 

Title: 

Date: 
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By: 

Title: 
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SPECIAL PROVISIONS 
TO THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

BETWEEN CONSTELLATION ENERGY COMMODITIES GROUP, INC. ("Constellation") AND 
LOUISVILLE GAS & ELECTRIC COMPANY/KENTUCKY UTILITIES ("LG&E/KU") 

Dated November 19, 2007 

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 Contract, the special provisions shall govern_ 

SECTION 2. DEFINITIONS 

2.8 Section 2.8 "Contract Price" shall be amended by adding the following at the end of the section: "The 
Contract Price includes rejmbursement 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, unless 
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.'' 

The following sections shall be added to Section 2.· 

2 30 "Costs" means all costs and losses which the Non-Defaulting Party may reasonably incur in terminating and 
liquidating under Section 10 any Terminated Transactions. including, without limitation. attorneys' and brokers fees; 
costs and losses associated with transportation which cannot be avoided through the Non-Defaulting Party's 
reasonable efforts: and any costs and expenses reasonably incurred by the Non-Defaulting Party in entering into 
new arrangements which replace any Terminated Transaction. except for such amounts already included in the Net 
Settlement Amount. 

2.31 "Cross Default" means a default. event of default or other similar event in respect of such party under either 
(i) one or more agreements or instruments, individually or collectively, relating lo indebtedness for borrowed money in 
an aggregate amount of not less than S100.000.000. with respect to Constellation (or its guarantor, as applicable), 
and not less than $ 50,000,000. with respect to Counterparty (or its guarantor. as apphcable) , which results 1n such 
indebtedness becoming immediately due and payable." 

SECTION 5. QUALITY AND MEASUREMENT 

Section 5 shall be deleted in its entirety and replace with the following: 

·All Gas delivered by Seller shall meet the pressure. quality and heat specification of the pipeline system and/or 
facilities which shall receive the Gas at the Delivery Point(s) set forth in the transaction . The unit of quantity 
measurements for purposes of this Contract shall be one MMBtu Dry. BTU and volume measurements shall be 
made at the pressure and temperature basis of the measuring pipeline in accordance with the provisions of sucti 
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 pipeline" 

SECTION 7. BILLING, PAYMENT AND AUDIT 

7.3 Section 7.3 shall be amended by adding the phrase "including all supporting documentation 
acceptable in industry practice to support the amount charged" at the end of the first sentence after the 
phrase "amount was calculated" . 

7.4 Section 7.4 shall be amended by deleting the last sentence "Jn the event the parties are unable 
this Section.'' in its entirety and adding the following to end ofth1s Section 7.4: 

'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 five (5) Business Days of such resolution along with interest accrued at 
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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 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 receiving such overpayment 
Ariy 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." 

7.5 Section 7 5(i) shall be amended by 1nsert1ng ''U.S." between "then-effective" and "prime rate". 

SECTION B. TITLE, WARRANTY, AND INDEMNITY 

The foflowing sections shall be amended as foffows: 

8.1 Section 8.1 shall be amended by inserting the word "assume" between "and" and ' any liability''; and 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 B.2" and "AND IN 
SECTION 14.8" in the last sentence. 

10.2 Section 10.2 shall be amended by (i) deleting the words 'or its guarantor" in the firat line o1 such Section; (ii) 
deleting the word "or" before '(viii)" in such Section; and (iii) adding the following immediately after the";" in subclause 
(viii): 

"(ix) make any representation or warranty herein which is false or misleading in any material respect when made or 
when deemed made or repeated; (x) fail to pertorm 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 
seven (7} Business Days after receipt of written notice: (xi) consolidate or amalgamate with. or merge with or into. or 
transfer all or substantially all of its assets to, another entity and. at the time of such consolidation. amalgamation, 
merger or transfer, the resulting. surviving or transferee entity fails to assume all the obligations of such party under 
this Contract or any guaranty thereof. as applicable, by operation of law or pursuant to an agreement reasonably 
satisfactory to the other party; (xii) sustain the occurrence and continuation of a Cross Default: or (xiii) with respect to 
a party's guarantor (if any), (A) any event referenced in the above clauses (i} 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 full force and effect prior to the satisfaction of all obligations of such party under this Contract and each 
transaction; or (C) such gua rantor 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 been declared and the Defaulting Party given notice thereof in accordance with Section 10.3." 

Section 10.3 shall be amended by deleting from the second (2"d) sentence the phrase "or that are. in the 
reasonable opinion of the Non-Defaulting Party, commercially impracticable to liquidate and terminate" 

The following sections shall be added to Section 10. 

"10.S In ca lculating 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 ... 

"10.9 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 
generally accepted accounting principles ('GAAP"J and quarterly unaud.1ted 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 after 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 
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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." 

Section 12 shall be deleted in its entirety and replaced with: 

'The term of this Contract shall be month-to-month until tenninated on thirty (30) days advance wr·rtten Notice 
by either party; provided. however, that the provisions hereof shall survive termination of this Controict and 
continue to apply to any transactions entered into between Seller and Buyer prior to the date of termination of 
this Contract until such time as any and all such transactions <ire completed or terminated. Notwithstanding 
any termination, the obligation to make payment and provisions of Sections 7.7, 8.3 (indemnity obligations for 
Claims that arise or accrue prior to termination), 8.4 (liability obligations for Claims that arise or accrue prior to 
termination), 10, 13, shall continue lo apply." 

SECTION 13. LIMITATIONS 

Section 13 shall be amended by deleting the phrase "UNLESS EXPRESSLY HEREIN PROVIDED," from the 
sixth (61h) and seventh (ih) lines. 

SECTION 14. MISCELLANEOUS 

14.1 Section 14.1 shall be amended by inserting the word "conditioned" after the phrase "unreasonably 
withheld," in the fourth (4t11) line. 

The following sections shall be amended as follows: 

14.8 The following shall be added to the end of Section 14.8: 

"On the effective date and the date of entering into each transaction. each party represents and warrants that (i) no 
Event of Default with respect to it has occurred and is continuing and no such event would occur as a result of its 
entering into or performing ils obligoitions under this Contract and each transoiction; (ii) it is acting for ils own account. 
ha s made its own independent decision to enter into this Contract and each transaction and as tc 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 (iii) it is an "eligible contract participant" as that term is deiined in Section 1a(12) of the Commodity E:ir.:change 
Act, <is oimended. The parties agree that this Contract constitutes a "qualified financial contract" as that term is 
defined in N.Y.G.0.L. §5-701 (b) and a "master netting agreement" as defined in 11 U.S.C. 101 (38A) or any 
successor provisions.ti 

14.10 Section 14.10 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 (iv). 

14.11 Section 14. 11 shall be deleted in its entirety and replaced with the following: 

"14.11 This Contract. and the rights and duties of the parties arising therefrom. shall be governed by, and interpreted 
and construed in accordance with. the law 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 Slate and Federal Courts located in New York City, Borough of Manhattan, 
New York and any appellate 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. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO 
TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS CONTRACT." 

The fa/lowing sections shall be added to Section 14: 

"14.12 Imaged Agreement. 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 Agreemen~'). 
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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 
record ing, 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. 

"14.13 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, no more than 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 obtained quotes. If either party fails 
to provide at least one quote then the average of the other party's quote(s) shall determine the replacement price for 
the Floating Price. "Floating Price" means the price or a factor of the price agreed to in the transaction as being 
based upon a specified index. "Market Disruption Event" means, with respect to an index specified for a transaction, 
any of the following events: (a) the failure of the index to announce or publish information necessary for determining 
the Floating Price: (b) the failure of trading to commence or the permanent discontinuation or material suspension of 
trading on the exchange or market acting as the index; (c) the temporary or permanent discontinuance or 
unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the index; or (e} both 
parties agree that a material change in the formula for or the method of determining the Floating Price has 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 th ird 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." 

14\,\i t,~c -Except as otherwise provided for herein, the provisions of the Uniform Commercial Code ("UCC") of 
the state New York shall be deemed to apply to all transactions. Each party further agrees that the provisions of this 
Contract supersede and replace in their entirety any requirements of law relating to adequate assurance of future 
performance. including without limitation Article 2 of the Uniform Commercial Code, as enacted in New York. 

~-""OF , the parties hereto have executed these Special Provisions in duplicate. 
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Louisville Gas and Electric Company/ 
Kentucky Utilities Company 

~~~e :~--
Title: 

MArUYN 
SR. v1cE Pw~· I 

WILLE GAS & ELECF' 
-; i NTUCKY unu'--
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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 default provision shall apply. Select the appropriate boxlesl 
from each section· 

Section 1.2 IZI Oral (default) Section 10.2 IZI No Additional Events of Default (default) 
Transaction OR Additional 

-

Procedure ~ Written Events of - Indebtedness Cross Default 

Default 
D Party A: 

Section2.7 IZI 2 Business Days after receipt (default) 
Confirm Deadline OR c Party B: 

§.Business Days after receipt 
l Transactional Cross Default 

Specified Transactions: 

Section 2.8 IZI Seller (default) 
Confirming Party OR 

- Buyer -

Section 3.2 IZI Cover Standard (default) Section 10.3.1 IZI Early Tennination Damages Apply (default) 
Performance OR Early 
Obligation c Spot Price Standard Termination OR 

Damages 
~ Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatelv ntYM!edina. Section 10.3.2 IZI Other Agreement Setoffs Apply (default) 

Section 2.31 IZI Gas Daily Midpoint (default) 
Other 
Agreement IZI Bilateral (default) 

Spot Price OR Seto Ifs [] Triangular 
Publication D 

OR 

~ Other Agreement Setoffs Do Not Apply 

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

- Seller Pays Before and At Delivery Point -

Section 7.2 0 25111 Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
c Dav of Month followina Month of deliverv 

Section 7.2 IZI Wire transfer (default) AND Section 15.10 IZI Confidentiality applies (default) 
Method of Payment IZI Automated Clearinghouse Cred~ (ACH) Confidentiality OR 

Q Check ~ Confidentiality does not apply 

Section 7.7 IZI Netting applies (default) 
Netting OR 

D Netting does not annlv 
181 Special Provisions Six sheets attached: 
c Addendum(s): 

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

LACLEDE ENERGY RESOURCES, INC PAKrYNAME LOUISVILLE GAS AND ELECTRIC COMPANY/ 

B A r SIGNATURE 

PRINTED NAME 

Vice President and General Mana er 11Tl.E 

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

KENTUCKY UTILITIES COM PANY 

David S. Sinclair 

Vice President - Energy Marketing 

NAESB Standard 6.3.1 
September 5. 2000 
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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. "Buye~· refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement 
betwee th . hall be th Co t ct d fi ed . Secti 2 9 n e ~rues s e n ra as en 1n on .. 
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 anv transaction aareed to bv the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the dose 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 
oassaae of the Confirm Deadline without obiection from the receivina oartv, as orovided 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 inctuding the use of any evidence that ctearily 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, Q~ 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, Qi~ the Base Contract, and (iv) these General T errns 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 ~s 
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the 
Base Contract, the parties agree not to contest the validity or enforceability of telephonic recordings entered into in accordance with the 
requirements of this Base Contract. 

SECTION 2. DEFINITIONS 

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

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

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directiy or indirectiy, by the person, any entity that controls, 
directiy 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. 

Copyright© 2006 North American Energy Standards Board, Inc. 
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2.3. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in 
the Transaction Confinnation, in the event either Seller or Buyer fails to periorm a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

2.4. "Base Contracr' 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 infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2.5. "British thermal unif' or"Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in 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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

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

2. 9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

2. 11 . "Contract Quantity" shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
transaction. 

2. 12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to 0) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available}, or (ii} if 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 Buye(s Gas consumption needs or Selle(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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges On cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporte(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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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. "MM Btu" 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 particular 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 
acoordanoe with the terms of the Contract. Sales and purdlases will be on a Firm or Interruptible basis, as agreed to by the parties in a 
transaction 

The oarties 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) 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 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 pos~ive 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 partys invoice, which shall 
set forth the basis uoon 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 responsibilfy for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibilfy 
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 T ransporter(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 pror!1ltly notify the other party. 

4.3. The parties shaU 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, qualfy and heat content requirements of the Receiving Transporter. The untt of quantity 
measurement for purposes of this Contract shall be one MMB!u dry. Measurement of Gas quantities hereunder shall be in acoordance with 
the estabiished procedures of the Receiving Transporter. 

SECTION 6. TAXES 

The parties have selec1ed either "Buyer Pays At and After Delivery Poinf' or "Seller Pays Before and At Delivery Poinf' as 
indicated on the Base Contract 

Buver Pa,,.. At and After Deliverv Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("T aJ<es") 
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all TaJ<es on or with respect to the Gas at 
the Delivery Point(s) and all TaJ<es after the Delivery Point(s). If a party is required to remtt or pay TaJ<es that are the other party's 
responsibilfy hereunder, the party responsible for such TaJ<es shall promptly reimburse the other party for such TaJ<es. Any party entitied 
to an exernntion from anv such TaJ<es or charaes shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pa,,.. Before and At De1iven1 Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government authority ("T aJ<es") 
on or with respect to the Gas prior to the Delivery Point(s) and all TaJ<es at the Delivery Point(s). Buyer shall pay or cause to be paid all 
TaJ<es on or wtth respect to the Gas after the Delivery Point(s). If a party is required to remtt or pay TaJ<es that are the other party's 
responsibilfy hereunder, the party responsible for such TaJ<es shall promptly reimburse the other party for such TaJ<es. Any party entitied 
to an exernotion from anv such TaJ<es or charoes shall furnish the other oartv anv necessary documentation thereof. 

SECTION 7. BILLING, PAYMENT, AND AUDIT 

7. 1 • Seller shaU 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 quantfy 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. 
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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. Jn 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 fa~. disputes the amount of any such invoice or any part thereof, such invoiced party will pay such 
amount as it concedles to be correct; provided. however, if the invoiced party disputes the amount due, It must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, eijher party may pursue any remedy available at law or in equity to enforce ijs 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 0) the then-<>ffective prime rate of interest published under "Money Rates" by The WaU 
Street Journal, plus two percent per annum; or o~ 1he maximum applicable lawful interest rate. 

7.6. A party shall have the right, at ijs 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 statemen~ 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 direclly relevant to transactions under this Contract. All 
invoices and billings shall be condusively presumed final and accurate and all associated daims for under- or overpayments shall be deemed 
waived unless such invoices or biUings 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. 

SECTION 8. TITLE, WARRANTY, AND INDEMNITY 

8. 1. Unless otherwise specifically agreed, tiHe 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. 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 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save It harmless from all Claims, from any and all persons, arising from or out of daims regarding payment, 
personal injury (including death) or property damage from said Gas or other charges thereon which attach after title passes to Buyer. 

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

8. 5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller wiU 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, payment instructions, 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 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 commercially acceptable Notice of change in payment instructions or other payment infonmation 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 limijation, the occurrence of a material change in the 
credworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Perfonmance. "Adequate Assurance 
of Perfonmance" shall mean sufficient security in the fonm, amount, for a tenm, 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 fonm of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Perfonmance, the security interest and lien granted hereunder on that Adequate Assurance of Perfonmance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 Perfonmance 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 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to tenminate 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 Tenmination Date") for the liquidation and tenmination pursuant to Section 10.3.1 of 
all transactions under the Contract, each a "Tenminated Transaction". On the Early Tenmination Date, all transactions will 
tenminate, other than those transactions, if any, that may not be liquidated and tenminated under applicable law ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and tenminated as soon thereafter as is legally penmissible, and 
upon tenmination shall be a Tenminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
Excluded Transaction, its actual tenmination date shall be the Earlv Tenmination Date for pumoses of Section 10.3.1. 

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

Earlv Termination Damaaes Aoolv: 

10.3.1. As of the Early Tenmination Date, the Non-Defaulting Party shall detenmine, 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 Tenminated Transactions and Excluded Transactions on and before the Early Tenmination 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 Oil the Market Value, as 
defined below, of each Tenminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Tenminated 
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 Tenmination 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 Tenminated 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 detenmined 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 tenm 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 nncludina but not limited to "everareen orovisions"\ shall not be considered in detenminina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaultino Partv in a commercially reasonable manner. 

Earlv Termination Dama11es Do Not Aru>lv: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good fatth 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 (inciuding without limitation any amounts owed under Section 3.2), 
for which Pavment has not vet been made bv the partv that owes such pavment 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 Aareement Setoffs Annly: 

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 Amounr). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Aooly: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credtt Support 
Oblioation relatina 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 fatth estimate that obligation and net, aggregate or setoff, as applicable, in 
respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. 
Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
net present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 ofthe Net SetUement 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 Journal, plus two percent per annum; or (ii) 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 ttself 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 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, neijher 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 daiming 
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, 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 entttled 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 indude, without limijation, Seller's ability to sell 
Gas at a higher or more advantageous price than the Contract Price, Buy~s ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's maiket(s) or Buy~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. 

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 ijs 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 AfN 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 AfN PARTY, WHETHER SUCH 
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT AfN 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 fatth 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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, 
etther party may (i) transfer, sell, pledge, encumber, or assigi this Contract or the accounts, revenues, or proceeds hereof in connection 
with any financing or other financial arrangements, or Qi) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, such 
determination shall not invalidate, void, or make unenforceable any other provision, agreement or covenant ofthis 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 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 which would apply the law of another jurisdiction. 

15.6. 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 faciltties, or Gas supply, this Contract or transaction or any provisions 
thereof. 

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

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

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

15. 10. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, netther party 
shall disclose directly or indirectiy wtthout 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 
confidentiaQ except (i) in order to comply with any applicable law, order, regulation. or exchange rule, (iQ to the extent necessary for the 
enforcement of this Contract , (iii) to the extent necessary to implement any transaction, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limtted to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which tt 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 entitied to all remedies available at law or in equity to enforce, or seek relief in connection with this 
confidentiaflly obligation. The terms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the 
expiration ofthe 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 ofthe 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. 

DtSCLAIMER: The purposes of this Contract are to faci- trade, avoid misunderstandings and make more definite the leITTlS of contracts of purchase and 
sale of natural gas. Further, NAESB does not mandate the use of this Contrad by any party. NAESB DISCLAIMS AND EXCWDES, AND ANY USER OF 
THIS CONlRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDmONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, W11H RESPECT TO THIS CONlRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDl110NS OF TITLE, NON~NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUIT ABILITY FOR 
ANY PARTICULAR PURPOSE (WHElliER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT 
AWARE OF ANY SUCH PURPOSE), WHElliER 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, PUNITl\IE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONlRACT. 
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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

c Buyer or o Seller 

Delivery Point(s): 

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

Special Conditions: 

Seller: Buyer: 

By: By: 

Trtle: Title: 

Date: Date: 
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SECTION I. 

SPECIAL PROVISIONS A TT ACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated October I, 2010 
by and between 

Laclede Energy Resources Inc. ("LACLEDE") 
And 

Louisville Gas and Electric Company and Kentucky Utilities Company ("LGE/KU") 

PURPOSES AND PROCEDURES 

The following sections shall be added to Section I: 

"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 contract contemplated herein." 

"1.6 Each party shall, 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, the negligence 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 Confirmation 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." 

SECTION2. DEFINITIONS 

Section 2.12 "Cover Staodard" shall be amended by deleting "(or ao alternate fuel if elected by Buyer aod replacement Gas is not available)" from the 
definition. 

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

2.36 "Credit Support Documenf' shall mean, as to a party (the "First Party"), a guaranty from a Guarantor, margin or security agreement or documen~ 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 fonnat of such document are acceptable to the requesting party in its reasonable discretion. 

2.37 "Eligible Collateral" shall mean either (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). 

2.38 "Futures 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. 

2.39 "Investment Grade Rating" shall mean a party's unsecured, senior long-tenn debt obligations (not supported by third party credit enhaocements) 
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 senior unsecured long-tenn 
debt, then such 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. 
Moody's shall mean Moody's Investors Service, Inc. or its successors. S&P shall mean the Standard & Poor's Rating Group (a division of The McGraw-Hill 
Companies) or its successors. 

2.40 "Letter of Credit" means one or more irrevocable, transferable standby letters of credit in a fonn 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. 

2.41 "Material Adverse Change" shall mean a party or its Guarantor's rating falls below an Investment Grade Rating. 

2.42 "NYMEX" shall mean the New York Mercaotile Exchaoge. 

2.43 "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 tenns set forth in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, which 
terms shall include, among other tenns, which of the Option Buyer and the Option Seller is the Buyer and which is the Seller under such transaction. 
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2.44 "Option Buyer" with respect to a transaction that is an Option, means the party identified as such in a Transaction Confirmation or the parties' ora1 or 
electronic agreemen~ as applicable, which is the party that has acquired the righ~ 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 "Seller''). 

2.45 "Option Seller'' 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 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 identified as "Buyer'') or receive Gas (if the Option Buyer is identified as "Seller"). 

2.46 "Premium" means the amount identified as such in a Transaction Confinnation or the parties' oral or electronic agreement, as applicable, which is the 
amount payable by the Option Buyer to the Option Seller in exchange for an Option. 

2.47 "Transaction Tape" shall be defined as electronic tape(s) of telephone recordings maintained by 
Seller and/or the Buyer for verification and/or evidentiaiy purposes." 

SECTION3. 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 (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 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 6. TAXES 

Add the following after the last 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 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 f'Governmental 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 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 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 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 ofa 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: 
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"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 settlement amount 
due for each 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 

Section 8.2 shall be amended by inserting the phrase "SECTION 5," between "SECTION 8.2'" and "AND IN SECTION I5.8" 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 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 Information"; and 
(c) delete ''ten (10)" and replace with "two (2)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Section 10.l shall be amended by adding the following to the end of the first sentence after the phrase "Adequate Assurance of Performance" and 
before the ".": "provided, further, that if the financial responsibility of either party becomes unsatisfactory because of a reasonably verifiable 
material adverse change in the financial condition or creditworthiness of either party (including, but not limited to a Material Adverse Change), 
Adequate Assurance of Performance shall be given by the party experiencing such material adverse changes to the other party upon written request. 

Delete the second sentence of Section l 0.1 in its entirety and replace with the following: 
"'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended by 
(a) deleting "or" before "(ix)"; and 
(b) inserting in the tenth line after the phrase "Additional Event of Default;" the phrase "or (x) suffers a Material Adverse Change; provided that, 
such Material Adverse Change shall not be considered an Event of Default if the Defaulting Party provides within (3) Business Days 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 

(c) adding at the end before the"." in the last sentence:"provided that no suspension of performance shall continue for more than ten (10) Business 
Days unless an Early Termination Date has been declared and the Defaulting Party given Notice thereof in accordance with Section 10.3." 

Amend Section I 0.3 by deleting from the sixth line the phrase "legally permissible" and replace with "practicable and not prohibited by applicable 
law" 

Section I 0.3. I "Early Termination Damages Apply" shall be amended by adding the following: 

(a) "The Non-Defaulting Party may also aggregate the costs that the Non-Defaulting Party reasonably incurs in liquidating and accelerating 
each Terminated Transaction, or otherwise settling obligations arising from the cancellation and termination of each Terminated 
Transaction, including, but not limited to, brokerage fees, commissions, and other similar transaction costs and expenses reasonably 
incurred by the Non-Defaulting Party including costs associated with hedging its obligations, transaction costs associated with obtaining 
replacement suppliers or markets (e.g. brokerage fees, or other similar transaction payments), additional transmission costs which cannot be 
avoided through the Non-Defaulting Party's reasonable efforts, and commercially reasonable attorneys' fees and other commercially 
reasonable litigation costs incurred in connection with enforcing its rights under this Contract (collectively "Costs") and such Costs shall 
be due to the Non-Defaulting Party."; and 

(b) 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")"; 

Delete Section 10.5 in its entirety and replace with the following: 
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"The parties specifically agree that (i) this Contract and all transactions pursuant hereto are "forward contracts" as such term is defined in the United 
States Bankruptcy Code (the "Bankruptcy Code") or a "swap agreement" within the meaning of the Bankruptcy Code; (ii) all payments made or to be 
made by one party to the other party pursuant to this Contract constitute "settlement payments" within the meaning of the Bankruptcy Code; (ii) all 
transfers of Eligible Collateral by one party to the other party under this contract constitute "margin payments" within the meaning of the Bankruptcy 
Code; and (iv) this Contract constitutes a "master netting agreement" within the meaning of the Bankruptcy Code; and (v) that Seller is a "forward 
contract merchant" as such term is defined in the United States Bankruptcy Code. Each party further agrees that the other party is not a "utility" as 
such term is used in I I U.S.C. Section 366, and each party agrees to waive and not to assert against the other party the applicability of the provisions 
of 1 t U.S.C. Section 366 in any bankruptcy proceeding involving such party." 

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 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 (30) continuous days." 

11.8 During the event of Force Majeure, the Claiming Party, if it is Se11er, 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 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 deleted in its entirety and replaced with: 

"The term of this Contract shall be month-to-month until terminated on thirty (30) days advance written Notice by either party; provided, however, 
that, to the extent necessary, the provisions hereof shall survive termination of this Contract and continue to apply to any transactions entered into 
behveen Seller and Buyer prior to the date of termination of this Contract until such time as any and all such transactions are completed or 
terminated. Notwithstanding any termination, the obligation to make payment and provisions of Sections 1.6, 7.6, 7.7, 8.3, 8.4, 10 and 13 shall 
continue to apply." 

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 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 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 
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 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 ofa 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 (ii) 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 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." 
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"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 detennining the Floating Price; (b) the failure of trading to commence or the pennanent 
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. 
"Price Source" means, in respect ofa 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 detennine 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 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. 

The following language shall be added to the end of Section 15. l after the word "hereunder": 

"and shall provide prompt written notice to the other party of any such assignment, transfer and assumption." 

Section 15.8 shall be amended by adding the following to the end thereof: 
"The parties represent that all information supplied to each other is correct and that they are validly existing, financially able to continue their 
business, and neither is aware of any situation which would alter its financial abilities and has not in the past filed, planned to file or have had filed 
against it any bankruptcy or reorganization plan or proceeding." 

Insert 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 (i). 

Section 15.12 shall be amended by: 
deleting the third sentence in its entirety and replacing with the following: 
'"So long as the Imaged Agreement bears the signature of the party against whom enforcement is sought if there is a space or line for such signature 
on the agreement, 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, neither party shall object to the introduction, acceptance and admissibility of the recording, the Transaction 
Confirmation or the Imaged Agreement as evidence in any proceeding between the Parties before any court, arbitration panel, regulatory commission 
or similar body on the basis that such recording, Transaction confirmation or Imaged Agreements were not original agreements, originated or 
maintained in documentary form 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 tenns and conditions shall apply: 

(a) The Contract Price shall be inclusive of all royalties and production related costs. Seller 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 Buyer harmless from any and all liabilities with respect to such severance taxes. 

(b) Seller recognizes that Buyer may verify title to the Gas purchased and sold hereunder and agrees to provide all infonnation requested by Buyer for 
such verification within thirty (30) days of such request. Subject to the other provisions of this Section, Buyer agrees to make payment to Seller while title is 
being verified. If 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 written 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 pa)Tilents 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, 
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 saJe thereo~ 
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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, 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 Seller or any title information reflected on any Transaction 
Confirmation or to audit, compare, or update any such infonnation against any title opinion or other information furnished or acquired pursuant to incidental to 
this Contract 

( c) For purposes of this Section 15.15, First Purchaser means the first person that purchases Gas production from an operator or interest O\vner after the 
production is severed. 

Section 15.16 
Add the following as Section 15.16: 

"This Contract shall be considered for all purposes as prepared through the joint efforts of the parties and shall not be construed against one party or 
the other as a result of the manner in which this Contract was negotiated, prepared, drafted or executed." 

SECTION 16. OPTION 

16.l Nohvithstanding 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 under such transaction shall be to 
pay the Premium for such Option and Option Seller shall have no obligation under such transaction. Upon the exercise 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 either Buyer or Seller as indicated in the Transaction Confirmation or the parties' oral or electronic agreement, as applicable." 

LACLEDE ENERGY RESOURCES, INC LOUISVILLE GAS AND ELECTRIC COMPANY AND 

I iNTUo~:rx:ccy 
" Name: David S. Sinclair 

Title: Vice President and General Manager Title: Vice President- Energy Marketing 
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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 T enns and Conditions for Sale and Purchase of Natural Gas 
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General 
Tenns and Conditions. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(esl 
from each section· 

Section 1.2 181 Oral (default) Section 10.2 181 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of D Indebtedness Cross Default 

Section 2.7 181 2 Business Days after receipt (default) 
Default 

D Party A: 

Confirm Deadline OR D Party B: 
D __ Business Days after receipt 

D Transactional Cross Default 
Specified Transactions: 

Section 2.8 D Seller (default) 
Confirming Party OR 

D Buyer 
181 LGE/KU 

Section 3.2 181 Cover Standard (default) Section 10.3.1 181 Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediately precedina. Section 10.3.2 181 Other Agreement Setoffs Apply (default) 

Section 2.31 181 Gas Daily Midpoint (default) 
Other 
Agreement 181 Bilateral (default) 

Spot Price OR Setoffs 
D Triangular Publication D 

OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 181 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 181 251
h Day of Month following Month of delivery Section 15.5 NEW YORK 

Payment Date (default) Choice Of Law 
OR 
D Dav of Month following Month of delivery 

Section 7.2 181 Wire transfer (default) Section 15.10 181 Confidentiality applies (default) 
Method of Payment D Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 181 Netting applies (default) 
Netting OR 

D Nettina does not annlv 
[8J Special Provisions Number of sheets attached: _6_ 
o Addendum(s): 

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

Kaiser Marketing Northeast1 LLC PARTY NAME 

~ 

( J,,,h}~ SIGNATURE 

Bv: /(, 

II John Boone PRINTED NAME 

{/ President nTLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
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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 
b tw th rt· h llb th c d fi d. s r 29 e een eoa 1ess a e e ontract as e ne in ec1on .. 
The parties have selected either the "Oral Transaction Procedure" or the "Written Transaction Procedure" as indicated on 
the Base Contract. 

Or.al 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 obiection from the receiving partv, as orovided in Section 1.3. 

1.3. If a sending party's Transaction Confinmation 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 Confinm Deadline, unless such receiving party has previously sent a Transaction Confinmation to the sending party. The failure of the 
receiving party to so notify the sending party in writing by the Confinm Deadline constitutes the receiving party's agreement to the tenms of 
the transaction described in the sending party's Transaction Confinmation. If there are any material differences between timely sent 
Transaction Confinmations governing the same transaction, then neither Transaction Confinmation 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 tenms of (i) a binding Transaction Confinmation 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 Tenms and Conditions, the tenms 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. 

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

2. 2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or 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. "Alternative Damages" shall mean such damages, expressed in dollars or dollars per MM Btu, as the parties shall agree upon in 
the Transaction Confinnation, in the event either Seller or Buyer fails to perfonn a Finn 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 Tenns and Conditions by 
reference; that specifies the agreed selections of provisions contained herein; and that sets forth other infonnation required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2. 5. "British thennal unif' or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in 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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

2. 8. "Confirming Party" shall mean the party designated in the Base Contractto prepare and forward Transaction Confinnations to the 
other party. 

2.9. "Contract" shall mean the legally-binding relationship established by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 Buyers Gas consumption needs or Sellers 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporters 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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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 
aocordance 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) 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 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 uoon 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 (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 uoon 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 inciudes Imbalance Charges, the parties shall detennine 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 quanttties 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 untt of quantity 
measurement for purposes of this Contract shall be one MM Btu 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. 

Buver Pavs 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 exemotion from anv such Taxes or charoes shall furnish the other oa..tv anv necessaiv 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 chames shall furnish the other party any necessarv 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 infonnation 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 sucih invoice or any part thereof, sucih invoiced party will pay sucih 
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve sucih 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 0) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or OQ 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, ciharge, payment, or computation made under the Contraci. This right to examine, audit, 
and to obtain copies shall not be available with respect to proprietary infonnation 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 sucih 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 sucih 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it hannless from all Claims, from any and all persons, arising from or out of claims regarding payment, 
personal injury (including death) or property damage from said Gas or other ciharges thereon which attacih after title passes to Buyer. 

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

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

SECTION 9. NOTICES 
9.1. All Transaction Confirmations, invoices, payment instructions, 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 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 commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10. 1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor, if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer, all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 
E I d d xc u e Transaction, its actual termination date shall be the Earlv Termination Date for ourooses of Section 10.3.1. 

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

Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner, (i) the amount owed (whether or not then due) by each party with respect to 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 (includina but not limited to "everareen orovisions") shall not be considered in determinina 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 
oresent 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 pavment has not vet been made bv the oartv that owes such oavment 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 Aooly: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Applv: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 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 Qi) 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. 
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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 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 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 
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. 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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 conneclion 
with any financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 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 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 which would apply the law of another jurisdiction. 

15. 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. 

15. 7. There is no third party beneficiary to this Contract. 

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 full and complete authority 
to do so and that such party will be bound thereby. 

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

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to 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, 
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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 tenns 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, CONDITtONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECTTO THIS CONTRACT OR ANY PARTTHEREOF, 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or D 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: 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 13of13 

Interruptible: 

Up to ___ MMBtus/day 

NAESB Standard 6.3.1 
September 5, 2006 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 521 of 648 



SECTION!. 

SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated March 2. 2015 
by and bet,veen 

Kaiser Marketing Northeast, LLC ("KAISERNORTHEAST") 
And 

Louisville Gas and Electric Con1pany and Kentucky Utilities Co1npany ("LGE/KU") 

PURPOSES AND PROCEDURES 

111e follo\ving sections shall be added to Section 1: 

"1.5 111c parties agree and recognize that in so1ne instances purchases and sales may be facilitated through brokers. The 
parties agree that all recordings behveen 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 \Vaive objections 
based on the Statute of Frauds, the Parol Evidence Rule, or shnilar evidentiary rules, to the introduction of the recorded 
conversations into evidence to prove a transaction contemplated herein." 

"l.6 Each party may. at its expense, 1naintain equipment necessary to regularly record transactions on Transaction Tapes 
and retain Transaction Tapes in such manner as to protect its business records frotn improper access; provided neither party 
shall be liable for any 1nalfunction of equipn1entorthe operation thereof in respectofany transaction \Vithout 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 equip1nent 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 Confinnation is available, by the \vritten and computer records of the parties 
concerning the transaction n1ade contemporaneously with the telephone conversation." 

SECTION2. DEFINITIONS 

Section 2.2 "Aftlliate" shall be amended by deleting the period(".") at the end of the first sentence and inserting the fullowing: 

"; provided, hoVt'ever, BOK Financial Corporation, BOKF, NA, and their respective subsidiaries and affiliates (as such tenns 
are defined in 12 U.S.C. § 1841 and the regulations thereunder) shall not be "Affiliates" of Kaiser Marketing Northeast, LLC. 

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 fullowing Sections shall be added to the end of Section 2: 

2.36 "Costs" means any of the following, but only to the extent they are reasonable, dkCct and actual: (a) costs and 
expenses associated \Vith trans1nission/transportation costs related to the Tenninated Transactions pursuant to this Contract 
incurred by the Non-Defaulting Party which cannot be avoided through tl1e Non-Defaulting Party's reasonable efforts; (b) 
brokerage fees, unwinding costs, co1nmissions and other similar transaction costs and expenses incurred by the Non-Defaulting 
Party either in (i) tenninating any Finn obligation, to the extent the Non-Defaulting Party has hedged such obligations or (ii) 
entering into new arrangen1ents which replace the Tenninated Transactions that \Vere hedged; and (c) com1nercially reasonable 
attorneys' fees and court costs. if any, incurred by the Non-Defaulting Party in connection with enforcing its rights in respect of 
the Tenninated Transactions." 

2.37 "Credit Support Docu1nent" shall nlean, as to a party (the «First Party"), a guaranty from a Guarantor, margin or 
security agreement or docun1ent, or any other docun1ent 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 fonnat of such document are acceptable to the requesting party in its reasonable discretion. 

2.38 "Eligible Collateral" shall mean~ (i) cash, (ii) a Lctterof Credit, or (iii) a Credit Support Document, in each case in an 
arnount acceptable to the requesting party in its reasonable discretion (which may be up to, but not greater than, the Net 
Settlement Ainount that Vt'ould be due if all transactions under the Contract were imtnediately liquidated). 

2.39 "Letter of Credit" means one or nlore irrevocable, transferable standby letters of credit in a form acceptable to the 
requesting party in its reasonable discretion fro1n a major U.S. con11nercial bank or a foreign bank \Vith a U.S. branch oft1ce, 
\Vith such bank having a credit rating of at least "A-" from S&P or "A31

' fro111 Moody's. 

SECTION3. PERFORMANCE OBLIGATION 

Add the follo\ving language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replacement or 
sale is available" in (iii): 
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"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 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 collect and remit 
such Taxes, in which event Buyer shall withhold from payments to Seller an amount required to be collected and re1nitted 
by Buyer and then remit such a1nounts to the taxing authority." 

Add as the last paragraph of Section 6: 

'
16.2 In the event an energy, BTU, consumption, or use tax shall be itnposed on or with respect to the Gas, whether 
prior to, at, or after delivery at the Delivery Point (11Governmental Charge"), each party shall use reasonable efforts to 
implement the provision and ad1ninister the Contract in accordance \Vi th the intent of the parties to minimize any such 
Governmental Charge(s). To the extent that any such tax is imposed, the party responsible for such tax under the relevant 
statute or regulation shall be responsible for paying or remitting such tax and the amount of such tax and the costs 
associated there\vith shall be the account of the responsible party/' 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Section 7.4 shall be ainended by deleting the last sentence "In the event the parties are unable ... " in its entirety and 
replacing \Vith: 

"Payment of the disputed ainount 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 belo\v fro1n and including the due date to but excluding the date paid. Inadvertent 
overpay1nents shall be retun1ed to the paying Party or deducted by the Party receiving such overpayment from subsequent 
payments, as requested by the paying Party, with interest accrued at the rate of interest specified in Section 7.5 below 
fro1n and including the date of such overpayment to but excluding the date repaid or deducted by the party receiving such 
overpayment. Any dispute \Vith 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 \Vithin hventy-four (24) n1onths after the close of the month during \Vhich performance of a 
transaction occurred, the right to pay1nent for such perfonnance is \Vaived." 

Section 7.5 shall be amended by inserting "U.S.,, between "then-effective" and "prime rate" in subsection (i). 

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 
15.8u in the last sentence. 

SECTION 9. NOTICES 

9 .4 shall be amended by: 
(a) in the first sentence delete the words "co1n1nercially acceptable"; 
(b) after the words 11payment information" and before the word 11shall" add 11 identified on the cover page under 
Accounting Information"; and 
(c) delete "ten (IO)" and replace with "seven (7)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10.1 in its entirety and replace \Vi th the follo\ving: 
<I 'Adequate Assurance of Performance' shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended by: 

(a) deleting the \Vord "or,, before "(ix)" in the ninth line and adding the fotlo\ving in1mediately after the \Vord uDefault" in 
the tenth line: 

u(x) have 1nade any representation or warranty \Vhich is false or nlisleading in any material respect \Vhen nlade 
or \Vhen deen1ed 1nade or repeated;" 
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(b) inserting in the third to last line behveen "payments upon Notice" and "and/or terminate and liquidate": 

"(provided, however, that the right to \vithhold and/or suspend deliveries or payments shall be limited to a 
single ten (10) day period, unless the Non-Defaulting Party shall have designated an Early Termination Date in the 
manner provided in Section I 0.3 (in which event the withholding or suspension of deliveries or pay1nents may continue 
until such Early Tern1ination Date))"; and 

An1end Section 10.3 by deleting fro1n the sixth tine 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: 

(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 following as a third paragraph: 

"In calculating the Net Settlement Amount, the Non"Defaulting Party 1nay 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 clahning 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 nlay 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 lhnitation for any payn1ents as described in Section 10.2) if such event continues for a 
period of thirty (30) continuous days." 

"11.8 The Claiming Party, if it is Seller, must treat the other party equitably with its other similary situated Firm 
custo1ners on a proportionate basis with regard to the re1naining 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: (i) Section 7.6, (ii) Section 10, (iii) 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 indemnify the other 
pursuant hereto, including Section 8.3. shall survive the tern1ination of the Base Contract or any transaction." 

SECTION 14. MARKET DISRUPTION 

Section 14 shall be deleted in its entirety and replaced \Vith the follo,ving: 

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

(A) If a Market Disruption Event has occurred during a Detennination 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 
\Vithin three (3) Business Days after the first Trading Day on \Vhich 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 1nethod for detennining 
a replace1nent price for the Floating Price) for the affected Day, and ifthe parties have not so agreed on or before the fifth 
Business Day fotlo\ving the affected Day then the replacement price for the Floating Price shall be detennined within the 
next two following Business Days with each party obtaining, in good faith and fro1n non"Affiliate market participants in 
the relevant 1narket, t\VO 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 follo\ving methodology shall be 
used to determine the replace1nent price for the Floating Price: (i) if each party obtains t\VO quotes, the arithmetic 1nean of 
the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party obtains hvo quotes and the other 
party only obtains one quote, the highest and lo\vest values shall be excluded and the re1naining quotation shall be 
utilized; (iii) if both parties each obtain one quote, the arithmetic 1nean 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 
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more than one quotation is the same as another quotation, and such quotations are the highest and/or lo\vest values, only 
one of the quotations shalt be excluded. 

Not\vithstanding the forgoing, If the Price Source retrospectively issues a Floating Price, in respect of a Determination 
Period (a '1Delayed 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 Detennination Period or (ii) after the Parties agree on a substitute Floating Price 
for such day, the substitute Floating Price agreed upon by the Parties will re1nain the Floating Price \Vithout adjustment 
notwithstanding any subsequent publication unless the Parties expressly agree othenvise. 

"Detennination Period" means each calendar 1nonth a part or all of which is within the Delivery Period ofa Transaction." 

11 FloatingPrice11 means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

11Market 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 com1nence or the pennanent discontinuation or 1naterial suspension of trading on the exchange or n1arket 
acting as the index; (c) the ten1porary or pennanent 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 1naterial change in the fonnula for 
or the n1ethod of detern1ining the Floating Price has occurred. 

11Price Source11 1neans, 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 \Vhich the specified price is calculated) specified 
in the relevant Transaction. 

11Trading Day11 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 decin1al number is five or greater, then the third decimal number shall be increased by one•"" 
and if the fourth decin1al number is less than five, then the third decimal nu1nber shall re1nain 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 announcen1ent \Vithin hvo (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; provided, such notification must be given not later than thirty (30) calendar days after the 
publication or announce1nent. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the \vord "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) line. 

Section 15.5 is hereby deleted in its entirety and replaced with the following: 

H15.5 This Base Contract, all transactions and Transaction Confinnations and the rights and duties of the parties 
arising therefro1n shall be governed by, interpreted and construed in accordance with the laws of the State of New York 
(without reference to choice of law doctrine or principles as provided in Section 5-1401 and 5-1402 of the New York 
General Obligations La\v). \Vith respect to any suit, action or proceedings relating to the foregoing ("Proceedings"), each 
party irrevocably subn1its to the non-exclusive jurisdiction of the federal or state courts located in the County of Nc\V 
York, Borough of Manhattan, State ofNe\v York, waives any objection \Vhich it may have to the laying of venue of 
Proceedings brought in any such court, and \Vaives any claim that any such Proceedings have been brought in an 
inconvenient forum. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATED TO THIS BASE CONTRACT 
OR ANY TRANSACTION AND ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO 
THE OTHER PARTY'S ENTERING INTO THIS BASE CONTRACT." 

Insert 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 (i). 

Section 15.12 shall be amended by: 

(a) adding in the second sentence the \Vords "regulatory com1nission or shnilar body" after the \Vord "mediation" and 
before the \Vord "or" ; 
(b) adding the following to the beginning of the third sentence: 
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" In the absence of evidence of fraud or irregularity in the imaging or computer retention process relating to the 
agreement, and the original docu1nent(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 \Vord "form" and before the".'' "or do not con1ply 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 follo\ving 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 
payments to the O\Vners of all \VOrking 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 \Vith 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, inden1nify and hold Buyer hannless fron1 any and all liabilities with respect to such severance taxes. 

(b) For purposes of this Section 15.13, First Purcha5er means the first person that purchases Gas production from an 
operator or interest owner after the production is severed. 

15.14 To the extent, if any, that a transaction docs 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, tenns or conditions of this Contract and any 
transaction hereunder (collectively, the 11Agreements11

). 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, tenns or conditions agreed to by the parties under the Agreements are unjust and unreasonable; or (ii) 
anY refund with respect thereto. Each party agrees not to 1nake or support such a filing or request, and that these covenants and 
\Vaivers shall be binding notwithstanding any regulatory or 1narket changes that 1nay occur hereafter. Absent the agreement of 
both parties to the proposed change, the standard ofrevie\v for changes in the rate, charge, classification, tenn or condition of 
the Agreen1ents proposed by a party (to the extent that any \Vaiver as set forth herein is unenforceable or ineffective as to such 
party), a non-party or FERC acting sua sponte, shall solely be the "public interestn application of the 1Just and reasonable11 

standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Colp., 350 U.S. 332 (1956) and Federal Power 
Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public 
Util. Dist. No. l of Snohomish, 554 U.S. 527 (2008). 

15. 15 Each party represents and warrants, and \Vill be deemed to represent and warrant on each date on which it enters into 
a transaction subject to this Base Contract, to the other party that: 

(a) it regularly makes or takes delivery of the commodity that is the subject of the transactions that arc entered into 
subject to this Base Contract in the ordinary course of its business and any transaction it enters into subject to this 
Base Contract is entered into in connection with such business; 

(b) it intends to make or take physical delivery of the commodity that is the subject of any transaction it enters into 
subject to this Base Contract in accordance with the terms and provisions of the applicable Transaction Confinnation, 
this Base Contract and the overall Contract of which the applicable Transaction Confinnation and this Base Contract 
are a part; 

( c) to the extent any transaction entered into subject to this Base Contract contains an en1bedded option, then either: 
(i) it is a producer, processor, or commercial user of, or a merchant handling the commodity that is the subject of such 
transaction, or the products or byproducts thereof ("Commercial Participant"), the en1bedded option cannot be 
severed and n1arketed sepearately, and the factors detem1ining the exercise or non-excersie of such option are based 
prhnarily on physical factors or regulatory requirements beyond the control of the exercising party and therefore such 
transaction is a fonvard contract; or 
(ii) such transaction is a "Conunodity Option Transaction" (as defined in section 1.3 (W1) of the regulations of the 
Co1nmodity Futures Trading Commission ('CFIC") and (A) if it is the offeree of such option, it is a Commercial 
Participant and it is entering into the transaction solely for purposes related to its business as such, and (B) if it is the 
offeror of such option, it is either a Con11nercial Participant and it is entering into the transaction solely for purposes 
related to its business as such or it is an "eligible contract participant" as defined in Section la(l8) of the Commodity 
Exchange Act (the "CEA"); 

( d) to the extent it detennines a transaction to constitute a Comn1odity Option Transaction , it will treat each such 
transaction as having been entered into pursuant to the Trade Option exe1nption under section 32.3(a) of the CFTC 
regulations and, unless one of the parties is a swap dealer or a mjor swap participant, it will report any such 
transaction as an unreported Trade Option that nlust be reported by each party on Fonn TO in accordance with 
section 32.3(b)(2) of the CFTC regulations; 

(e) it is duly organized, validly existing and in good standing under the la\vs of the jurisdiction of its fonnation; 
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{t) it has all governmental authoriz.ations necessary for it to legally enter into and perfonn its obligations under this Base 
Contract and each transaction; 

(g) the execution, delivery and perfonnance of this Base Contract and each transaction hereunder is within its po\vers, 
have been duly authorized by all necessary action and do not violate any tenns and conditions in its govenling 
documents, any contracts to \Vhich it is a party or any law applicable to it; 

(h) this Base Contract, and each transaction when entered into, constitute its legally valid and binding obligation 
enforceable against it in accordance with its tenns, subject to any equitable defenses; 

(i) there are no bankruptcy proceedings being contemplated by it or, to its knowledge, threatened against it; 
G) there are no legal proceedings pending or, to its kno\vledge, threatened against it that, if unfavorably resolved, v-.'ould 

materially adversely affect its ability to perfom1 its obligations under this Base Contract or any transactions entered 
into; and 

(k) it is entering into this Base Contract and each transaction as a principal and not as an agent for any party. 

The foregoing nn1tual representations should be read in conjunction with, and to the greatest extent possible not in conflict with, 
the other provisions of this Base Contract and any Transaction Confirmation subject to this Base Contract, such that these 
1nutual representations and such Base Contract and Transaction Confirmation provisions are read together to give the broadest 
possible construction of their tenns in furtherance of the parties' intent to ensure each party's compliance \vith applicable la\v 
and regulation. 

KAISER MARKETING NORTHEAST, LLC 
AND 

,.~;j~_ 
N ~John~ne 
Title: President 

LOUISVILLE GAS AND ELECTRIC COMPANY 

/ltfTUC Y TILi JES C?MPANY 

VJf3y/ -~.L"'-'~""7'-l-'-4'"'"---
1 

Nan1e: David S. Sinclair 

'fitle: Vice President Energy Supply and Analysis 
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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 T enns and Conditions for Sale and Purchase of Natural Gas published by 
the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said General Tenns and Conditions. In 
the event the parties fail to check a box the specified default provision shall apply Select the aoorooriate boxlesl from each section-

Section 1.2 18] Oral (default) Section 10.2 18] No Additional Events of Default (default) 
Transaction OR Additional 
Procedure D Written Events of D Indebtedness Cross Default 

Default 
D Party A: 

Section 2.7 18] 2 Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

D __ Business Days aft.er receipt 
D Transactional Cross Default 

Specified Transactions: 

Section 2.8 D Seller (default) 
Confirming Party OR 

D Buyer 
18] LGE/KU 

Section 3.2 18] Cover Standard (default) Section 10.3.1 18] Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 
D Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediatelv orecedlng. Section 10.3.2 18] Other Agreement Setoffs Apply (default) 

Section 2.31 18] Gas Daily Midpoint (default) 
Other 
Agreement 18] Bilateral (default) 

Spot Price OR Setoffs Triangular 
Publication D 

D 
OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 18] Buyer Pays At and After Delivery Point (default) 
Taxes OR 

D Seller Pays Before and At Delivery Point 

Section 7.2 18] 25th Day of Month following Month of delivery Section 15.5 NEW YORK 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followino Month of deliverv 

Section 7.2 18] Wire transfer (default) Section 15.1 O 18] Confidentiality applies (default) 
Method of Payment 18] Automated Clearinghouse Credit (ACH) Confidentiality OR 

D Check D Confidentiality does not apply 

Section 7.7 18] Netting applies (default) 
Netting OR 

D Nettino does not annlv 
[8J Special Provisions Number of sheets attached: __ 6_ 
o Addendum(s): 

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

Kaiser Marketing Appalachian, LLC PARTY NAME 

SIGNATURE 

B: 
PRINTED NAME 

President mLE 
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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 
btw th rti hllbth Ct dfi d"S f 29 e een e oa es s a e e on ract as e 1ne in ec1on .. 
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 
oassaae of the Confirm Deadline without obiection from the receivina oartv, as orovided 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 receMng 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 inctuding the use of any evidence that ctearly resolves the differences in the Transaction Confirmations. In the 
event of a conflict among the terms of (0 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. 

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

2.2. "Affiliate" shall mean, in relation to any person, any entity controlled, directly or 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. "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. 

2.4. "Base Contracf' 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 unif' or"Btu" shall mean the International BTU, which is also called the Btu (IT). 

2.6. "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in 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 party's time zone, it shall be deemed 
received at the opening of the next Business Day. 

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

2. 9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract. then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 Buyers Gas consumption needs or Sellers 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

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

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporters 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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 Trans action 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 (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, setting forth the terms of a 
transaction formed pursuant lo Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if selected on the Base Contract by the parties with respect 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 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) 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 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 (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 detennine 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 MM Btu 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. 

Buver Pavs At and After Deliverv 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 anv such Taxes or charaes shall furnish the other oartv anv necessarv documentation thereof. 

Seller Pavs 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 exemotion from anv such Taxes or charaes shall furnish the other partv anv necessarv 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 infonnation 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 correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section. 

7 .5. If the invoiced party fails to remit the 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 Oil 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 direcUy 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. 

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 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. 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, 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 
(including death) or property damage from said Gas or other charges thereon which attach before title passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, from any and all 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 aftertttle passes to Buyer. 

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

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

SECTION 9. NOTICES 
9 .1. All Transaction Confirmations, invoices, payment instructions, and other communications made pursuant to the Base 
Contract ("Notices") 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 commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until ten Business Days after receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 
10.1. If either party ("X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract 
(whether or not then due) by the other party ("Y") (including, without limitation, the occurrence of a material change in the 
creditworthiness of Y or its Guarantor. if applicable), X may demand Adequate Assurance of Performance. "Adequate Assurance 
of Performance" shall mean sufficient security in the form, amount, for a term, and from an issuer. all as reasonably acceptable to 
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty. 
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of 
Performance in the form of cash transferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate 
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver. provisional liquidator. conservator. custodian, trustee or other similar 
official appointed with 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 ("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 Transaction, its actual termination date shall be the Ea riv Termination Date for ourooses of Section 10.3.1. 

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

Early Termination Damages Apply: 

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially 
reasonable manner. (i) the amount owed (whether or not then due) by each party with respect to 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 (includina but not limited to "everareen orovisions"\ shall not be considered in determinina Contract Values and 
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Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a 
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net 
present value shall be determined bv the Non-Defaultina Partv in a commercially reasonable manner. 

Earlv 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 oavment has not vet been made bv the oartv that owes such oavment 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 Annlv: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

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

Other Agreement Setoffs Do Not Apply: 

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

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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 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 Di) 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. 
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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 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 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 prtce than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this 
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as 
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of 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, wrttten 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 durtng 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 wrttten Notice, but shall remain in effect until the expiration of the latest Delivery Pertod 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 PARTYS LIABILITY 
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A 
TRANSACTION, A 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 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 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 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 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 which would apply the law of another jurisdiction. 

15.6. 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. 

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

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 full and complete authority 
to do so and that such party will be bound thereby. 

15. 9; The headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this 
Contract between the parties and shall not be used to construe or interpret the provisions of this Contract. 

15.10. Unless the parties have elected on the Base Contract not to make this Section 15.10 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disciosure 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, 
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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 tenns 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 PARTTHEREOF, 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

, __ 
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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

D EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or o 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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SECTION I. 

SPECIAL PROVISIONS A TT ACHED TO AND FORMING PART OF 
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS 

Dated March 2, 2015 
by and between 

Kaiser Marketing Annalachian, LLC ("KAISERAPPALACHIAN") 
And 

Louisville Gas and Electric Con1pany and Kentucky Utilities Con1pany ("LGE/KU") 

PURPOSES AND PROCEDURES 

'!be following sections shall be added to Section 1: 

"1.5 ll1e parties agree and recognize that in some instances purchases and sales may be facilitated through brokers. The 
parties agree that all recordings bet\veen themselves, third parties and brokers may be introduced into evidence and used to 
prove a contract betv·leen the parties and the authority of the broker to effectuate the transaction. Both Parties \Vaive 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 conte1nplated herein.'' 

"1.6 Each party n1ay, at its expense, maintain equipment necessary to regularly record transactions on Transaction Tapes 
and retain Transaction Tapes in such nlrumer as to protect its business records from improper access; provided neither party 
shall be liable for any 1nalfunction of equipment or the operation thereof in respect of any transaction \Vithout regard to the cause 
or causes related thereto, including, \Vithout limitation, its negligence \vhether it be sole, joint, or concurrent, or active or 
passive. No transaction shall be invalidated should a malfunction occur in equipn1ent 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 Confim1ation is available, by the \vritten and computer records of the parties 
concerning the transaction made conten1poraneously with the telephone conversation." 

SECTJON2. DEFINITIONS 

Section 2.2 "Affiliate" shall be amended by deleting the period(".") at the end of the first sentence and inserting the following: 

";provided, ho\vever, BOK Financial Corporation, BOKF, NA, and their respective subsidiaries and affiliates (as such tenns 
are defined in 12 U.S.C. § 1841 and the regulations thereunder) shall not be "Affiliates" of Kaiser Marketing Northeast, LLC. 

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: 

2.36 <{Costs,, means any of the following, but only to the extent they are reasonable, direct and actual: (a) costs and 
expenses associated with transmission/transportation costs related to the Tenninated 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, un\vinding costs, con1missions and other sitnilar transaction costs and expenses incurred by the Non-Defaulting 
Party either in (i) terminating any Finn obligation, to the extent the Non-Defaultiug Party has hedged such obligations or (ii) 
entering into new arrange111ents \Vhich replace the Tenninated Transactions that were hedged; and (c) commercially reasonable 
attorneys' fees and court costs, if any, incurred by the Non-Defaulting Party in connection with enforcing its rights in respect of 
the Terminated Transactions." 

2.37 <{Credit Support Docu111ent" shall mean, as to a party (the "First Party"), a guaranty fro111 a Guarantor, margin or 
security agree1nent or docu111ent, or any other docun1e11t 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- (i) cash, (ii) a Letter of Credit, or (iii) a Credit Support Docun1ent, in each case in an 
an1ount acceptable to the requesting party in its reasonable discretion (which may be up to, but not greater than, the Net 
Settlement Amount that \Vould be due if all transactions under the Contract \Vere in11nediately liquidated). 

2.39 "Letter of Credit" n1eans one or more irrevocable, transferable standby letters of credit in a form acceptable to the 
requesting party in its reasonable discretion fro1n a n1ajor U.S. comn1ercial bank or a foreign bank \Vith a U.S. branch office, 
with such bank having a credit rating of at least "A-" from S&P or "A3" from Moody's. 

SECTJON3. PERFORMANCE OBLIGATION 

Add the follo\ving language to the Cover Standard in line 10 of Section 3.2 after the phrase "and no such replace111ent or 
sale is available" in (iii): 
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"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 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 la\v to collect and remit 
such Taxes, in which event Buyer shall withhold fro1n payn1ents to Seller an amount required to be collected and remitted 
by Buyer and then remit such amounts to the taxing authority.u 

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, \Vhether 
prior to, at, or after delivery at the Delivery Point (uGovernmental Chargeu), each party shall use reasonable efforts to 
itnpletnent the provision and administer the Contract in accordance \Vi th the intent of the parties to minimize any such 
Governmental Charge(s). To the extent that any such tax is imposed, the party responsible for such tax under the relevant 
statute or regulation shall be responsible for paying or re1nitting such tax and the amount of such tax and the costs 
associated therewith shall be the account of the responsible party." 

SECTION 7. BILLING, PAYMENT AND AUDIT 

Section 7 .4 shall be ainended 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 hvo (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 shalt be returned to the paying Party or deducted by the Party receiving such overpayment from subsequent 
payments, as requested by the paying Party, with interest accrued at the rate of interest specified in Section 7.5 below 
from and including the date of such overpay1nent 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 \vith this 
Section 7.4 within hventy-four (24) n1onths 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 1nonth during \Vhich performance of a 
transaction occurred, the right to payment for such performance is \vaived." 

Section 7 .5 shall be amended by inserting "U.S." between "then-effective" and "prime rate" in subsection (i). 

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 sentence. 

SECTION 9. NOTICES 

9.4 shall be amended by: 
(a) in the first sentence delete the words "commercially acceptable"; 
(b) after the words "pay1nent information" and before the \Vord "shall" add "identified on the cover page under 
Accounting Infonnation"; and 
(c) delete "ten (10)" and replace with "seven (7)". 

SECTION 10. FINANCIAL RESPONSIBILITY 

Delete the second sentence of Section 10.1 in its entirety and replace \Vith the follo\ving: 
"'Adequate Assurance of Perfonnance' shall mean the provision of Eligible Collateral." 

Section 10.2 shall be amended by: 

(a) deleting the word "or" before '1(ix)" in the ninth line and adding the follo\ving immediately after the word "Default" in 
the tenth line: 

"(x) have tnade any representation or \Varranty \Vhich is false or misleading in any material respect \Vhen made 
or when deen1ed nlade or repeated;" 
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(b) inserting in the third to last line between upayments upon Notice" and "and/or tenninate and liquidate": 

"(provided, however, that the right to \Vithhold and/or suspend deliveries or payments shall be limited to a 
single ten (JO) day period, unless the Non-Defaulting Party shall have designated an Early Termination Date in the 
manner provided in Section 10.3 (in which event the withholding or suspension of deliveries or pay1nents nlay continue 
until such Early Termination Date))"; and 

An1end Section 10.3 by deleting from the sixth line the phrase "legally permissible" and replace with "practicable and not 
prohibited by applicable law" 

Section I 0.3.1 "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 "LIBOR11

)"; and 
(b) adding the following as a third paragraph: 

"In calculating the Net Settlement An1ount, the Non-Defaulting Party may take into account its Costs incurred 
as a result of terminating transactions. 11 

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 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 perforn1ance obligations under such sales or 
purchases (including \Vithout limitation for any pay1nents as described in Section 10.2) if such event continues for a 
period of thirty (30) continuous days." 

"11.8 The Claiming Party, if it is Seller, must treat the other party equitably with its other similarly situated Firm 
customers on a proportionate basis \Vith regard to the ren1aining supply available for n1arket.11 

SECTION 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) Section 13, (iv) Section 15 ,(v) the obligation to 
make payn1ent 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 tern1ination 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 detennined by reference to a third-party 
inforn1ation 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 detcnnined by reference to the Floating Price specified in the transaction for the first Trading Day 
thereafter on which no Market Disruption Event exists; provided, ho\vever, if the Floating Price is not so determined 
\Vi thin 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 replacen1ent price for the Floating Price (or a method for detern1ining 
a replacement price for the Floating Price) for the affected Day, and ifthe parties have not so agreed on or before the fifth 
Business Day following the affected Day then the replacen1ent price for the Floating Price shall be detern1ined within the 
next two following Business Days with each party obtaining, in good faith and fro1n non-Affiliate market participants in 
the relevant market, two quotes for prices of Gas for the affected Day of a sin1ilar quality and quantity in the geographical 
location closest in proxin1ity to the Delivery Point. Once the parties obtain the quotes, the following methodology shalt be 
used to determine the replacement price for the Floating Price: (i) if each party obtains t\vo quotes, the aritlunetic 1nean of 
the quotations, excluding the highest and lo\vest values, shall be utilized; (ii) if one party ohtains t\vo 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 arith1netic nlean 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 
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1nore than one quotation is the same as another quotation, and such quotations are the highest and/or lo,vcst 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 Detennination 
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 Detennination Period or (ii) after the Parties agree on a substitute Floating Price 
for such day, the substitute Floating Price agreed upon by the Parties 'viii re1nain the Floating Price without adjust1nent 
not\vithstanding any subsequent publication unless the Parties expressly agree other\vise. 

"Detennination Period" means each calendar 1nonth a part or all of which is within the Delivery Period of a Transaction." 

"Floating Price11 means the price or a factor of the price agreed to in the transaction as being based upon a specified index. 

11Market Disruption Event11 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 detern1ining the Floating Price; (b) the failure of 
trading to comn1ence or the pennanent discontinuation or nlaterial suspension of trading on the exchange or ntarket 
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 detern1ining the Floating Price has occurred. 

11Price Sourceu 1neans, in respect ofa Transaction, the publication (or such other origin of reference, including an 
Exchange) containing (or reporting) the specified price (or prices fro1n which the specified price is calculated) specified 
in the relevant Transaction. 

11Trading Day" means a day in respect of\vhich the relevant Price Source published the Floating Price. 

For the purposes of the calculation of a replacement price for the Floating Price, all nu1nbers shall be rounded to three 
decimal places. If the fourth dechnal nu1nber is five or greater, then the third decin1al number shall be increased by one•""' 
and if the fourth decin1al number is Jess 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 detennine a relevant price is 
subsequently corrected and the correction is published or announced by the person responsible for that 
publication or announcen1ent within hvo (2) years of the original publication or announcen1ent, 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; provided, such notification must be given not later than thirty (30) calendar days after the 
publication or announcetnent. 

SECTION 15. MISCELLANEOUS 

Insert in Section 15.1 the word "conditioned" after the phrase "unreasonably withheld," in the fourth (4th) line. 

Section 15.5 is hereby deleted in its entirety and replaced with the following: 

"15.5 This Base Contract, all transactions and Transaction Confinnations and the rights and duties of the parties 
arising therefrom shall be governed by, interpreted and construed in accordance with the laws of the State ofNc'v York 
(without reference to choice ofla\v doctrine or principles as provided in Section 5-1401and5-1402 of the New York 
General Obligations Law). \Vi th respect to any suit, action or proceedings relating to the foregoing ("Proceedings"), each 
party irrevocably subn1its to the non-exclusive jurisdiction of the federal or state courts located in the County ofNe\v 
York, Borough of Manhattan, State of Ne'v York, \Vaives any objection 'vhich it n1ay have to the laying of venue of 
Proceedings brought in any such court, and waives any clain1 that any such Proceedings have been brought in an 
inconvenient forum. EACH PARTY HEREBY IRREVOCABLY IV AIVES ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATED TO THIS BASE CONTRACT 
OR ANY TRANSACTION AND ACKNOWLEDGES THAT THIS W AIYER IS A MATERIAL INDUCEMENT TO 
THE OTHER PARTY'S ENTERING INTO THIS BASE CONTRACT." 

Insert 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 (i). 

Section 15.12 shall be amended by: 

(a) adding in the second sentence the \Vords "regulatory co1nn1ission or shnilar body" after the \Vord "mediation" and 
before the word "oru ; 
(b) adding the following to the beginning of the third sentence: 
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n In the absence of evidence of fraud or irregularity in the hnaging or computer retention process relating to the 
agrcen1ent, and the original docu1nent(s) is/are unobtainable,: 
(c) lO\\'er case "neither'1 in the third sentence; and 
(d) add the follo\ving to the end of the third sentence after the \Vord "form'' and before the"." "or do not comply with the 
best evidence rule. 

The following Sections shall he added: 

15.13 On occasion, the Seller may be the producer of the Gas and the Buyer may he the First Purchaser of the Gas. When a 
transaction is entered into under such circumstances, the follo\ving additional tern1s 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 o\vners of all \Vorking 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 O\VIters of such working interests, royalties, overriding royalties, bonus 
payments, production payments and other sitnilar payn1ents \Vith respect to said Gas. Notwithstanding anything in the Base 
Contract to the contrary, Seller shall be responsible for re1nitting severance taxes on Gas purchased and sold hereunder and 
agrees to defend, indemnify and hold Buyer harmless from any and all liabilities \Vith respect to such severance taxes. 

(b) For purposes of this Section 15.13, First Purchaser 1neans the first person that purchases Gas production fro1n an 
operator or interest owner after the production is severed. 

15.14 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, tenns or conditions of this Contract and any 
transaction hereunder (collectively, the 11Agreements11

). 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, tenns or conditions agreed to by the parties under the Agree1nents are unjust and unreasonable; or (ii) 
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 1narket changes that may occur hereafter. Absent the agree1nent of 
both parties to the proposed change, the standard ofrevie\V for changes in the rate, charge, classification, term or condition of 
the Agree1nents proposed by a party (to the extent that any \Vaiver as set forth herein is unenforceable or ineffective as to such 
party), a nonMparty or FERC acting sua sponte, shall solely be the "public interest11 application of the 1Just 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) and clarified by Morgan Stanley Capital Group, Inc. v. Public 
Util. Dist. No. 1 of Snohomish, 554 U.S. 527 (2008). 

15.15 Each party represents and \Varrants, and \Viii be deen1ed to represent and \Varrant on each date on \vhich it enters into 
a transaction subject to this Base Contract, to the other party that: 

(a) it regularly makes or takes delivery of the com1nodity that is the subject of the transactions that are entered into 
subject to this Base Contract in the ordinary course of its business and any transaction it enters into subject to this 
Base Contract is entered into in connection with such business; 

(b) it intends to make or take physical delivery of the commodity that is the subject of any transaction it enters into 
subject to this Base Contract in accordance with the tenns and provisions of the applicable Transaction Confinnation, 
this Base Contract and the overall Contract of\vhich the applicable Transaction Confinnation and this Base Contract 
are a part; 

( c) to the extent any transaction entered into subject to this Base Contract contains an embedded option, then either: 
(i) it is a producer, processor, or conunercial user of, or a 1nerchant handling the co1nmodity that is the subject of such 
transaction, or the products or byproducts thereof ("Co1n1nercial Participant"), the e1nbedded option cannot be 
severed and nlarketed separately, and the factors detern1ining the exercise or non-exercise of such option are based 
primarily on physical factors or regulatory requirements beyond the control of the exercising party and therefore such 
transaction is a fonvard contract; or 
(ii) such transaction is a "Commodity Option Transaction" (as defined in section 1.3 (hh) of the regulations of the 
Conunodity Futures Trading Commission {'CFTC") and (A) if it is the offeree of such option, it is a Commercial 
Participant and it is entering into the transaction solely for purposes related to its business as such, and (B) if it is the 
oft'eror of such option, it is either a Con11nercial Participant and it is entering into the transaction solely for purposes 
related to its business as such or it is an "eligible contract participant" as defined in Section la(18) of the Commodity 
Exchange Act (the "CEA"); 

(d) to the extent it detennines a transaction to constitute a Co1n1nodity Option Transaction , it \Viii treat each such 
transaction as having been entered into pursuant to the Trade Option exemption under section 32.3(a) of the CFTC 
regulations and, unless one of the parties is a swap dealer or a 1najor S\Vap participant, it \Viii report any such 
transaction as an unreported Trade Option that must be reported by each party on Fonn TO in accordance \Vith 
section 32.3(b)(2) of the CFTC regulations; 

( e) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its fonnation; 
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(f) it has all govenunental authorizations necessary for it to legally enter into and perfonn its obligations under this Base 
Contract and each transaction; 

(g) the execution, delivery and performance of this Base Contract and each transaction hereunder is \Vithin its pov.•ers, 
have been duly authorized by all necessary action and do not violate any tenns and conditions in its governing 
documents, any contracts to \Vhich it is a party or any law applicable to it; 

(h) this Base Contract, and each transaction when entered into, constitute its legally valid and binding obligation 
enforceable against it in accordance \Vith its tem1s, subject to any equitable defenses; 

(i) there are no bankruptcy proceedings being contemplated by it or, to its knowledge, threatened against it; 
G) there are no legal proceedings pending or, to its knowledge, threatened against it that, if unfavorably resolved, would 

materially adversely affect its ability to perfonn its obligations under this Base Contract or any transactions entered 
into; and 

(k) it is entering into this Base Contract and each transaction as a principal and not as an agent for any party. 

TI1e foregoing 1nutual representations should be read in conjunction with, and to the greatest extent possible not in conflict with, 
the other provisions of this Base Contract and any Transaction Conflnnation subject to this Base Contract, such that these 
mutual representations and such Base Contract and Transaction Confirmation provisions are read together to give the broadest 
possible construction of their tenns in furtherance of the parties' intent to ensure each party's compliance \Vith applicable law 
and regulation. 

Na1ne: David S. Sinclair 

Title: President Title: Vice President Energy Supply and Analysis 
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MASTER POWER PURCHASE AND SALE AGREEMENT 

COVERSHEET 

This Master Power Purchase and Sale Agreement ("Master Agreemenf' ) is made as of the following date: 
July 23, 2012 ("Effective Date"). The Master Agreement, together with the exhibits, schedules and any 
written supplements hereto, the Party A Tariff, if any, the Party B Tariff, if any, any designated collateral, 
credit support or margin agreement or similar arrangement between the Parties and all Transactions 
(including any confirmations accepted in accordance with Section 2.3 hereto) shall be referred to as the 
"Agreement." The Parties to this Master Agreement are the following: 

Name LOUISVILLE GAS AND ELECTRIC 
COMPANY/KENTUCKY UTILITIES COMPANY 
("LGE"/''KU" or "Party A") 

All Notices: 

Street: 220 West Main Street, 7th Floor 

City: Louisville, KY Zip: 40202 

Attn: Contract Administration 
Phone: (502) 627-4197 or 4253 
Facsimile: (502) 627-4222 
Duns: LGE 00-694-5505/ KU 00-694-4938 

Federal Tax ID Number: LGE 61-0264150/ 
KU 61-0247570 

Confirmations: 
Attn: Contract Administration 
Phone: (502) 627-2252 or 4197 
Facsimile: (502) 627-4222 

Invoices: 
Attn: EL: Revenue Accounting & Analysis NG: 
Regulatory NG Accounting: 
Phone: EL (502) 627-3627 NG 3239 
Facsimile: (502) 627-3800 

Scheduling: 
Attn: 
Phone: (502) 627-4747 
Facsimile: (502) 627-4655 

Payments: 
Attn: : EL: Revenue Accounting & Analysis NG: 
Regulatory NG Accounting: 
Phone: EL(502) 627-3627 NG 3239 
Facsimile: (502) 627-3800 

Page I 

Name J.P. MORGAN VENTURES ENERGY 
CORPORATION, a corporation organized under the 
laws of the State of Delaware ("Counterparty" or "Party 
B") 

All Notices: 
J.P. Morgan Ventures Energy Corporation 

Street: 270 Park Avenue, Floor 40 

City: New York, New York 

Attn: Energy Legal Dept. 
Phone:N/A 
Facsimile: (646) 534-6393 
Duns: 602667201 

Zip: 10017 

Federal Tax ID Number: 13-3804817 

Confirmations: 
Attn: Commodity Confirmations 
Phone: (212) 623-8225 
Facsimile: (212) 383-6600 
Email: NA.Energy.Confinnations@jpmorgan.com 

Invoices: 
Attn: Physical Settlements 
Phone: (713) 236-5200 
Facsimile: (713) 236-3399 
Email : na.energy.settlements.physical@jpmorgan.com 

Scheduling: 
Attn: Power Scheduling 
Phone: (713) 236-5090 
Facsimile: (713) 236-5000 

Payments: 
Attn: Physical Settlements 
Phone: (713) 236-5200 
Facsimile: (713) 236-3399 
Email: na.energy.settlements.physical@jpmorgan.com 
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ACH Transfer: 
BNK: Bank of America, Dallas, TX 
ABA: 111-0000-12 
ACCT: 3752099133 

Wire Transfer: 
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Wire Transfer: 
BNK: JPMorgan Chase Bank 
ABA: 021 0000 21 
ACCT: 304289361 
Note: Please include "North America - Power Trading" 
on all payments. 

BNK: Bank of America, New York, NY 
ABA: 0260-0959-3 
ACCT: 3752099133 

Credit and Collections: 
Attn: Credit Manager 
Phone: (502) 627-4253 
Facsimile: (502) 627-3950 

Credit and Collections: 
Attn: Collateral Middle Office Americas 3/0PS2 
500 Stanton Christiana Road 

Newark, Delaware 19713 
Phone: (302) 634-3191 
Facsimile: (302) 634-3270 

With additional Notices of an Event of Default 
Attn: General Counsel 

With additional Notices of an Event of Default or 
Potential Event of Default to: 

Phone: (502) 627-3665 
Facsimile: (502) 627-3950 

Attn: Energy Legal Department 
Phone: 
Facsimile: (646) 534-6393 

The Parties hereby agree that the General Terms and Conditions are incorporated herein, and to the 
following provisions as provided for in the General Terms and Conditions: 

Party A Tariff: MBRT Short Form Tariff effective: 05/02/2011 Docket No.: ERll-3009-000 as may be 
amended from time to time current eTariff available on FERC website at: 
http://etariff.ferc.gov/TariffBrowser.aspx?tid~ 13 91 

Party B Tariff FERC Dated: 09/20/2005 Docket Number: EROS-1232-000, current eTariff available on 
FERC website at: http://etariff.ferc.gov/TariffBrowser.aspx?tid~l391 

Article Two 

Transaction Tenns and Conditions 

Article Four 

Remedies for Failure 
to Deliver or Receive 

Article Five 

Events of Default; Remedies 

0 Optional provision in Section 2.4. If not checked, inapplicable. 

0 Accelerated Payment of Damages. If not checked, inapplicable. 

0 Cross Default for Party A: 

0 Party A: Louisville Gas and 
Electric Company; or 

Kentucky Utilities Company, as 
applicable 

u Other Entity 

0 Cross Default for Party B: 

Pagc2 

Cross Default Amount means an 
amount equal to three percent (3%) 
of the shareholders' equity of LGE 
and KU determined in accordance 
with generally accepted accounting 
principles, consistently applied, as 
at the end of LGE's most recently 
completed fiscal year. 
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Article 8 

Credit and Collateral Requirements 

li1! Party B: 

li1!0ther Entity: JPMorgan Chase & 
Co. 

5.6 Closeout Setoff 
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Cross Default Amount means an 
amount equal to three percent (3%) 
of the shareholders' equity of Party 
B's Guarantor deter1nined in 
accordance with generally 
accepted accounting principles, 
consistently applied, as at the end 
of such Guarantor's most recently 
completed fiscal year. 

Cross Default Amount means an 
amount equal to three percent (3%) 
of the shareholders' equity of Party 
B's Guarantor determined in 
accordance with generally 
accepted accounting principles, 
consistently applied, as at the end 
of such Guarantor's most recently 
completed fiscal year. 

li1! Option A (Applicable if no other selection is made.) 

D Option B - Affiliates shall have the meaning set forth in the 
Agreement unless otherwise specified as follows: _____ _ 

D Option C (No Setoff) 

8.1 Patty A Credit Protection: 

(a) Financial lnfonnation: 

[] Option A 
li1! Option B Specify: JPMorgan Chase & Co. 
[] Option C Specify: ______ _ 

(b) Credit Assurances: 

li1! Not Applicable 
[] Applicable 

(c) Collateral Threshold: 

[] Not Applicable 
li1! Applicable 

If applicable, the provisions in Section 8.l(c) of the Agreement shall be 
replaced by the provisions of the Collateral Annex attached hereto and made 
a part hereof 

( d) Downgrade Event: 

li1! Not Applicable 
D Applicable 

Page 3 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 550 of 648 



Execution copy 

If applicable, complete the following: 

lJ It shall be a Downgrade Event for Party B if Party B's Credit Rating 
falls below from S&P or ___ from Moody's or if Party 
Bis not rated by either S&P or Moody's 

D Other: 
Specify: __________________ _ 

(e) Guarantor for Party B: JPMorgan Chase & Co. 

Guarantee Amount: $10,000,000 

8.2 Party B Credit Protection: 

(a) Financial Information: 

D Option A 
u Option B Specify: ______ _ 
Ii!! Option C Specify: Party A shall deliver (i) within 120 
days following the end of each fiscal year, a copy of 
Louisville Gas and Electric Company's and of Kentucky 
Utilities Company's audited consolidated financial statement 
for such fiscal year, if such financial statement is not publicly 
available, such as on "EDGAR" and (ii) within 60 days after 
the end of each of its fast three fiscal quarters of each fiscal 
year, a copy of Louisville Gas and Electric Company's and of 
Kentucky Utilities Company's quarterly report containing 
unaudited consolidated financial statements for such fiscal 
quarter; 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 statements. In all cases the 
statements shall be for the most recent accounting period and 
prepared in accordance with generally accepted accounting 
principles. 

(b) Credit Assurances: 

Ii!! Not Applicable 
u Applicable 

(c) Collateral Threshold: 

D Not Applicable 
Ii!! Applicable 

If applicable, the provisions in Section 8.l(c) of the Agreement shall be 
replaced by the provisions of the Collateral Annex attached hereto and made 
a part hereof. 

( d) Downgrade Event: 

Ii!! Not Applicable 
u Applicable 

If applicable, complete the following: 
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Article 10 

Confidentiality 

Schedule M 

Other Changes 
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D It shall be a Downgrade Event for Party A if Party A's Credit 
Rating falls below_~ from S&P or __ from Moody's or if 
Party A is not rated by either S&P or Moody's 

D Other: 
Specify: __________________ _ 

( e) Guarantor for Party A: N/ A 

Guarantee Amount: ________________ _ 

Iii Confidentiality Applicable Ifnot checked, inapplicable. 

D Party A is a Governmental Entity or Public Power System 
D Party Bis a Governmental Entity or Public Power System 
D Add Section 3.6. If not checked, inapplicable 
D Add Section 8.6. Ifnot checked, inapplicable 

Specify, if any: See Below ________________ _ 

1. Replace Section 1.12 Credit Rating with the following: 

"Credit Rating" means, with respect to any entity, the rating then assigned to such entity's 
unsecured, senior long-term debt obligations (not supported by third party credit enhancements) 
by S&P, or Moody's or 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. 

2. In Section 1.23 "Force Majeure" replace (iii) of the second sentence with the following: 

"(iii) the loss, failure, or increase in cost of Seller's supply;" 

3. Section 1.24 "Gains" and Sections 1.28 "Losses" shall be amended by adding the following 
sentence at the end thereof: 

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

4. Replace Section 1.27 "Letter of Credit" with the following: 

"1.27 "Letter of Credit" shall have the meaning set fo1th in the Collateral Annex attached 
hereto, as amended." 

5. Add at the end of Section 1.45 after "Requesting Patty" the phrase "in its reasonable discretion''. 

6. Replace in Section 1.50 the reference to "Section 2.4" with "Section 2.5''. 

7. Replace Section 1.51 "Replacement Price" with the following: 

"1.51 Replacement Price" means the price at which Buyer, acting in a commercially reasonable 
manner, purchases for delivery at the Delivery Point a replacement for any Product specified in a 
Transaction but not delivered by Seller, plus (i) costs reasonably incurred by Buyer in purchasing 
such substitute Product and (ii) additional transmission charges, if any, reasonably incurred by 
Buyer to the Delivery Point, or if Buyer elects not to make such a purchase as described above, the 
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market price at the Delivery Point for such Product not delivered as determined by Buyer in a 
commercially reasonable n1anner; provided, ho\vever, in no event shall such price include any 
penalties, ratcheted demand or similar charges, nor shall Buyer be required to utilize or change its 
utilization of its owned or controlled assets or market positions to minimize Seller's liability and 
further provided that, if Buyer at its sole option, elects to utilize or change its utilization of its 
owned or controlled assets or market positions to replace any Product specified in a Transaction 
but not delivered by Seller, then the Replacement Price shall be determined with reference to the 
market price at the Delive1y Point for such Product not delivered as determined by Buyer in a 
commercially reasonable manner, instead of the actual purchase price. For the purposes of this 
definition, Buyer shall be considered to have purchased replacement Product to the extent Buyer 
shall have entered into one or more anangements in a commercially reasonable manner whereby 
Buyer repurchases its obligation to sell and deliver the Product to another party at the Delivery 
Point.,, 

8. Replace Section 1.53 "Sales Price" with the following: 

"l .53 Sales Price" means the price at which Seller, acting in a commercially reasonable manner, 
resells at the Delivery Point any Product not received by Buyer, deducting from such proceeds 
any (i) costs reasonably incuned by Seller in reselling such Product and (ii) additional 
transmission charges, if any, reasonably incurred by Seller in delivering such Product to the third 
party purchasers, or to the extent Seller does not resell any product (a) if Seller is unable after 
using c01mnercially reasonable efforts to resell all or a portion of the Product not received by 
Buyer, the Sales Price with respect to such unsold Product shall be deemed equal to zero (0) or (b) 
if Seller otherwise does not resell (including without limitation by electing to not resell) the Sales 
Price shall be the market price at the Delivery Point for such product as determined by Seller in a 
commercially reasonable manner; provided, however, in no event shall such price include any 
penalties, ratcheted demand or similar charges, nor shall Seller be required to utilize or change its 
utilization of its owned or controlled assets, including contractual assets, or market positions to 
minimize Buyer's liability and further provided that, if Seller at its sole option, elects to utilize or 
change its utilization of its owned or controlled assets or market positions to deliver any Product 
specified in a Transaction but not received by Buyer, then the Sales Price shall be determined with 
reference to the market price at the Delivery Point for such Product not received as detennined by 
Seller in a commercially reasonable manner, instead of the actual sales price. For purposes of this 
definition, Seller shall be considered to have resold such Product to the extent Seller shall have 
entered into one or more anangements in a commercially reasonable maimer whereby Seller 
repurchases its obligation to purchase and receive the Product from another party at the Delivery 
Point.'' 

9. The following definition is added as Section 1.65: "Specified Transaction" means any agreement 
between Party A and Party B (or Guarantor of Party B) under any forward contract, swap 
agreement, in each case as defmed in the United States Bankrnptcy Code. 

10. The following shall be added to the end ofSection 2.2 Governing Terms: 

"If the Paities agree to enter into a Transaction for or relating to a service level/product that is 
def med by reference to a different agreement (e.g., the MAPP Restated Agreement, the WSPP 
Agreement or any other like agreement), then, unless the Parties expressly state and agree that all 
the terms and conditions of such other agreement will apply, then this Agreement shall govern 
such Transaction; provided, however, that to the extent reference is made to a service 
level/product that is not defined by this Agreement and is defined by such other agreement, such 
reference to a service level/product shall be as defined by such other agreement, including if 
applicable, the regional reliability requirements and guidelines as well as the specific excuses for 
perforniance, Force Majeure, Uncontrollable Forces, or other excuses applicable to such other 
agreement.'' 

11. Section 2.3 Confirmation shall be replaced by the following: 

"2.3 Confomation. Either Party (the "Sending Party") may confirm a Transaction by 
forwarding to the other (the "Receiving Party") by facsimile within three (3) Business Days after 
the Transaction is entered into a confirmation ("Confirmation") substantially in the form of 
Exhibit A. If the Receiving Pa1ty objects to any term(s) of such Confomation, the Receiving 
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Party shall notify the Sending Party in writing of such objections within two (2) Business Days of 
the Receiving Party's receipt thereof, failing which the Receiving Party shall be deemed to have 
accepted the terms as sent. If Seller and Buyer each send a Confirmation and neither Party objects 
to the other Party's Confirmation within two (2) Business Days of receipt, Seller's Confimiation 
shall be .deemed to be accepted and shall be the controlling Confirmation, unless (i) Seller's 
Confirmation was sent more than three (3) Business Days after the Transaction was entered into 
and (ii) Buyer's Confirmation was sent prior to Seller's Confirmation, in which case Buyer's 
Confirmation shall be deemed to be accepted and shall be the controlling Confirmation. Failure 
by either Party to send or either Party to return an executed Confirmation or any objection by 
either Party shall not invalidate the Transaction agreed to by the Parties." 

12. Delete the following from the first line of Section 2.5 Recording: 

"Unless a Party expressly objects to a Recording (defined below) at the beginning of a telephone 
conversation,'' 

13. Replace Section 3.3 Force Majeure with the following: 

"3.3 Force Majeure. To the extent either Party is prevented by Force Majeure from carrying 
out, in whole or part, its obligations under the 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 Transaction (other 
than the obligation to make payments then due or becoming due with respect to performance prior 
to the Force Majeure) while such Force Majeure is in effect. The Claiming Party shall remedy the 
Force Majeure with all reasonable dispatch and promptly respond to any request by the Non
Claiming Party for information related to the cause and duration of the Force Majeure. When the 
Force Majeure ceases, the Claiming Party shall give prompt notice thereof to the Non-Claiming 
Party. Any Transaction(s) pursuant to this Master Agreement and affected by an event of Force 
Majeure may be tenninated by the Non-Claiming Party without either Party having further 
liability to the other for unaccrued performance obligations under such Transactions (including 
without limitation for any payments as described in Section 5.3) if such event of Force Majeure 
continues for a period of sixty (60) continuous days. 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, but the Non-Claiming Party shall 
resume performance when the Claiming Party notifies the Non-Claiming Party that Force Majeure 
is no longer in effect. Notices given by telephone under the provision of this Section 3.3 shall be 
confinned in \Vriting as soon as reasonably possible." 

14. Insert in Section 5.l(c) the phrase "by such Party" between "the failure' and "to perform" in the 
first line. 

15. Events of Default. 

(a) Section 5.l(a) is amended by deleting "three (3) Business Days" and adding in its place 
"one (1) Business Day''. 

(b) The following are added as additional Events of Default under Section 5.1: 

"(i) an event of default occurs (howsoever dete1mined) with respect to a Party under any 
agreement between Party A and Party B (or any Guarantor of Party B) under any Specified 
Transaction and there occurs a liquidation of, an acceleration of obligations under, or an early 
ter1nination of all transactions thereunder or the agreeinent; or 

(j) such Party or its Guarantor consolidates or amalgamates with, or merges with or into, or 
transfers all or substantially all of its assets to, another entity and, at the time of such 
consolidation, atnalgamation, tnerger or transfer, the resulting, surviving or transferee entity is 
Materially Weaker from a credit perspective as determined by the other Party acting in good faith 
and in a commercially reasonable manner. For purpose of above, the term "Materially Weaker'' 
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shall mean that if the applicable Party or its Guarantor has a Credit Rating, then (i) the Credit 
Rating of such Party (or, if applicable, the Guarantor of such Party) shall be rated lower than Baa3 
by Moody's, or lower than BBB- by S&P, (ii) in the event that there is no Credit Rating by either 
Moody's or S&P applicable to such Party (or, if applicable, the Guarantor of such Party), but such 
Party (or, if applicable, the Guarantor of such Party) has a Credit Rating from any other 
internationally recognized rating agency (a "Rating Agency"), lower than a rating equivalent to the 
foregoing by such Rating Agency, or (iii) there is no Credit Rating by S&P, Moody's or a Rating 
Agency applicable to such Party (or, if applicable, the Guarantor of such Party)." 

16. Section 5.2 is amended to delete the following phrase from the last two lines: "under applicable 
law on the Early Termination Date, as soon thereafter as is reasonably practicable)." 

The following shall be added to the end of Section 5.2: "under applicable law on the Early 
Termination Date, then each such Transaction (individually, an "Excluded Transaction" and 
collectively, the "Excluded Transactions") shall be terminated as soon thereafter as reasonably 
practicable, and upon termination shall be deemed to be a Terminated Transaction and the 
Termination Payment payable in connection with all such Transactions shall be calculated in 
accordance with Section 5.3 below). The Gains, Losses and Costs for each Terminated 
Transaction shall be detennined by calculating the amount that would be incurred or realized to 
replace or to provide the economic equivalent of the remaining payments or deliveries in respect 
of that Tern1inated Transaction. The Non-Defaulting Party (or its agent) may determine its Gains, 
Losses and Costs by reference to information either available to it internally or supplied by one or 
more third parties including, without limitation, quotations (either firm or indicative) of relevant 
rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in the relevant 
markets. Third pm1ies supplying such information may include, without limitation, dealers in the 
relevant markets, end-users of the relevant product, information vendors and other sources of 
n1arket infor1nation." 

17. Insert in the sixth line of Section 5.3 Net Out of Settlement Amounts the phrase "plus, at the 
option of the Non-Defaulting Party, any cash or other form of security then available to the 
Defaulting Party pursuant to Article Eight," between the plnases "that are due to the Non
Defaulting Party," and "plus any and all other amounts, " 

18. Section 5.4 Notice of Payment of Termination shall be amended by (a) inserting the following 
between "as practicable" and "after a liquidation" in the first sentence "but no later than ten (10) 
Business Days" . 

19. Closeout Setoffs. Section 5.6, Option A is amended to delete the Section entirely and replace it 
with the following: "Upon the occurrence of an Event of Default with respect to a Party ("X"), the 
other Party ("Y") will have the right (but not be obliged) without prior notice to X or any other 
person to set-off or apply any obligation of X owed to Y (or any Affiliate of Y, if Y is Party B) 
(whether or not matured or contingent and whether or not arising under this Agreement, and 
regardless of the currency, place of payment or booking office of the obligation) against any 
obligation of Y (or any Affiliate of Y, if Y is Party B) owed to X (whether or not matured or 
contingent and whether or not arising under this Agreement, and regardless of the currency, place 
of payment or booking office of the obligation). Y will give notice to the other Party of any set
off effected hereunder. To the extent that foregoing right of set-off is prohibited, unenforceable or 
stayed by a comi of competent jurisdiction in whole or in part, the parties agree that the phrase 
"(or any Affiliate of Y, if Y is Party B)" shall be deemed deleted each time it appears in this 
Section 5.6 if the right of set-off set forth herein shall be deemed enforceable with such 
modification. 

Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into 
United States dollars at the rate of exchange at which such Patty would be able, acting in a 
reasonable manner and in good faith, to purchase the relevant amount of such currency. If any 
obligation is unascertained, Y may in good faith estimate that obligation and set-off in respect of 
the estimate, subject to the relevant Party accounting to the other when the obligation is 
asce11ained. Nothing herein shall be deemed to create a charge or other security interest. This 
provision shall be without prejudice and in addition to any right of set-off, combination of 
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accounts, lien or other right to which any Party is at any time otherwise entitled (whether by 
operation ofla,v, contract or other,vise)." 

20. Replace Section 6.3 Disputes and Adjustments oflnvoices with the following: 

"6.3 Disputes and Adjustments of Invoices. A Party may, in good faith, dispute the 
correctness of any invoice or any adjust1nent to an invoice, rendered under this Agree1nent or 
adjust any invoice for any arithmetic or computational error within twenty-four (24) months of the 
date the invoice, or adjustment to an invoice, \Vas rendered. In the event an invoice or portion 
thereof, or any other claim or adjustment arising hereunder, is disputed in good faith, payment of 
the undisputed portion of the invoice shall be required to be made when due, with notice of the 
objection given to the other Party. Any invoice dispute or invoice adjustment shall be in writing 
and shall state the basis for the dispute or adjustment. Provided that the Party disputing the 
invoice complies with the foregoing requirements, 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 
Interest Rate from and including the due date to but excluding 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 Interest Rate 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 6.3 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." 

21. Limitation of Remedies, Liability and Damages. The fifteenth line of Section 7.1 is amended to 
delete the phrase "UNLESS EXPRESSLY HEREIN PROVIDED,". 

22. 10.2 Representations and Warranties 

(i) Insert at the beginning of Section 10.2 Representations and Warranties subsection (vi) the 
following phrase: 

"except for those legal proceedings that have been disclosed by a Party or its Affiliates in any of 
its filings with the Securities and Exchange Commission" 

(ii) Section 10.2 (ix) is amended to read in its entirety as follows: "(ix) (I) it is a "forward 
contract merchant" within the meaning of the United States Bankruptcy Code; (2) it is an "eligible 
contract participant" as such tenn is defined in the Commodity Exchange Act, as amended 7 
U.S.C. § I (a) (12); and (3) it is an "eligible commercial entity" as such term is defined in the 
Commodity Exchange Act, as amended 7 U.S.C. § I (a) (11)." 

(iii) The following are added as additional representations: 

"(xiii) the other Party is not acting as a fiduciary for or an adviser to it in respect of any 
Transaction; 

(xiv) it understands and acknowledges that the other Party may, either in connection with entering 
into a Transaction or from time to time thereafter, engage in open market transactions that are 
designed to hedge or reduce the risks incurred by it in connection with such Transaction and that 
the effect of such open market transactions may be to affect or reduce the value of such 
Transaction.'' 

23. Replace Section 10.5 Assignment with the following: 

"I 0.5 Assignment. Neither Party shall assign this Agreement or its rights hereunder without the 
prior written consent of the other Party, which consent shall not be unreasonably withheld, 
conditioned, or delayed; provided, however, either Party may, without the consent of but upon 
advance notice to the other Party (and without relieving itself from liability hereunder), (i) 
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transfer, sell, pledge, encumber or assign this Agreement or the accounts, revenues or proceeds 
hereof in connection with any financing or other financial arrangements, (ii) transfer or assign this 
Agreement to an affiliate of such Party which affiliate's creditworthiness is equal to or higher than 
that of such Party in the other Party's reasonable opinion, or (iii) transfer or assign this Agreement 
to any person or entity succeeding to all or substantially all of the assets whose creditworthiness is 
equal to or higher than that of such Party in the other Party's reasonable opinion; 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." 

24. Replace in Section 10.9 the phrase" twelve (12) months" with "twenty-four (24) months". 

25. Add the following to the end of Section IO. I 0: 

"Each Party further agrees that, for purposes of this Agreement, the other Party is not a "utility" as 
such term is used in 11 U.S.C. Section 366, and each Party waives and agrees not to assert the 
applicability of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding wherein 
such Party is a debtor. In any such proceeding, each Party further waives the right to assert that 
the other Party is a provider of last resort." 

26. Notices. Section 10.7 is amended to add the phrase "or option exercise notices which may be 
given orally" immediately after the phrase "scheduling requests" in the parenthetical in the second 
line. 

27. Confidentiality. Section IO.I I is amended to read in its entirety as follows: "If the Pa11ies have 
elected on the Cover Sheet to make this Section I 0.11 applicable to this Master Agreement, the 
contents of this Agreement, all Transactions and all other documents relating to this Agreement, 
and any information made available by one Pa11y or its Guarantor to the other Party or its 
Guarantor with respect to this Agreement is confidential and shall not be disclosed to any third 
Party (nor shall any public announcement relating to this Agreement be made by either Party), 
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, ruling, any exchange, 
control area or independent system operator rule or accounting disclosure rule or standard, (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 non-disclosing Party or its Guarantor in making such 
disclosure, (iv) as is required to be disclosed to regulators or examiners, or (v) as may be furnished 
to the disclosing Party's Affiliates, and to each of such person's auditors, employees, attorneys, 
advisors or lenders that have a need to know which are required to keep the information that is 
disclosed in confidence and provided, further, that a Party may disclose any one or more of the 
commercial terms ofa Transaction (other than the name of the other Party unless otherwise agreed 
to in writing by the parties) to any industry price source for the pmpose of aggregating and 
repo11ing such information in the form of a published energy price index; provided, however, each 
Party shall, in each case, to the extent practicable, use reasonable efforts to prevent or limit the 
disclosure. 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. With respect to information 
provided with respect to a Transaction, this obligation shall survive for a period of one (I) year 
following the expiration or termination of such Transaction. With respect to infonnation made 
available pursuant to this Agreement, this obligation shall survive for a period of one (I) year 
following the delivery of such information. With respect to the contents of this Agreement, this 
obligation shall survive for a period of one (I) year following the expiration or termination of this 
Agreement. 

28. Venue. The following provision is added as Section 10.12: 

'.'10.12 Venue. Each Party hereto itTevocably (i) submits to the non-exclusive jurisdiction of the 
federal and state courts located in the borough of Manhattan in New York State; (ii) waives any 
objection which it may have to the laying of venue of any proceedings brought in any such com1; 
and (iii) waives any claim that such proceedings have been brought in an inconvenient forum." 
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29. Add the following as Section 10.13: 

"10.13 Compliance with Law and Other Requirements. Each Party shall be responsible for its 
own compliance with all applicable laws and regulations, including those relating to the 
enviroument, and each Party shall hold the other Party harmless from any liability, loss, cost, or 
expense arising out of its failure to comply with such laws and regulations. Each Party shall 
adhere to accepted electric industry practice and without limiting the foregoing, to the applicable 
operating policies, criteria, and/or guidelines of the No11h American Electric Reliability Council 
("NERC") and any regional or sub regional requirements." 

30. Add the following as Section 10.14: 

"I 0.14 Imaged Agreement. The Parties acknowledge and agree that either Party may maintain this 
executed Master Agreement and any executed Confirmation as "itnaged agreements" in an 
electronic format, and that, so long as the imaged agreement bears the signature of the Party 
against whom enforcement is sought ifthere is a space or line for such signature on the agreement, 
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, neither Party will 
object to the introduction and acceptance of such imaged agreements as evidence in any 
proceeding between the Parties before any court, arbitration panel, regulatory commission or 
similar body on the basis that such imaged agreements are not original agreements or do not 
comply with the best evidence rnle." 

31. Add the following as Section 10.15: 

"10.15 FERC Standard of Review: Mobile-Siena Waiver. 

(a) Absent the agreement of all Parties to the proposed change, the standard of review for 
changes to any rate, charge, classification, term or condition of this Agreement, whether proposed 
by a Party (to the extent that any waiver in subsection (b) below is unenforceable or 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 ofreview 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 Morgan Stanley Capital 
Group. Inc. v. Public Util. Dist. No. 1 of Snohomish 554 U.S. (2008) ( the "Mobile-Sierra" 
doctrine). 

(b) In addition, and notwithstanding the foregoing subsection (a), to the fullest extent 
permitted by applicable law, each Party, for itself and its successors and assigns, hereby expressly 
and inevocably waives any rights it can or may have, now or in the future, whether under§§ 205 
and/or 206 of the Federal Power Act or otherwise, to seek to obtain from FERC by any means, 
directly or indirectly (through complaint, investigation or otherwise), and each hereby covenants 
and agrees not at any time to seek to so obtain, an order from FERC changing any section of this 
Agreement specifying the rate, charge, classification, or other term or condition agreed to by the 
Parties, it being the express intent of the Parties that, to the fullest extent permitted by applicable 
law, neither Party shall unilaterally seek to obtain from FERC any relief changing the rate, charge, 
classification, or other term or condition of this Agreement, notwithstanding any subsequent 
changes in applicable law or market conditions that may occur. In the event it were to be 
determined that applicable law precludes the Parties from waiving their rights to seek changes 
from FERC to their market-based power sales contracts (including entering into covenants not to 
do so) then this subsection (b) shall not apply, provided that, consistent with the foregoing 
subsection (a), neither Party shall seek any such changes except under the "public interest" 
application of the "just and reasonable" standard of review and otherwise as set forth in the 
foregoing section (a)." 

32. Add the following as Section 10.15: 

"Index Transactions. If the Contract Price for a Transaction is determined by reference to a Price 
Source, then: 
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(a) Market Disruption. If a Market Disruption Event occurs on any one or more days during a 
Determination Period (each day, a "Disrnpted Day"), then: 

• The fallback Floating Price, if any, specified by the Patties in the relevant Confamation 
shall be the Floating Price for each Disrupted Day. 
• If the Patties have not specified a fallback Floating Price, then the Parties will endeavor, in 
good faith and using commercially reasonable efforts, to agree on a substitute Floating Price, taking 
into consideration, 'vithout limitation, guidance, protocols or other reco1n1nendations or conventions 
issued or employed by trade organizations or industry groups in response to the Market Disrnption 
Event and other prices published by the Price Source or alternative price sources with respect to the 
Delivery Point or comparable Delivery Points that may permit the Parties to derive the Floating 
Price based on historical differentials. 
• If the Price Source retrospectively issues a Floating Price in respect ofa Disrupted Day (a 
"Delayed Floating Price") before the parties agree on a substitute Floating Price for such day, then 
the Delayed Floating Price shall be the Floating Price for such Disrupted Day. If a Delayed Price is 
issued by the Price Source in repsect of a Disrupted Day 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 unless the Parties expressly agree othenvise. 
• If the Parties cannot agree on a substitute Floating Price and the Price Source does not 
retrospectively publish or a1mounce a Floating Price, in each case, on or before the fifth Business 
Day following the first Trading Day on which the Market Disruption Event first occurred or existed, 
then the Floating Price for each Disrupted Day shall be detennined by taking the arithmetic mean of 
quotations requested from four leading dealers in the relevant market that are unaffiliated with either 
Party and mutually agreed upon by the Parties ("Specified Dealers"), without regard to the 
quotations with the highest and lowest values, subject to the following qualifications: 
• If exactly three quotations are obtained, the Floating Price for each such Disrupted Day will 
be the quotation that remains after disregarding the quotations having the highest and lowest values. 
• If fewer than three quotations are obtained, the Floating Price for each such Disrupted Day 
will be the average of the quotations obtained. 
• If the Parties cannot agree upon four Specified Dealers within two (2) Business Days, then 
each of the Parties will, acting in good faith and in a commercially reasonable manner, select up to 
two Specified Dealers separately, and those selected dealers shall be the Specified Dealers. 
• Unless otherwise agreed, if at any time the Parties agree on a substitute Floating Price for 
any Disrupted Day, then such substitute Floating Price shall be the Floating Price for such Disrnpted 
Day, notwithstanding the subsequent publication or announcement of a Delayed Floating Price by 
the relevant Price Source or any quotations obtained from Specified Dealers. 

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

"Exchange" means, in respect of a Transaction, the exchange or principal trading market specified as 
applicable to the relevant Transaction. 

"Floating Price" means a Contract Price specified in a Transaction that is based upon a Price Source. 

"Market Disruption Event" means, with respect to any Price Source, any of the following events: 
(a) the failure of the Price Source to announce, publish or make available the specified Floating Price 
or information necessary for detennining the Floating Price for a particular day; 
(b) the failure of trading to commence on a particular day or the permanent discontinuation or 
material suspension of trading in the relevant options contract or commodity on the Exchange, RTO 
or in the market specified for detennining a Floating Price; 
(c) the temporary or permanent discontinuance or unavailability of the Price Source; 
( d) the temporary or pennanent closing of any Exchange or RTO specified for determining a 
Floating Price; or 
( e) a material change in the formula for or the method of determining the Floating Price by the Price 
Source or a material change in the composition of the Product. 
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0Price Sourceu n1eans, in respect of a Transaction, a publication or such other origin of reference, 
including an Exchange or RTO, containing or reporting or making generally available to market 
participants (including by electronic means) a price, or prices or infonnation from which a price is 
detennined, as specified in the relevant Transaction. 

"RTO" means any regional transmission operator or independent system operator. 

11RTO Transaction" 1neans a Transaction in \vhich the Price Source is an RTO. 

"Trading Day" means a day in respect of which the relevant Price Source ordinarily would 
announce, publish or make available the Floating Price. 

(b) Corrections to Published Prices. If the Floating Price published, announced or made 
available on a given day and used or to be used to detennine a relevant price is subsequently 
corrected by the relevant Price Source (i) within thirty (30) days of the original publication, 
announcement or availability, or (ii) in the case of RTO Transactions only, within such longer 
time period as is consistent with the RTO's procedures and guidelines , then either Party may 
notify the other Party of that correction and the amount (if any) that is payable as a result of that 
correction. If, not later than thirty (30) days after publication or announcement of that correction, 
a Party gives notice that an amount is so payable, the Party that originally either received or 
retained such amount will, not later than three (3) Business Days after such notice is effective, 
pay, subject to any applicable conditions precedent, to the other Party that amount, together with 
interest at the Interest Rate for the period from and including the day on which payment originally 
was (or was not) made to but excluding the day of payment of the refund or payment resulting 
from that correction. Notwithstanding the foregoing, corrections shall not be made to any Floating 
Prices agreed upon by the Parties or detennined based on quotations from Specified Dealers 
pursuant to paragraph (a) above unless the Parties expressly agree othenvise. 

(c) Calculation of Floating Price. For the purpose of the calculation of a Floating Price, all 
numbers shall be rounded to three (3) decimal places. If the fourth (4th) decimal number is five (5) or 
greater, then the third (3'•) decimal number shall be increased by one (1), and if the fourth (4th) 
decimal number is less than five (5), then the third (3'•) decimal number shall remain unchanged." 

33. Insert into the related defmition of "Firm Transmission Contingent - Contract Path" of Schedule 
P: Products and Related Definitions the 'vord "only,, bet\veen ''excuse performance" and "for the 
duration11 in the last sentence. 

34. Add the following to the end of Schedule P: Products and Related Definitions: 

"RTO Transaction" Unless otherwise agreed, Seller and Buyer agree to schedule and settle a 
RTO Transaction through the RTO market system" 

"Regional Transmission Organization ("RTO") and Aclclitional Assumptions. The Parties 
acknowledge that neither the creation of regional transmission organizations or similar bodies to 
operate or otherwise conn·ol electricity transmission facilities nor the implementation of new 
governing laws and other rules related to electricity transmission (a "Transmission Assumption 
Change") shall operate to void, terminate or cancel any Transaction entered into between the 
Parties, be deemed to impair the performance of any obligation under this Master Agreement, or 
provide a basis for the suspension of performance by either Party under this Master Agreement. 
However, following the effectiveness of a Transmission Assumption Change that has a material 
effect on the obligations of the Parties or creates a material ambiguity about the obligations of the 
Parties as to outstanding Transactions, the Parties hereto agree to diligently negotiate in good faith 
to modify the definitions of the Products for such Transactions with a goal of preserving an 
economic result for each of the Parties as close as possible to that existing prior to the 
effectiveness of such change; provided, however, that until such mutually agreed modification is 
effective this Master Agreement and any outstanding Transactions shall remain in full force and 
effect in accordance \Vith their tenns." 
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35. Other Documentation. The following provision is added as Section 10.12: 

"10.12 Upon reasonable request, each Party shall deliver to the other Party documentation 
reasonably requested to evidence the authority and power of such Party and/or its Guarantor, as the 
case may be, to enter into this Agreement or any guaranty, as the case may be, which may include, 
without limitation, certified resolutions and a ce1tification of the signature and authority of the 
individual(s) executing this Agreement or such guaranty, as the case may be and to the extent 
applicable and requested certificates, documents or other evidence sufficient to confirm the sales 
tax exempt status of such Party for each jurisdiction in which the purchase, sale and/or delivery of 
any physical commodity takes place under this Agreement, such that the other party will bear no 
obligation in relation to such purchase, sale and/or delivery for charging, collecting or remitting 
sales, use or other excise taxes to any local, municipal, state or federal taxing authority or agency." 

For purposes of this Agreement, each of KU and LGE collectively shall be deemed to be "Paity A" and any 
reference in this Agreement to Party A shall be deemed to refer jointly to the foregoing entities except as 
otherwise specifically noted. For the avoidance of doubt, in the case of any Event of Default where, under 
the terms of this Agreement, Party A is the Defaulting Party, Party B may exercise its remedies (whether 
under this Agreement, in contract, at law or in equity) against any individual Party A or any combination 
thereof. 

Each of the entities comprising Party A shall be liable for the full amount of any and all obligations and 
liabilities of each and every other entity comprising Party A arising under this Agreement. Party B may 
bring an action under this Agreement against any one or more of the entities comprising Party A and, if 
judgment is rendered in favor of Party B, may collect the full amount of such judgment from one or any 
combination of such entities. Each entity comprising Party A waives the right to assert as a defense to the 
collection of such judgment (I) the inability to obtain, or the right to first seek, contribution from the other 
entities comprising Party A and (2) the failure to join one or more entities comprising Party A as a 
defendant or defendants; provided, however, that nothing herein shall prevent such entity from asserting 
such rights of contribution against the other entities comprising Party A after Party B has been paid in full. 
Any payments by Party B to either LGE or KU under this Agreement shall constitute and be construed as 
direct payments to the relevant Party A entities. Notwithstanding the forgoing, LG&E and KU together 
shall not be liable for more than 100% of the total obligation under this Agreement. 
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IN WITNESS WHEREOF, the Pa11ies have caused this Master Agreement to be duly executed as of the 
date first above written. 

Party A: LOUISVILLE GAS AND ELECTRIC COMPANY/ 

KENTUCKY UTILITIES COMPANY 

Party B: J.P. MORGAN VENTURES ENERGY CORPORATION 

By: ~.d»"=) 
Name: 1<TeJ1Ha1TJ1l;;tOll 

Title: Vice President 

Page 
15 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 562 of 648 



GENERAL TERMS AND CONDITIONS 

ARTICLE ONE: GENERAL DEFINITIONS 

1.1 "Affiliate" means, with respect to any person, any other person (other than an 
individual) that, directly or indirectly, tlu·ough one or more intermediaries, controls, or is 
controlled by, or is under common control with, such person. For this purpose, "control" means 
the direct or indirect ownership of fifty percent (50%) or more of the outstanding capital stock or 
other equity interests having ordinary voting power. 

1.2 "Agreement" has the meaning set forth in the Cover Sheet. 

1.3 "Bankrupt" means with respect to any entity, such entity (i) files a petition or 
otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause 
of action under any bankruptcy, insolvency, reorganization or similar law, or has any such 
petition filed or commenced against it, (ii) makes an assignment or any general arrangement for 
the benefit of creditors, (iii) othe1wise becomes bankrupt or insolvent (however evidenced), (iv) 
has a liquidator, administrator, receiver, trustee, conservator or similar official appointed with 
respect to it or any substantial portion of its prope1iy or assets, or (v) is generally unable to pay 
its debts as they fall due. 

1.4 "Business Day" means any day except a Saturday, Sunday, or a Federal Reserve 
Bank holiday. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the 
relevant Party's principal place of business. The relevant Pmiy, in each instance unless 
othe1wise specified, shall be the Party from whom the notice, payment or delivery is being sent 
and by whom the notice or payment or delivery is to be received. 

1.5 "Buyer" means the Party to a Transaction that is obligated to purchase and 
receive, or cause to be received, the Product, as specified in the Transaction. 

1.6 "Call Option" means an Option entitling, but not obligating, the Option Buyer to 
purchase and receive the Product from the Option Seller at a price equal to the Strike Price for 
the Delivery Period for which the Option may be exercised, all as specified in the Transaction. 
Upon proper exercise of the Option by the Option Buyer, the Option Seller will be obligated to 
sell and deliver the Product for the Delivery Period for which the Option has been exercised. 

1. 7 "Claiming Pmiy" has the meaning set fo1ih in Section 3 .3. 

1.8 "Claims" means all third pmiy claims or actions, t!u·eatened or filed and, whether 
groundless, false, fraudulent or othe1wise, that directly or indirectly relate to the subject matter of 
an indemnity, and the resulting losses, damages, expenses, attorneys' fees and court costs, 
whether incmTed by settlement or othe1wise, and whether such claims or actions are threatened 
or filed prior to or after the termination of this Agreement. 

1.9 "Confirmation" has the meaning set forth in Section 2.3. 
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1.10 "Contract Price" means the price in $U.S. (unless otherwise provided for) to be 
paid by Buyer to Seller for the purchase of the Product, as specified in the Transaction. 

1.11 "Costs" means, with respect to the Non-Defaulting Patty, brokerage fees, 
commissions and other similar third party transaction costs and expenses reasonably incmTed by 
such Party either in terminating any arrangement pursuant to which it has hedged its obligations 
or entering into new atrnngements which replace a Te1minated Transaction; and all reasonable 
attorneys' fees and expenses incurred by the Non-Defaulting Patty in connection with the 
termination of a Transaction. 

1.12 "Credit Rating" means, with respect to any entity, the rating then assigned to such 
entity's unsecured, senior long-term debt obligations (not supported by third party credit 
enhancements) or if such entity does not have a rating for its senior unsecured long-term debt, 
then the rating then assigned to such entity as an issues rating by S&P, Moody's or any other 
rating agency agreed by the Parties as set forth in the Cover Sheet. 

1.13 "Cross Default Amount" means the cross default amount, if any, set forth in the 
Cover Sheet for a Party. 

1.14 "Defaulting Party" has the meaning set fo1th in Section 5.1. 

1.15 "Delivery Period" means the period of delivery for a Transaction, as specified in 
the Transaction. 

1.16 "Delivery Point" means the point at which the Product will be delivered and 
received, as specified in the Transaction. 

1.17 "Downgrade Event" has the meaning set forth on the Cover Sheet. 

1.18 "Early Termination Date" has the meaning set forth in Section 5.2. 

1.19 "Effective Date" has the meaning set forth on the Cover Sheet. 

1.20 "Equitable Defenses" means any bankruptcy, insolvency, reorganization and other 
laws affecting creditors' rights generally, and with regard to equitable remedies, the discretion of 
the court before which proceedings to obtain same may be pending. 

1.21 "Event of Default" has the meaning set forth in Section 5 .1. 

1.22 "FERC" means the Federal Energy Regulatory Commission or any successor 
government agency. 

1.23 "Force Majeure" means an event or circumstance which prevents one Party from 
perfotming its obligations under one or more Transactions, which event or circumstance was not 
anticipated as of the date the Transaction was agreed to, which is not within the reasonable 
control of, or the result of the negligence of, the Claiming Patty, and which, by the exercise of 
due diligence, the Claiming Patty is unable to overcome or avoid or cause to be avoided. Force 
Majeure shall not be based on (i) the loss of Buyer's markets; (ii) Buyer's inability economically 
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to use or resell the Product purchased hereunder; (iii) the loss or failure of Seller's supply; or (iv) 
Seller's ability to sell the Product at a price greater than the Contract Price. Neither Patty may 
raise a claim of Force Majeure based in whole or in part on curtailment by a Transmission 
Provider unless (i) such Party has contracted for firm transmission with a Transmission Provider 
for the Product to be delivered to or received at the Delivery Point and (ii) such curtailment is 
due to "force majeure" or "uncontrollable force" or a similar tetm as defined under the 
Transmission Provider's tariff; provided, however, that existence of the foregoing factors shall 
not be sufficient to conclusively or presumptively prove the existence of a Force Majeure absent 
a showing of other facts and circumstances which in the aggregate with such factors establish 
that a Force Majeure as defined in the first sentence hereof has occurred. The applicability of 
Force Majeure to the Transaction is governed by the terms of the Products and Related 
Definitions contained in Schedule P. 

1.24 "Gains" means, with respect to any Patty, an amount equal to the present value of 
the economic benefit to it, if any (exclusive of Costs), resulting from the termination of a 
Terminated Transaction, determined in a commercially reasonable manner. 

1.25 "Guarantor" means, with respect to a Party, the guarantor, if any, specified for 
such Party on the Cover Sheet. 

1.26 "Interest Rate" means, for any date, the lesser of(a) the per annum rate of interest 
equal to the prime lending rate as may from time to time be published in The Wall Street Journal 
under "Money Rates" on such day (or if not published on such day on the most recent preceding 
day on which published), plus two percent (2%) and (b) the maximum rate permitted by 
applicable law. 

1.27 "Letter(s) of Credit" means one or more itTevocable, transferable standby letters 
of credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank 
having a credit rating of at least A- from S&P or A3 from Moody's, in a form acceptable to the 
Patty in whose favor the letter of credit is issued. Costs of a Letter of Credit shall be borne by 
the applicant for such Letter of Credit. 

1.28 "Losses" means, with respect to any Patty, an amount equal to the present value 
of the economic loss to it, if any (exclusive of Costs), resulting from tetmination ofa Tetminated 
Transaction, detetmined in a commercially reasonable manner. 

1.29 "Master Agreement" has the meaning set forth on the Cover Sheet. 

1.30 "Moody's" means Moody's Investor Services, Inc. or its successor. 

1.31 "NERC Business Day" means any day except a Saturday, Sunday or a holiday as 
defined by the North American Electric Reliability Council or any successor organization 
thereto. A NERC Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the 
relevant Patty's principal place of business. The relevant Party, in each instance unless 
otherwise specified, shall be the Patty from whom the notice, payment or delivery is being sent 
and by whom the notice or payment or delivery is to be received. 
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1.32 "Non-Defaulting Party" has the meaning set forth in Section 5.2. 

1.33 "Offsetting Transactions" mean any two or more outstanding Transactions, 
having the same or overlapping Delivery Period(s), Delivery Point and payment date, where 
under one or more of such Transactions, one Patty is the Seller, and under the other such 
Transaction(s), the same Party is the Buyer. 

1.34 "Option" means the right but not the obligation to purchase or sell a Product as 
specified in a Transaction. 

1.35 "Option Buyer" means the Patty specified in a Transaction as the purchaser of an 
option, as defined in Schedule P. 

1.36 "Option Seller" means the Party specified in a Transaction as the seller of an 
option , as defined in Schedule P. 

1.37 "Party A Collateral Threshold" means the collateral threshold, if any, set forth in 
the Cover Sheet for Party A. 

1.38 "Party B Collateral Threshold" means the collateral threshold, if any, set foith in 
the Cover Sheet for Party B. 

1.39 "Party A Independent Amount" means the ainount , if any, set foith in the Cover 
Sheet for Patty A. 

1.40 "Party B Independent Amount" means the amount , if any, set foith in the Cover 
Sheet for Patty B. 

1.41 "Patty A Rounding Amount" means the amount, if any, set fotth in the Cover 
Sheet for Patty A. 

1.42 "Patty B Rounding Amount" means the atnount, if any, set forth in the Cover 
Sheet for Patty B. 

1.43 "Party A Tariff' means the tariff, if any, specified in the Cover Sheet for Patty A. 

1.44 "Patty B Tariff' means the tariff, if any, specified in the Cover Sheet for Party B. 

1.45 "Performance Assurance" means collateral in the fotm of either cash, Letter(s) of 
Credit, or other security acceptable to the Requesting Party. 

1.46 "Potential Event of Default" means an event which, with notice or passage of time 
or both, would constitute an Event of Default. 

1.47 "Product" means electric capacity, energy or other product(s) related thereto as 
specified in a Transaction by reference to a Product listed in Schedule P hereto or as otherwise 
specified by the Parties in the Transaction. 
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1.48 "Put Option" means an Option entitling, but not obligating, the Option Buyer to 
sell and deliver the Product to the Option Seller at a price equal to the Strike Price for the 
Delivery Period for which the option may be exercised, all as specified in a Transaction. Upon 
proper exercise of the Option by the Option Buyer, the Option Seller will be obligated to 
purchase and receive the Product. 

1.49 "Quantity" means that quantity of the Product that Seller agrees to make available 
or sell and deliver, or cause to be delivered, to Buyer, and that Buyer agrees to purchase and 
receive, or cause to be received, from Seller as specified in the Transaction. 

1.50 "Recording" has the meaning set forth in Section 2.4. 

1.51 "Replacement Price" means the price at which Buyer, acting in a commercially 
reasonable manner, purchases at the Delivery Point a replacement for any Product specified in a 
Transaction but not delivered by Seller, plus (i) costs reasonably incuned by Buyer in purchasing 
such substitute Product and (ii) additional transmission charges, if any, reasonably incurred by 
Buyer to the Delivery Point, or at Buyer's option, the market price at the Delivery Point for such 
Product not delivered as dete1mined by Buyer in a commercially reasonable manner; provided, 
however, in no event shall such price include any penalties, ratcheted demand or similar charges, 
nor shall Buyer be required to utilize or change its utilization of its owned or controlled assets or 
market positions to minimize Seller's liability. For the purposes of this definition, Buyer shall be 
considered to have purchased replacement Product to the extent Buyer shall have entered into 
one or more arrangements in a commercially reasonable manner whereby Buyer repurchases its 
obligation to sell and deliver the Product to another party at the Delivery Point. 

1.52 "S&P" means the Standard & Poor's Rating Group (a division of McGraw-Hill, 
Inc.) or its successor. 

1.53 "Sales Price" means the price at which Seller, acting in a commercially 
reasonable manner, resells at the Delivery Point any Product not received by Buyer, deducting 
from such proceeds any (i) costs reasonably incuned by Seller in reselling such Product and (ii) 
additional transmission charges, if any, reasonably incurred by Seller in delivering such Product 
to the third party purchasers, or at Seller's option, the market price at the Delivery Point for such 
Product not received as determined by Seller in a commercially reasonable manner; provided, 
however, in no event shall such price include any penalties, ratcheted demand or similar charges, 
nor shall Seller be required to utilize or change its utilization of its owned or controlled assets, 
including contractual assets, or market positions to minimize Buyer's liability. For purposes of 
this definition, Seller shall be considered to have resold such Product to the extent Seller shall 
have entered into one or more anangements in a commercially reasonable manner whereby 
Seller repurchases its obligation to purchase and receive the Product from another patty at the 
Delivery Point. 

1.54 "Schedule" or "Scheduling" means the actions of Seller, Buyer and/or their 
designated representatives, including each Patty's Transmission Providers, if applicable, of 
notifying, requesting and confirming to each other the quantity and type of Product to be 
delivered on any given day or days during the Delivery Period at a specified Delivery Point. 
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1.55 "Seller" means the Party to a Transaction that is obligated to sell and deliver, or 
cause to be delivered, the Product, as specified in the Transaction. 

1.56 "Settlement Amount" means, with respect to a Transaction and the Non
Defaulting Party, the Losses or Gains, and Costs, expressed in U.S. Dollars, which such party 
incurs as a result of the liquidation of a Te1minated Transaction pursuant to Section 5.2. 

1.57 "Strike Price" means the price to be paid for the purchase of the Product pursuant 
to an Option. 

1.58 "Te1minated Transaction" has the meaning set forth in Section 5.2. 

1.59 "Termination Payment" has the meaning set f01th in Section 5.3. 

1.60 "Transaction" means a particular transaction agreed to by the Parties relating to 
the sale and purchase of a Product pursuant to this Master Agreement. 

1.61 "Transmission Provider" means any entity or entities transmitting or transporting 
the Product on behalf of Seller or Buyer to or from the Delivery Point in a pmticular Transaction. 

ARTICLE TWO: TRANSACTION TERMS AND CONDITIONS 

2.1 Transactions. A Transaction shall be entered into upon agreement of the Patties 
orally or, if expressly required by either Patty with respect to a patticular Transaction, in writing, 
including an electronic means of communication. Each Party agrees not to contest, or asse1t any 
defense to, the validity or enforceability of the Transaction entered into in accordance with this 
Master Agreement (i) based on any law requiring agreements to be in writing or to be signed by 
the parties, or (ii) based on any lack of authority of the Patty or any lack of authority of any 
employee of the Patty to enter into a Transaction. 

2.2 Governing Teims. Unless othe1wise specifically agreed, each Transaction 
between the Patties shall be governed by this Master Agreement. This Master Agreement 
(including all exhibits, schedules and any written supplements hereto), , the Party A Tariff, if 
any, and the Patty B Tariff, if any, any designated collateral, credit support or margin agreement 
or similar atrnngement between the Parties and all Transactions (including any Confirmations 
accepted in accordance with Section 2.3) shall form a single integrated agreement between the 
Parties. Any inconsistency between any terms of this Master Agreement and any terms of the 
Transaction shall be resolved in favor of the terms of such Transaction. 

2.3 Confomation. Seller may confirm a Transaction by forwarding to Buyer by 
facsimile within three (3) Business Days after the Transaction is entered into a confinnation 
("Confirmation") substantially in the form of Exhibit A. If Buyer objects to any term(s) of such 
Confirmation, Buyer shall notify Seller in writing of such objections within two (2) Business 
Days of Buyer's receipt thereof, failing which Buyer shall be deemed to have accepted the te1ms 
as sent. If Seller fails to send a Confomation within three (3) Business Days after the 
Transaction is entered into, a Confomation substantially in the form of Exhibit A, may be 
f01warded by Buyer to Seller. If Seller objects to any term(s) of such Confirmation, Seller shall 
notify Buyer of such objections within two (2) Business Days of Seller's receipt thereof, failing 
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which Seller shall be deemed to have accepted the terms as sent. If Seller and Buyer each send a 
Confirmation and neither Party objects to the other Party's Confirmation within two (2) Business 
Days of receipt, Seller's Confirmation shall be deemed to be accepted and shall be the 
controlling Confirmation, unless (i) Seller's Confitmation was sent more than tln·ee (3) Business 
Days after the Transaction was entered into and (ii) Buyer's Confirmation was sent prior to 
Seller's Confirmation, in which case Buyer's Confirmation shall be deemed to be accepted and 
shall be the controlling Confitmation. Failure by either Patty to send or either Party to return an 
executed Confirmation or any objection by either Patty shall not invalidate the Transaction 
agreed to by the Patties. 

2.4 Additional Confirmation Tetms. If the Patties have elected on the Cover Sheet to 
make this Section 2.4 applicable to this Master Agreement, when a Confirmation contains 
provisions, other than those provisions relating to the commercial terms of the Transaction (e.g., 
price or special transmission conditions), which modify or supplement the general terms and 
conditions of this Master Agreement (e.g., arbitration provisions or additional representations 
and wat-ranties ), such provisions shall not be deemed to be accepted pursuant to Section 2.3 
unless agreed to either orally or in writing by the Parties; provided that the foregoing shall not 
invalidate any Transaction agreed to by the Patties. 

2.5 Recording. Unless a Party expressly objects to a Recording (defined below) at the 
beginning of a telephone conversation, each Party consents to the creation of a tape or electronic 
recording ("Recording") of all telephone conversations between the Patties to this Master 
Agreement, and that any such Recordings will be retained in confidence, secured from improper 
access, and may be submitted in evidence in any proceeding or action relating to this Agreement. 
Each Patty waives any further notice of such monitoring or recording, and agrees to notify its 
officers and employees of such monitoring or recording and to obtain any necessary consent of 
such officers and employees. The Recording, and the terms and conditions described therein, if 
admissible, shall be the controlling evidence for the Patties' agreement with respect to a 
particular Transaction in the event a Confitmation is not fully executed (or deemed accepted) by 
both Patties. Upon full execution (or deemed acceptance) ofa Confirmation, such Confitmation 
shall control in the event of any conflict with the terms of a Recording, or in the event of any 
conflict with the terms of this Master Agreement. 

ARTICLE THREE: OBLIGATIONS AND DELIVERIES 

3.1 Seller's and Buyer's Obligations. With respect to each Transaction, Seller shall 
sell and deliver, or cause to be delivered, and Buyer shall purchase and receive, or cause to be 
received, the Quantity of the Product at the Delivery Point, and Buyer shall pay Seller the 
Contract Price; provided, however, with respect to Options, the obligations set fotth in the 
preceding sentence shall only arise if the Option Buyer exercises its Option 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. 

3 .2 Transmission and Scheduling. Seller shall arrange and be responsible for 
transmission service to the Delivery Point and shall Schedule or anange for Scheduling services 
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with its Transmission Providers, as specified by the Pmiies in the Transaction, or in the absence 
thereof, in accordance with the practice of the 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 an-ange for Scheduling services with its Transmission 
Providers to receive the Product at the Delivery Point. 

3.3 Force Majeure. To the extent either Party is prevented by Force Majenre from 
carrying out, in whole or pmt, its obligations under the Transaction and such Party (the 
"Claiming Party") gives notice and details of the Force Majeure to the other Party as soon as 
practicable, then, unless the te1ms of the Product specify othe1wise, the Claiming Pmiy shall be 
excused from the performmtce of its obligations with respect to such 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 Patty 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, 

ARTICLE FOUR: REMEDIES FOR FAILURE TO DELIVER/RECEIVE 

4.1 Seller Failure. If Seller fails to schedule and/or deliver all or part of the Product 
pursuant to a 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 othe1wise be 
due in respect of the month in which the failure occun-ed or, if "Accelerated Payment of 
Damages" is specified on the Cover Sheet, within five (5) 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. The invoice for such amount shall include a written 
statement explaining in reasonable detail the calculation of such amount. 

4.2 Buyer Failure. If Buyer fails to schedule and/or receive all or pmi of the Product 
pursuant to a 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 on the Cover Sheet, within five (5) Business Days of invoice receipt, an 
amount for such deficiency equal to the positive difference, if any, obtained by subtracting the 
Sales Price from the Contract Price. The invoice for such amount shall include a written 
statement explaining in reasonable detail the calculation of such amount. 

ARTICLE FIVE: EVENTS OF DEFAULT; REMEDIES 

5 .1 Events of Default. An "Event of Default" shall mean, with respect to a Party (a 
"Defaulting Party"), the occmTence of mty of the following: 

(a) the failure to make, when due, any payment required pursuant to this 
Agreement if such failure is not remedied within three (3) Business Days 
after written notice; 
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(b) any representation or wmrnnty made by such Pmiy herein is false or 
misleading in any material respect when made or when deemed made or 
repeated; 

( c) the failure to perform any material covenant or obligation set forth in this 
Agreement (except to the extent constituting a separate Event of Default, 
and except for such Party's obligations to deliver or receive the Product, 
the exclusive remedy for which is provided in Article Four) if such failure 
is not remedied within three (3) Business Days after written notice; 

( d) such Party becomes Bankrupt; 

(e) the failure of such Party to satisfy the creditworthiness/collateral 
requirements agreed to pursuant to Article Eight hereof; 

(f) such Party consolidates or amalgamates with, or merges with or into, or 
transfers all or substantially all of its assets to, another entity and, at the 
time of such consolidation, amalgamation, merger or transfer, the 
resulting, surviving or transferee entity fails to assume all the obligations 
of such Party under this Agreement to which it or its predecessor was a 
party by operation of law or pursuant to an agreement reasonably 
satisfactory to the other Patiy; 

(g) if the applicable cross default section in the Cover Sheet is indicated for 
such Patiy, the occmTence and continuation of (i) a default, event of 
default or other similar condition or event in respect of such Party or any 
other party specified in the Cover Sheet for such Pmiy under one or more 
agreements or instrnments, individually or collectively, relating to 
indebtedness for borrowed money in an aggregate amount of not less than 
the applicable Cross Default Amount (as specified in the Cover Sheet), 
which results in such indebtedness becoming, or becoming capable at such 
time of being declared, immediately due and payable or (ii) a default by 
such Pmiy or any other pmiy specified in the Cover Sheet for such Party in 
making on the due date therefor one or more payments, individually or 
collectively, in an aggregate amount of not less than the applicable Cross 
Default Amount (as specified in the Cover Sheet); 

(h) with respect to such Patiy's Guarantor, if any: 

(i) if any representation or wmrnnty made by a Guarantor in 
connection with this Agreement is false or misleading in any 
material respect when made or when deemed made or repeated; 

(ii) the failure of a Guarantor to make any payment required or to 
perform any other material covenant or obligation in any guaranty 
made in connection with this Agreement and such failure shall not 
be remedied within three (3) Business Days after written notice; 
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(iii) a Guarantor becomes Bankrupt; 

(iv) the failure of a Guarantor's guaranty to be in full force and effect 
for purposes of this Agreement (other than in accordance with its 
terms) prior to the satisfaction of all obligations of such Party 
under each Transaction to which such guaranty shall relate without 
the written consent of the other Party; or 

(v) a Guarantor shall repudiate, disaffitm, disclaim, or reject, in whole 
or in part, or challenge the validity of any guaranty. 

5.2 Declaration of an Early Termination Date and Calculation of Settlement 
Amounts. If an Event of Default with respect to a Defaulting Party shall have occmTed and be 
continuing, the other Party (the "Non-Defaulting Party") shall have the right (i) to designate a 
day, no earlier than the day such notice is effective and no later than 20 days after such notice is 
effective, as an early te1mination date ("Early Termination Date") to accelerate all amounts 
owing between the Pmties and to liquidate and terminate all, but not less than all, Transactions 
(each refe1Ted to as a "Terminated Transaction") between the Parties, (ii) withhold any payments 
due to the Defaulting Party under this Agreement and (iii) suspend performance. The Non
Defaulting Party shall calculate, in a commercially reasonable manner, a Settlement Amount for 
each such Te1minated Transaction as of the Early Te1mination Date (or, to the extent that in the 
reasonable opinion of the Non-Defaulting Pmty certain of such Terminated Transactions are 
commercially impracticable to liquidate and terminate or may not be liquidated and terminated 
under applicable law on the Early Termination Date, as soon thereafter as is reasonably 
practicable). 

5.3 Net Out of Settlement Amounts. The Non-Defaulting Party shall aggregate all 
Settlement Amounts into a single amount by: netting out (a) all Settlement Amounts that are due 
to the Defaulting Pmty, plus, at the option of the Non-Defaulting Party, any cash or other form of 
security then available to the Non-Defaulting Party pursuant to Alticle Eight, plus any or all 
other amounts due to the Defaulting Pmty under this Agreement against (b) all Settlement 
Amounts that are due to the Non-Defaulting Pmty, plus any or all other amounts due to the Non
Defaulting Pmty under this Agreement, so that all such amounts shall be netted out to a single 
liquidated amount (the "Termination Payment") payable by one Party to the other. The 
Termination Payment shall be due to or due from the Non-Defaulting Party as appropriate. 

5.4 Notice of Payment of Teimination Payment. As soon as practicable after a 
liquidation, notice shall be given by the Non-Defaulting Pmty to the Defaulting Party of the 
amount of the Termination Payment and whether the Te1mination Payment 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. The Termination Payment shall be made by the Pmty that 
owes it within two (2) Business Days after such notice is effective. 

5.5 Disputes With Respect to Termination Payment. If the Defaulting Party disputes 
the Non-Defaulting Pmty's calculation of the Termination Payment, in whole or in part, the 
Defaulting Pmty shall, within two (2) Business Days of receipt of Non-Defaulting Pmty's 
calculation of the Te1mination Payment, provide to the Non-Defaulting Party a detailed written 
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explanation of the basis for such dispute; provided, however, that if the Te1mination Payment is 
due from the Defaulting Patty, the Defaulting Party shall first transfer Performance Assurance to 
the Non-Defaulting Patty in an amount equal to the Te1mination Payment. 

5.6 Closeout Setoffs. 

Option A: After calculation of a Termination Payment in accordance with Section 5.3, if 
the Defaulting Patty would be owed the Termination Payment, the Non-Defaulting Party shall be 
entitled, at its option and in its discretion, to (i) set off against such Termination Payment any 
amounts due and owing by the Defaulting Party to the Non-Defaulting Party under any other 
agreements, instruments or unde1takings between the Defaulting Party and the Non-Defaulting 
Patty and/or (ii) to the extent the Transactions are not yet liquidated in accordance with Section 
5.2, withhold payment of the Termination Payment to the Defaulting Party. The remedy 
provided for in this Section shall be without prejudice and in addition to any right of setoff, 
combination of accounts, lien or other right to which any Patty is at any time otherwise entitled 
(whether by operation of law, contract or othe1wise). 

Option B: After calculation of a Termination Payment in accordance with Section 5.3, if 
the Defaulting Patty would be owed the Te1mination Payment, the Non-Defaulting Party shall be 
entitled, at its option and in its discretion, to (i) set off against such Termination Payment any 
amounts due and owing by the Defaulting Party or any of its Affiliates to the Non-Defaulting 
Party or any of its Affiliates under any other agreements, instruments or unde1takings between 
the Defaulting Patty or any of its Affiliates and the Non-Defaulting Party or any of its Affiliates 
and/or (ii) to the extent the Transactions at·e not yet liquidated in accordance with Section 5.2, 
withhold payment of the Te1mination Payment to the Defaulting Patty. The remedy provided for 
in this Section shall be without prejudice and in addition to any right of setoff, combination of 
accounts, lien or other right to which any Party is at any time othe1wise entitled (whether by 
operation of law, contract or othe1wise ). 

Option C: Neither Option A nor B shall apply. 

5.7 Suspension of Performance. Notwithstanding any other provision of this Master 
Agreement, if (a) an Event of Default or (b) a Potential Event of Default shall have occmTed and 
be continuing, the Non-Defaulting Patty, upon written notice to the Defaulting Patty, shall have 
the right (i) to suspend perf01mance under any or all Transactions; provided, however, in no 
event shall any such suspension continue for longer than ten (10) NERC Business Days with 
respect to any single Transaction unless an early Te1mination Date shall have been declat·ed and 
notice thereof pursuant to Section 5 .2 given, and (ii) to the extent an Event of Default shall have 
occurred and be continuing to exercise any remedy available at law or in equity. 

ARTICLE SIX: PAYMENT AND NETTING 

6.1 Billing Period. Unless otherwise specifically agreed upon by the Patties in a 
Transaction, the calendar month shall be the standard period for all payments under this 
Agreement (other than Termination Payments and, if "Accelerated Payment of Damages" is 
specified by the Patties in the Cover Sheet, payments pursuant to Section 4.1 or 4.2 and Option 
premium payments pursuant to Section 6.7). As soon as practicable after the end of each month, 
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each Patty will render to the other Patty an invoice for the payment obligations, if any, incurred 
hereunder during the preceding month. 

6.2 Timeliness of Payment. Unless otherwise agreed by the Parties in a Transaction, 
all invoices under this Master Agreement shall be due and payable in accordance with each 
Patty's invoice instructions on or before the later of the twentieth (20th) day of each month, or 
tenth (10th) day after receipt of the invoice or, if such day is not a Business Day, then on the next 
Business Day. Each Patty 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 Interest Rate, such interest to 
be calculated from and including the due date to but excluding the date the delinquent amount is 
paid in full. 

6.3 Disputes and Adjustments of Invoices. A Patty may, in good faith, dispute the 
cotTectness of any invoice or any adjustment to an invoice, rendered under this Agreement or 
adjust any invoice for any arithmetic or computational error within twelve (12) months of the 
date the invoice, or adjustment to an invoice, was rendered. In the event an invoice or portion 
thereof, or any other claim or adjustment arising hereunder, is disputed, payment of the 
undisputed portion of the invoice shall be required to be made when due, with notice of the 
objection given to the other Party. Any invoice dispute or invoice adjustment shall be in writing 
and shall state the basis for the dispute or adjustment. 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 accrned at the 
Interest Rate from and including the due date to but excluding the date paid. Inadvertent 
ove1payments shall be returned upon request or deducted by the Party receiving such 
overpayment from subsequent payments, with interest accrued at the Interest Rate from and 
including the date of such ove1payment 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 6.3 within twelve (12) months after the invoice 
is rendered or any specific adjustment to the invoice is made. If an invoice is not rendered 
within twelve (12) months after the close of the month during which perfo1mance of a 
Transaction occmTed, the right to payment for such performance is waived. 

6.4 Netting of Payments. The Parties hereby agree that they shall discharge mutual 
debts and payment obligations due and owing to each other on the same date pursuant to all 
Transactions through netting, in which case all amounts owed by each Party to the other Patty 
for the purchase and sale of Products during the monthly billing period under this Master 
Agreement, including any related damages calculated pursuant to Atticle Four (unless one of the 
Parties elects to accelerate payment of such amounts as permitted by Atticle Four), interest, and 
payments or credits, shall be netted so that only the excess amount remaining due shall be paid 
by the Party who owes it. 

6.5 Payment Obligation Absent Netting. If no mutual debts or payment obligations 
exist and only one Party owes a debt or obligation to the other during the monthly billing period, 
including, but not limited to, any related damage amounts calculated pursuant to Article Four, 
interest, and payments or credits, that Party shall pay such sum in full when due. 
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6.6 Security. Unless the Party benefiting from Performance Assurance or a guaranty 
notifies the other Party in writing, and except in connection with a liquidation and termination in 
accordance with Article Five, all amounts netted pursuant to this Atiicle Six shall not take into 
account or include any Performance Assurance or guaranty which may be in effect to secure a 
Party's perfotmance under this Agreement. 

6.7 Payment for Options. The premium amount for the purchase of an Option shall 
be paid within two (2) 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 Section 6.1. 

6.8 Transaction Netting. If the Parties enter into one or more Transactions, which in 
conjunction with one or more other outstanding Transactions, constitute Offsetting Transactions, 
then all such Offsetting Transactions may by agreement of the Parties, be netted into a single 
Transaction under which: 

(a) the Patiy obligated to deliver the greater amount of Energy 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 Transactions, and 

(b) the Patiy owing the greater aggregate payment will pay the net difference 
owed between the Parties. 

Each single Transaction resulting under this Section shall be deemed pati of the single, 
indivisible contractual arrangement between the parties, and once such resulting Transaction 
occurs, outstanding obligations under the Offsetting Transactions which m·e satisfied by such 
offset shall terminate. 

ARTICLE SEVEN: LIMITATIONS 

7.1 Limitation of Remedies, Liability and Damages. EXCEPT AS SET FORTH 
HEREIN, THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE 
DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND 
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE 
ESSENTIAL PURPOSES HEREOF. 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, THE OBLIGOR'S LIABILITY 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, THE OBLIGOR'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 
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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. 

ARTICLE EIGHT: CREDIT AND COLLATERAL REQUIREMENTS 

8.1 Party A Credit Protection. The applicable credit and collateral requirements shall 
be as specified on the Cover Sheet. If no option in Section 8.l(a) is specified on the Cover 
Sheet, Section 8.l(a) Option C shall apply exclusively. If none of Sections 8.l(b), 8.l(c) or 
8.l(d) are specified on the Cover Sheet, Section 8.l(b) shall apply exclusively. 

(a) Financial lnfo1mation. Option A: If requested by Party A, Party B shall 
deliver (i) within 120 days following the end of each fiscal year, a copy of Paiiy B's annual 
report containing audited consolidated financial statements for such fiscal year and (ii) within 60 
days after the end of each of its first three fiscal quarters of each fiscal year, a copy of Party B's 
quarterly report containing unaudited consolidated financial statements for such fiscal quaiier. 
In all cases the statements shall be for the most recent accounting period and prepared in 
accordance with generally accepted accounting principles; 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 Party B diligently pursues the preparation, 
certification and delivery of the statements. 

Option B: If requested by Pa1iy A, Paiiy B shall deliver (i) within 120 days following the 
end of each fiscal yeai-, a copy of the annual report containing audited consolidated financial 
statements for such fiscal year for the party(s) specified on the Cover Sheet and (ii) within 60 
days after the end of each of its first three fiscal quaiiers of each fiscal year, a copy of quarterly 
repo1i containing unaudited consolidated financial statements for such fiscal quarter for the 
paiiy( s) specified on the Cover Sheet. In all cases the statements shall be for the most recent 
accounting period and shall be prepared in accordance with generally accepted accounting 
principles; 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 
statements. 

Option C: Party A may request from Pmiy B the information specified in the Cover 
Sheet. 
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(b) Credit Assurances. If Party A has reasonable grounds to believe that Party 
B's creditw01ihiness or performance under this Agreement has become unsatisfactory, Patiy A 
will provide Patty B with written notice requesting Performance Assurance in an amount 
determined by Party A in a commercially reasonable manner. Upon receipt of such notice Party 
B shall have three (3) Business Days to remedy the situation by providing such Performance 
Assurance to Patty A. In the event that Party B fails to provide such Performance Assurance, or 
a guat·anty or other credit assurance acceptable to Party A within three (3) Business Days of 
receipt of notice, then an Event of Default under Aiticle Five will be deemed to have occurred 
and Patiy A will be entitled to the remedies set forth in Article Five of this Master Agreement. 

( c) Collateral Threshold. If at any time and from time to time during the tetm 
of this Agreement (and notwithstanding whether an Event of Default has occurred), the 
Tetmination Payment that would be owed to Party A plus Party B's Independent Amount, if any, 
exceeds the Party B Collateral Threshold, then Patty A, on any Business Day, may request that 
Party B provide Performance Assurance in an amount equal to the amount by which the 
Termination Payment plus Party B's Independent Amount, if any, exceeds the Patiy B Collateral 
Threshold (rounding upwards for any fractional amount to the next Patty B Rounding Amount) 
("Party B Performance Assurance"), less any Patty B Performance Assurance already posted 
with Party A. Such Party B Performance Assurance shall be delivered to Party A within three 
(3) Business Days of the date of such request. On any Business Day (but no more frequently 
than weekly with respect to Letters of Credit and daily with respect to cash), Party B, at its sole 
cost, may request that such Patiy B Perfotmance Assurance be reduced correspondingly to the 
amount of such excess Termination Payment plus Patty B's Independent Amount, if any, 
(rounding upwards for any fractional amount to the next Patty B Rounding Amount). In the 
event that Patiy B fails to provide Party B Performance Assurance pursuant to the tetms of this 
Aiticle Eight within three (3) Business Days, then an Event of Default under Atticle Five shall 
be deemed to have occurred and Patty A will be entitled to the remedies set fotih in Article Five 
of this Master Agreement. 

For purposes of this Section 8.1( c ), the calculation of the Termination Payment shall be 
calculated pursuant to Section 5 .3 by Party A as if all outstanding Transactions had been 
liquidated, and in addition thereto, shall include all amounts owed but not yet paid by Party B to 
Party A, whether or not such amounts are due, for perfotmance already provided pursuant to any 
and all Transactions. 

( d) Downgrade Event. If at any time there shall occur a Downgrade Event in 
respect of Party B, then Party A may require Party B to provide Performance Assurance in an 
amount determined by Patty A in a commercially reasonable manner. In the event Patty B shall 
fail to provide such Performance Assurance or a guaranty or other credit assurance acceptable to 
Party A within three (3) Business Days of receipt of notice, then an Event of Default shall be 
deemed to have occurred and Party A will be entitled to the remedies set fotth in Atticle Five of 
this Master Agreement. 

(e) If specified on the Cover Sheet, Party B shall deliver to Patty A, prior to 
or concutl'ently with the execution and delivery of this Master Agreement a guarantee in an 
amount not less than the Guarantee Amount specified on the Cover Sheet and in a fotm 
reasonably acceptable to Party A. 
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8.2 Patty B Credit Protection. The applicable credit and collateral requirements shall 
be as specified on the Cover Sheet. If no option in Section 8.2(a) is specified on the Cover 
Sheet, Section 8.2(a) Option C shall apply exclusively. If none of Sections 8.2(b), 8.2(c) or 
8.2( d) are specified on the Cover Sheet, Section 8.2(b) shall apply exclusively. 

(a) Financial Information. Option A: If requested by Patty B, Patty A shall 
deliver (i) within 120 days following the end of each fiscal year, a copy of Party A's annual 
report containing audited consolidated financial statements for such fiscal year and (ii) within 60 
days after the end of each of its first three fiscal quatters of each fiscal year, a copy of such 
Patty's quarterly report containing unaudited consolidated financial statements for such fiscal 
quarter. In all cases the statements shall be for the most recent accounting period and prepared in 
accordance with generally accepted accounting principles; 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 such Patty diligently pursues the 
preparation, certification and delivery of the statements. 

Option B: If requested by Party B, Party A shall deliver (i) within 120 days following the 
end of each fiscal year, a copy of the annual repott containing audited consolidated financial 
statements for such fiscal year for the patty(s) specified on the Cover Sheet and (ii) within 60 
days after the end of each of its first three fiscal quarters of each fiscal year, a copy of quatterly 
repott containing unaudited consolidated financial statements for such fiscal quatter for the 
patty(s) specified on the Cover Sheet. In all cases the statements shali be for the most recent 
accounting period and shall be prepared in accordance with generally accepted accounting 
principles; 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, cettification and delivery of the 
statements. 

Option C: Party B may request from Patty A the infotmation specified in the Cover 
Sheet. 

(b) Credit Assurances. If Party B has reasonable grounds to believe that Patty 
A's creditworthiness or performance under this Agreement has become unsatisfactory, Party B 
will provide Patty A with written notice requesting Perfotmance Assurance in an amount 
determined by Patty B in a commercially reasonable manner. Upon receipt of such notice Patty 
A shall have three (3) Business Days to remedy the situation by providing such Perfotmance 
Assurance to Party B. In the event that Patty A fails to provide such Performance Assurance, or 
a guaranty or other credit assurance acceptable to Party B within three (3) Business Days of 
receipt of notice, then an Event of Default under Article Five will be deemed to have occurred 
and Patty B will be entitled to the remedies set forth in Article Five of this Master Agreement. 

( c) Collateral Threshold. If at any time and from time to time during the term 
of this Agreement (and notwithstanding whether an Event of Default has occmTed), the 
Termination Payment that would be owed to Patty B plus Party A's Independent Amount, if any, 
exceeds the Party A Collateral Threshold, then Party B, on any Business Day, may request that 
Patty A provide Performance Assurance in an amount equal to the amount by which the 
Termination Payment plus Party A's Independent Amount, if any, exceeds the Party A Collateral 
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Threshold (rounding upwards for any fractional amount to the next Party A Rounding Amount) 
("Pmiy A Performance Assurance"), less any Party A Perfo1mance Assurance already posted 
with Pmiy B. Such Pmiy A Performance Assurance shall be delivered to Pmiy B within three (3) 
Business Days of the date of such request. On any Business Day (but no more frequently than 
weekly with respect to Letters of Credit and daily with respect to cash), Patiy A, at its sole cost, 
may request that such Pmiy A Perfotmance Assurance be reduced correspondingly to the amount 
of such excess Tetmination Payment plus Party A's Independent Amount, if atty, (rounding 
upwards for any fractional amount to the next Patiy A Rounding Amount). In the event that 
Party A fails to provide Patiy A Performance Assurance pursuant to the terms of this Atiicle 
Eight within three (3) Business Days, then an Event of Default under Atiicle Five shall be 
deemed to have occurred and Pmiy B will be entitled to the remedies set fo1ih in Article Five of 
this Master Agreement. 

For purposes of this Section 8.2(c), the calculation of the Tetmination Payment shall be 
calculated pursuant to Section 5.3 by Pmiy B as if all outstanding Transactions had been 
liquidated, and in addition thereto, shall include all amounts owed but not yet paid by Patiy A to 
Patiy B, whether or not such amounts are due, for perfotmance already provided pursuant to any 
and all Transactions. 

( d) Downgrade Event. If at any time there shall occur a Downgrade Event in 
respect of Patiy A, then Party B may require Pmiy A to provide Perfotmance Assurance in an 
amount determined by Patiy B in a commercially reasonable manner. In the event Pmiy A shall 
fail to provide such Performance Assurance or a guaranty or other credit assurance acceptable to 
Party B within three (3) Business Days of receipt of notice, then an Event of Default shall be 
deemed to have occmTed and Patiy B will be entitled to the remedies set fotih in Article Five of 
this Master Agreement. 

(e) If specified on the Cover Sheet, Patiy A shall deliver to Party B, prior to 
or concurrently with the execution and delivery of this Master Agreement a guarantee in an 
amount not less than the Guarantee Amount specified on the Cover Sheet and in a fotm 
reasonably acceptable to Patiy B. 

8.3 Grant of Security Interest/Remedies. To secure its obligations under this 
Agreement and to the extent either or both Patiies deliver Performance Assurance hereunder, 
each Party (a "Pledgor") hereby grants to the other Party (the "Secured Party") a present and 
continuing security interest in, and lien on (and right of setoff against), and assignment of, all 
cash collateral and cash equivalent collateral attd any and all proceeds resulting therefrom or the 
liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, such 
Secured Party, and each Party agrees to take such action as the other Patiy reasonably requires in 
order to perfect the Secured Patiy' s first-priority security interest in, and lien on (and right of 
setoff against), such collateral and any and all proceeds resulting therefrom or from the 
liquidation thereof. Upon or any time after the occurrence or deemed occurrence and during the 
continuation of an Event of Default or an Early Termination Date, the Non-Defaulting Party may 
do any one or more of the following: (i) exercise any of the rights and remedies of a Secured 
Party with respect to all Performance Assurance, including any such rights and remedies under 
law then in effect; (ii) exercise its rights of setoff against any and all propetiy of the Defaulting 
Patiy in the possession of the Non-Defaulting Patiy or its agent; (iii) draw on any outstanding 
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Letter of Credit issued for its benefit; and (iv) liquidate all Perfo1mance Assurance then held by 
or for the benefit of the Secured Party free from any claim or right of any nature whatsoever of 
the Defaulting Party, including any equity or right of purchase or redemption by the Defaulting 
Patiy. The Secured Patiy shall apply the proceeds of the collateral realized upon the exercise of 
any such rights or remedies to reduce the Pledgor's obligations under the Agreement (the 
Pledgor remaining liable for any amounts owing to the Secured Party after such application), 
subject to the Secured Patiy's obligation to return any surplus proceeds remaining after such 
obligations are satisfied in full. 

ARTICLE NINE: GOVERNMENTAL CHARGES 

9 .1 Cooperation. Each Party shall use reasonable effo1ts to implement the provisions 
of and to administer this Master Agreement in accordance with the intent of the parties to 
minimize all taxes , so long as neither Patty is materially adversely affected by such efforts. 

9 .2 Governmental Charges. Seller shall pay or cause to be paid all taxes imposed by 
any government authority("Gove1mnental Charges") on or with respect to the Product or a 
Transaction arising prior to the Delivery Point. Buyer shall pay or cause to be paid all 
Governmental Charges on or with respect to the Product or a Transaction at and from the 
Delivery Point (other than ad valorem, franchise or income taxes which are related to the sale of 
the Product and are, therefore, the responsibility of the Seller). In the event Seller is required by 
law or regulation to remit or pay Gove1mnental Charges which are Buyer's responsibility 
hereunder, Buyer shall promptly reimburse Seller for such Governmental Charges. If Buyer is 
required by law or regulation to remit or pay Governmental Charges which are Seller's 
responsibility hereunder, Buyer may deduct the amount of any such Governmental Charges from 
the sums due to Seller under Atticle 6 of this Agreement. Nothing shall obligate or cause a Pmiy 
to pay or be liable to pay any Governmental Charges for which it is exempt under the law. 

ARTICLE TEN: MISCELLANEOUS 

10.l Term of Master Agreement. The term of this Master Agreement shall commence 
on the Effective Date and shall remain in effect until te1minated by either Patiy upon (thitiy) 30 
days' prior written notice; provided, however, that such termination shall not affect or excuse the 
performance of either Party under any provision of this Master Agreement that by its terms 
survives any such termination and, provided further, that this Master Agreement and any other 
documents executed at1d delivered hereunder shall remain in effect with respect to the 
Transaction( s) entered into prior to the effective date of such te1mination until both Parties have 
fulfilled all of their obligations with respect to such Transaction(s), or such Transaction(s) that 
have been te1minated under Section 5 .2 of this Agreement. 

10.2 Representations and Warranties. On the Effective Date and the date of entering 
into each Transaction, each Patty represents and warrants to the other Pmty that: 

(i) it is duly organized, validly existing and in good standing under the laws 
of the jurisdiction of its formation; 
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(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

it has all regulatory authorizations necessary for it to legally perform its 
obligations under this Master Agreement and each Transaction (including 
any Confirmation accepted in accordance with Section 2.3); 

the execution, delivery and perfo1mance of this Master Agreement and 
each Transaction (including any Confirmation accepted in accordance 
with Section 2.3) are within its powers, have been duly authorized by all 
necessary action and do not violate any of the terms and conditions in its 
governing documents, any contracts to which it is a paiiy or any law, rule, 
regulation, order or the like applicable to it; 

this Master Agreement, each Transaction (including any Confirmation 
accepted in accordance with Section 2.3), and each other document 
executed and delivered in accordance with this Master Agreement 
constitutes its legally valid and binding obligation enforceable against it in 
accordance with its te1ms; subject to any Equitable Defenses. 

it is not Bankrupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would 
result in it being or becoming Bankrupt; 

there is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any legal proceedings that could materially adversely affect its 
ability to perfo1m its obligations under this Master Agreement and each 
Transaction (including any Confirmation accepted in accordance with 
Section 2.3); 

no Event of Default or Potential Event of Default with respect to it has 
occuned and is continuing and no such event or circumstance would occur 
as a result of its entering into or performing its obligations under this 
Master Agreement and each Transaction (including any Confirmation 
accepted in accordance with Section 2.3); 

it is acting for its own account, has made its own independent decision to 
enter into this Master Agreement and each Transaction (including any 
Confomation accepted in accordance with Section 2.3) and as to whether 
this Master Agreement and each such Transaction (including any 
Confirmation accepted in accordance with Section 2.3) 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 Master Agreement and each 
Transaction (including any Confirmation accepted in accordance with 
Section 2.3); 

it is a "forward contract merchant" within the meaning of the United 
States Bankruptcy Code; 
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(x) it has entered into this Master Agreement and each Transaction (including 
any Confitmation accepted in accordance with Section 2.3) in connection 
with the conduct of its business and it has the capacity or ability to make 
or take delivery of all Products referred to in the Transaction to which it is 
a Party; 

(xi) with respect to each Transaction (including any Confirmation accepted in 
accordance with Section 2.3) involving the purchase or sale of a Product 
or an Option, it is a producer, processor, commercial user or merchant 
handling the Product, and it is entering into such Transaction for purposes 
related to its business as such; and 

(xii) the material economic terms of each Transaction are subject to individual 
negotiation by the Patties. 

10.3 Title and Risk of Loss. Title to and risk of loss related to the Product shall 
transfer from Seller to Buyer at the Delivery Point. Seller wanants that it will deliver to Buyer 
the Quantity of the Product free and clear of all liens, security interests, claims and 
encumbrances or any interest therein or thereto by any person arising prior to the Delivery Point. 

10.4 Indemnity. Each Party shall indemnify, defend and hold hatmless the other Party 
from and against any Claims arising from or out of any event, circumstance, act or incident first 
occmTing or existing during the period when control and title to Product is vested in such Party 
as provided in Section 10.3. Each Patiy shall indemnify, defend and hold hatmless the other 
Patiy against any Governmental Chat·ges for which such Patiy is responsible under Article Nine. 

10.5 Assignment. Neither Patty shall assign this Agreement or its rights hereunder 
without the prior written consent of the other Party, which consent may be withheld in the 
exercise of its sole discretion; provided, however, either Patty may, without the consent of the 
other Patiy (and without relieving itself from liability hereunder), (i) transfer, sell, pledge, 
encumber or assign this Agreement or the accounts, revenues or proceeds hereof in connection 
with any financing or other financial arrangements, (ii) transfer or assign this Agreement to an 
affiliate of such Patty which affiliate's creditworthiness is equal to or higher than that of such 
Patty, or (iii) transfer or assign this Agreement to any person or entity succeeding to all or 
substantially all of the assets whose creditworthiness is equal to or higher than that of such Patiy; 
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. 

10.6 Governing Law. THIS AGREEMENT AND THE RIGHTS AND DUTIES OF 
THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, 
ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. EACH 
PARTY WAIVES ITS RESPECTIVE RIGHT TO ANY JURY TRIAL WITH RESPECT TO 
ANY LITIGATION ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT. 
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10.7 Notices. All notices, requests, statements or payments shall be made as specified 
in the Cover Sheet. Notices (other than scheduling requests) shall, unless otherwise specified 
herein, be in writing and may be delivered by hand delivery, United States mail, overnight 
courier service or facsimile. Notice by facsimile or hand delivery shall be effective at the close 
of business on the day actually received, if received during business hours on a Business Day, 
and otherwise shall be effective at the close of business on the next Business Day. Notice by 
overnight United States mail or courier shall be effective on the next Business Day after it was 
sent. A Patiy may change its addresses by providing notice of same in accordance herewith. 

10.8 General. This Master Agreement (including the exhibits, schedules and any 
written supplements hereto), the Party A Tariff, if any, the Party B Tariff, if any, any designated 
collateral, credit support or margin agreement or similar arrangement between the Parties and all 
Transactions (including any Confitmation accepted in accordance with Section 2.3) constitute 
the entire agreement between the Parties relating to the subject matter. Notwithstanding the 
foregoing, any collateral, credit supp01i or margin agreement or similar anangement between the 
Parties shall, upon designation by the Patiies, be deemed pati of this Agreement and shall be 
incorporated herein by reference. This Agreement shall be considered for all purposes as 
prepared through the joint efforts of the patiies and shall not be construed against one patiy or 
the other as a result of the preparation, substitution, submission or other event of negotiation, 
drafting or execution hereof. Except to the extent herein provided for, no amendment or 
modification to this Master Agreement shall be enforceable unless reduced to writing and 
executed by both Patiies. Each Party agrees if it seeks to amend any applicable wholesale power 
sales tariff during the term of this Agreement, such amendment will not in any way affect 
outstanding Transactions under this Agreement without the prior written consent of the other 
Party. Each Patiy further agrees that it will not assert, or defend itself, on the basis that any 
applicable tariff is inconsistent with this Agreement. This Agreement shall not impart any rights 
enforceable by any third party (other than a permitted successor or assignee bound to this 
Agreement). Waiver by a Patiy of any default by the other Patiy shall not be construed as a 
waiver of any other default. Any provision declared or rendered unlawful by any applicable 
court of law or regulatoty agency or deemed unlawful because of a statutory change 
(individually or collectively, such events refened to as "Regulatory Event") will not otherwise 
affect the remaining lawful obligations that arise under this Agreement; and provided, futiher, 
that if a Regulatory Event occurs, the Patiies shall use their best efforts to reforn1 this Agreement 
in order to give effect to the original intention of the Parties. The te1m "including" when used in 
this Agreement shall be by way of example only and shall not be considered in any way to be in 
limitation. The headings used herein are for convenience and reference purposes only. All 
indemnity and audit rights shall survive the te1mination of this Agreement for twelve (12) 
months. This Agreement shall be binding on each Party's successors and permitted assigns. 

10.9 Audit. Each Party has the right, at its sole expense and during normal working 
hours, to examine the records of the other Party to the extent reasonably necessary to verify the 
accuracy of any statement, charge or computation made pursuant to this Master Agreement. If 
requested, a Patiy shall provide to the other Party statements evidencing the Quantity delivered 
at the Delivery Point. If any such examination reveals any inaccuracy in any statement, the 
necessary adjustments in such statement and the payments thereof will be made promptly and 
shall bear interest calculated at the Interest Rate from the date the overpayment or underpayment 
was made until paid; provided, however, that no adjustment for any statement or payment will be 
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made unless objection to the accuracy thereof was made prior to the lapse of twelve (12) months 
from the rendition thereof, and thereafter any objection shall be deemed waived. 

10.10 F01ward Contract. The Pmiies acknowledge and agree that all Transactions 
constitute "fo1ward contracts" within the meaning of the United States Bankrnptcy Code. 

10.11 Confidentiality. If the Pmiies have elected on the Cover Sheet to make this 
Section 10.11 applicable to this Master Agreement, neither Pmiy shall disclose the te1ms or 
conditions of a Transaction under this Master Agreement to a third party (other than the Party's 
employees, lenders, counsel, accountants or advisors who have a need to know such information 
and have agreed to keep such terms confidential) except in order to comply with any applicable 
law, regulation, or any exchange, control area or independent system operator rule or in 
connection with any court or regulatory proceeding; provided, however, each Party shall, to the 
extent practicable, use reasonable effo1is to prevent or limit the disclosure. 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. 
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SCHEDULEM 

(THIS SCHEDULE IS INCLUDED IF THE APPROPRIATE BOX ON THE COVER 
SHEET IS MARKED INDICATING A PARTY IS A GOVERNMENTAL ENTITY OR 
PUBLIC POWER SYSTEM) 

A. The Parties agree to add the following definitions in Atticle One. 

"Governmental Entity or Public Power System" means a 
municipality, county, governmental board, public power authority, public 
utility district, joint action agency, or other similar political subdivision or 
public entity of the United States, one or more States or territories or any 
combination thereof. 

"Special Fund" means a fund or account of the Governmental 
Entity or Public Power System set aside and or pledged to satisfy the 
Public Power System's obligations hereunder out of which amounts shall 
be paid to satisfy all of the Public Power System's obligations under this 
Master Agreement for the entire Delivery Period. 

B. The following sentence shall be added to the end of the definition of "Force 
Majeure" in Article One. 

If the Claiming Party is a Governmental Entity or Public Power System, 
Force Majeure does not include any action taken by the Governmental 
Entity or Public Power System in its governmental capacity. 

C. The Patties agree to add the following representations and warranties to 
Section 10.2: 

Fmther and with respect to a Patty that is a Governmental Entity or 
Public Power System, such Governmental Entity or Public Power System 
represents and warrants to the other Patty continuing throughout the tetm 
of this Master Agreement, with respect to this Master Agreement and each 
Transaction, as follows: (i) all acts necessary to the valid execution, 
delivery and performance of this Master Agreement, including without 
limitation, competitive bidding, public notice, election, referendum, prior 
appropriation or other required procedures has or will be taken and 
performed as required under the Act and the Public Power System's 
ordinances, bylaws or other regulations, (ii) all persons making up the 
governing body of Governmental Entity or Public Power System are the 
duly elected or appointed incumbents in their positions and hold such 

Cite the state enabling and other relevant statutes applicable to Governmental Entity or 
Public Power System. 
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positions in good standing in accordance with the Act and other applicable 
law, (iii) entry into and performance of this Master Agreement by 
Governmental Entity or Public Power System are for a proper public 
purpose within the meaning of the Act and all other relevant 
constitutional, organic or other governing documents and applicable law, 
(iv) the term of this Master Agreement does not extend beyond any 
applicable limitation imposed by the Act or other relevant constitutional, 
organic or other governing documents and applicable law, (v) the Public 
Power System's obligations to make payments hereunder are 
unsubordinated obligations and such payments are (a) operating and 
maintenance costs (or similar designation) which enjoy first priority of 
payment at all times under any and all bond ordinances or indentures to 
which it is a paiiy, the Act and all other relevant constitutional, organic or 
other governing documents and applicable law or (b) otherwise not subject 
to any prior claim under any and all bond ordinances or indentures to 
which it is a party, the Act and all other relevant constitutional, organic or 
other governing documents and applicable law and are available without 
limitation or deduction to satisfy all Governmental Entity or Public Power 
System' obligations hereunder and under each Transaction or ( c) ai·e to be 
made solely from a Special Fund, (vi) entry into and perfo1mance of this 
Master Agreement and each Transaction by the Governmental Entity or 
Public Power System will not adversely affect the exclusion from gross 
income for federal income tax purposes of interest on any obligation of 
Governmental Entity or Public Power System othe1wise entitled to such 
exclusion, and (vii) obligations to make payments hereunder do not 
constitute any kind of indebtedness of Governmental Entity or Public 
Power System or create any kind of lien on, or security interest in, any 
prope1iy or revenues of Governmental Entity or Public Power System 
which, in either case, is proscribed by any provision of the Act or any 
other relevant constitutional, organic or other governing documents and 
applicable law, any order or judgment of any court or other agency of 
government applicable to it or its assets, or any contractual restriction 
binding on or affecting it or any of its assets. 

D. The Parties agree to add the following sections to Article Three: 

Section 3.4 Public Power System's Deliveries. On the Effective 
Date and as a condition to the obligations of the other Party under this 
Agreement, Governmental Entity or Public Power System shall provide 
the other Party hereto (i) certified copies of all ordinances, resolutions, 
public notices and other documents evidencing the necessary 
authorizations with respect to the execution, delivery and perfo1mance by 
Governmental Entity or Public Power System of this Master Agreement 
and (ii) an opinion of counsel for Governmental Entity or Public Power 
System, in fo1m and substance reasonably satisfactory to the Other Party, 
regarding the validity, binding effect and enforceability of this Master 
Agreement against Governmental Entity or Public Power System in 
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respect of the Act and all other relevant constitutional organic or other 
governing documents and applicable law. 

Section 3.5 No Immunity Claim. Governmental Entity or Public 
Power System wmwnts and covenants that with respect to its contractual 
obligations hereunder and perf01mance thereof, it will not claim immunity 
on the grounds of sovereignty or similar grounds with respect to itself or 
its revenues or assets from (a) suit, (b) jurisdiction of court (including a 
court located outside the jurisdiction of its organization), ( c) relief by way 
of injunction, order for specific performance or recovery of prope1iy, (d) 
attachment of assets, or ( e) execution or enforcement of any judgment. 

E. If the appropriate box is checked on the Cover Sheet, as an alternative to selecting 
one of the options under Section 8.3, the Pmiies agree to add the following section to Article 
Three: 

Section 3.6 Gove1mnental Entity or Public Power System 
Security. With respect to each Transaction, Governmental Entity or 
Public Power System shall either (i) have created and set aside a Special 
Fund or (ii) upon execution of this Master Agreement and prior to the 
commencement of each subsequent fiscal year of Gove1mnental Entity or 
Public Power System during any Delivery Period, have obtained all 
necessary budgetary approvals and certifications for payment of all of its 
obligations under this Master Agreement for such fiscal year; any breach 
of this provision shall be deemed to have arisen during a fiscal period of 
Governmental Entity or Public Power System for which budgetary 
approval or ce1iification of its obligations under this Master Agreement is 
in effect and, notwithstanding anything to the contrary in Aliicle Four, an 
Early Termination Date shall automatically and without fmiher notice 
occur hereunder as of such date wherein Governmental Entity or Public 
Power System shall be treated as the Defaulting Party. Governmental 
Entity or Public Power System shall have allocated to the Special Fund or 
its general funds a revenue base that is adequate to cover Public Power 
System's payment obligations hereunder throughout the entire Delivery 
Period. 

F. If the appropriate box is checked on the Cover Sheet, the Pmiies agree to add the 
following section to Article Eight: 

Section 8.4 Governmental Security. As security for payment and 
performance of Public Power System's obligations hereunder, Public 
Power System hereby pledges, sets over, assigns and grants to the other 
Party a security interest in all of Public Power System's right, title and 
interest in and to [specify collateral]. 

40 

Version 2.1 (111odified 4/25/00) 
CCOPYRIGHT 2000 by the Edison Electric Institute and National Energy Marketers Association 

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 587 of 648 



G. The Parties agree to add the following sentence at the end of Section 10.6 -
Governing Law: 

2 

NOTWITHSTANDING THE FOREGOING, IN RESPECT OF THE 
APPLICABILITY OF THE ACT AS HEREIN PROVIDED, THE LAWS 
OF THE STATE OF 2 SHALL APPLY. 

Insert relevant state for Governmental Entity or Public Power System. 
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SCHEDULE P: PRODUCTS AND RELATED DEFINITIONS 

"Ancillary Services" means any of the services identified by a Transmission Provider in 
its transmission tariff as "ancillary services" including, but not limited to, regulation and 
frequency response, energy imbalance, operating reserve-spinning and operating reserve
supplemental, as may be specified in the Transaction. 

"Capacity" has the meaning specified in the Transaction. 

"Energy" means three-phase, 60-cycle alternating current electric energy, expressed in 
megawatt hours. 

"Firm (LD)" means, with respect to a Transaction, that either Pmiy shall be relieved of its 
obligations to sell and deliver or purchase and receive without liability only to the extent that, 
and for the period during which, such performance is prevented by Force Majeure. In the 
absence of Force Majeure, the Pmiy to which perfo1mance is owed shall be entitled to receive 
from the Party which failed to deliver/receive an amount dete1mined pursuant to Aliicle Four. 

"Firm Transmission Contingent - Contract Path" means, with respect to a Transaction, 
that the performmce of either Seller or Buyer (as specified in the Transaction) shall be excused, 
and no damages shall be payable including any amounts dete1mined pursuant to Aliicle Four, if 
the transmission for such Transaction is interrupted or curtailed and (i) such Pmiy has provided 
for film trmsmission with the transmission provider(s) for the Product in the case of the Seller 
from the generation source to the Delivery Point or in the case of the Buyer from the Delivery 
Point to the ultimate sink, and (ii) such intenuption or curtailment is due to "force majeure" or 
"uncontrollable force" or a similar term as defined under the applicable transmission provider's 
tariff. This contingency shall excuse perfo1mmce for the duration of the interruption or 
curtailment notwithstanding the provisions of the definition of "Force Majeure" in Section 1.23 
to the contrary. 

"Firm Transmission Contingent - Delivery Point" means, with respect to a Transaction, 
that the performance of either Seller or Buyer (as specified in the Transaction) shall be excused, 
and no damages shall be payable including any amounts dete1mined pursuant to Aliicle Four, if 
the transmission to the Delivery Point (in the case of Seller) or from the Delivery Point (in the 
case of Buyer) for such Transaction is interrupted or curtailed and (i) such Party has provided for 
firm transmission with the transmission provider(s) for the Product, in the case of the Seller, to 
be delivered to the Delivery Point or, in the case of Buyer, to be received at the Delivery Point 
and (ii) such interruption or curtailment is due to "force majeure" or "uncontrollable force" or a 
similar term as defined under the applicable transmission provider's tariff. This transmission 
contingency excuses performance for the duration of the interruption or cmiailment, 
notwithstanding the provisions of the definition of "Force Majeure" in Section 1.23 to the 
contrary. Interruptions or cmiailments of transmission other than the transmission either 
immediately to or from the Delivery Point shall not excuse performance 

"Film (No Force Majeure)" means, with respect to a Transaction, that if either Party fails 
to perform its obligation to sell and deliver or purchase and receive the Product, the Pmiy to 
which perfo1mance is owed shall be entitled to receive from the Pmiy which failed to perform an 
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amount dete1mined pursuant to Article Four. Force Majeure shall not excuse peiformance of a 
Firm (No Force Majeure) Transaction. 

"Into (the "Receiving Transmission Provider"), Seller's Daily Choice" 
means that, in accordance with the provisions set forth below, (1) the Product shall be scheduled 
and delivered to an interconnection or interface ("Interface") either (a) on the Receiving 
Transmission Provider's transmission system border or (b) within the control area of the 
Receiving Transmission Provider if the Product is from a source of generation in that control 
area, which Interface, in either case, the Receiving Transmission Provider identifies as available 
for delivery of the Product in or into its control area; and (2) Seller has the right on a daily 
prescheduled basis to designate the Interface where the Product shall be delivered. An "Into" 
Product shall be subject to the following provisions: 

1. Prescheduling and Notification. Subject to the provisions of Section 6, not later 
than the prescheduling deadline of 11 :00 a.m. CPT on the Business Day before the next delivery 
day or as otherwise agreed to by Buyer and Seller, Seller shall notify Buyer ("Seller's 
Notification") of Seller's immediate upstream counte1paity and the Interface (the "Designated 
Interface") where Seller shall deliver the Product for the next delivery day, and Buyer shall 
notify Seller of Buyer's immediate downstream counterparty. 

2. Availability of "Film Transmission" to Buyer at Designated Interface; "Timely 
Request for Transmission," "ADI" and "Available Transmission." In dete1mining availability to 
Buyer of next-day firm transmission ("Firm Transmission") from the Designated Interface, a 
"Timely Request for Transmission" shall mean a properly completed request for Film 
Transmission made by Buyer in accordance with the controlling tariff procedures, which request 
shall be submitted to the Receiving Transmission Provider no later than 30 minutes after delivery 
of Seller's Notification, provided, however, if the Receiving Transmission Provider is not 
accepting requests for Firm Transmission at the time of Seller's Notification, then such request 
by Buyer shall be made within 30 minutes of the time when the Receiving Transmission 
Provider first opens thereafter for purposes of accepting requests for Film Transmission. 

Pursuant to the terms hereof, delivery of the Product may under certain circumstances be 
redesignated to occur at an Interface other than the Designated Interface (any such alternate 
designated interface, an "ADI") either (a) on the Receiving Transmission Provider's transmission 
system border or (b) within the control area of the Receiving Transmission Provider if the 
Product is from a source of generation in that control area, which ADI, in either case, the 
Receiving Transmission Provider identifies as available for delivery of the Product in or into its 
control area using either firm or non-firm transmission, as available on a day-ahead or hourly 
basis (individually or collectively refe!Ted to as "Available Transmission") within the Receiving 
Transmission Provider's transmission system. 

3. Rights of Buyer and Seller Depending Upon Availability of/Timely Request for 
Firm Transmission. 

A. Timely Request for Firm Transmission made by Buyer, Accepted by the 
Receiving Transmission Provider and Purchased by Buyer. If a Timely Request for Firm 
Transmission is made by Buyer and is accepted by the Receiving Transmission Provider 
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and Buyer purchases such Finn Transmission, then Seller shall deliver and Buyer shall 
receive the Product at the Designated Interface. 

i. If the Firm Transmission purchased by Buyer within the Receiving 
Transmission Provider's transmission system from the Designated Interface 
ceases to be available to Buyer for any reason, or if Seller is unable to deliver the 
Product at the Designated Interface for any reason except Buyer's non
perf01mance, then at Seller's choice from among the following, Seller shall: (a) 
to the extent Firm Transmission is available to Buyer from an ADI on a day-ahead 
basis, require Buyer to purchase such Firm Transmission from such ADI, and 
schedule and deliver the affected portion of the Product to such ADI on the basis 
of Buyer's purchase of Firm Transmission, or (b) require Buyer to purchase non
firm transmission, and schedule and deliver the affected po1tion of the Product on 
the basis of Buyer's purchase of non-firm transmission from the Designated 
Interface or an ADI designated by Seller, or (c) to the extent firm transmission is 
available on an hourly basis, require Buyer to purchase firm transmission, and 
schedule and deliver the affected p01tion of the Product on the basis of Buyer's 
purchase of such hourly firm transmission from the Designated Interface or an 
ADI designated by Seller. 

ii. If the Available Transmission utilized by Buyer as required by 
Seller pursuant to Section 3A(i) ceases to be available to Buyer for any reason, 
then Seller shall again have those alternatives stated in Section 3A(i) in order to 
satisfy its obligations. 

m. Seller's obligation to schedule and deliver the Product at an ADI is 
subject to Buyer's obligation referenced in Section 4B to cooperate reasonably 
therewith. If Buyer and Seller cannot complete the scheduling and/or delivery at 
an ADI, then Buyer shall be deemed to have satisfied its receipt obligations to 
Seller and Seller shall be deemed to have failed its delivery obligations to Buyer, 
and Seller shall be liable to Buyer for amounts dete1mined pursuant to Atticle 
Four. 

iv. In each instance in which Buyer and Seller must make alternative 
scheduling arrangements for delivery at the Designated Interface or an ADI 
pursuant to Sections 3A(i) or (ii), and Firm Transmission had been purchased by 
both Seller and Buyer into and within the Receiving Transmission Provider's 
transmission system as to the scheduled delivery which could not be completed as 
a result of the interruption or curtailment of such Firm Transmission, Buyer and 
Seller shall bear their respective transmission expenses and/or associated 
congestion charges incurred in connection with efforts to complete delivery by 
such alternative scheduling and delivery atrnngements. In any instance except as 
set fotth in the immediately preceding sentence, Buyer and Seller must make 
alternative scheduling anangements for delivery at the Designated Interface or an 
ADI under Sections 3A(i) or (ii), Seller shall be responsible for any additional 
transmission purchases and/or associated congestion charges incurred by Buyer in 
connection with such alternative scheduling arrangements. 
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B. Timely Request for Firm Transmission Made by Buyer but Rejected by 
the Receiving Transmission Provider. If Buyer's Timely Request for Firm Transmission 
is rejected by the Receiving Transmission Provider because of unavailability of Film 
Transmission from the Designated Interface, then Buyer shall notify Seller within 15 
minutes after receipt of the Receiving Transmission Provider's notice of rejection 
("Buyer's Rejection Notice"). If Buyer timely notifies Seller of such unavailability of 
Fitm Transmission from the Designated Interface, then Seller shall be obligated either (I) 
to the extent Firm Transmission is available to Buyer from an ADI on a day-ahead basis, 
to require Buyer to purchase (at Buyer's own expense) such Film Transmission from 
such ADI and schedule and deliver the Product to such ADI on the basis of Buyer's 
purchase of Firm Transmission, and thereafter the provisions in Section 3A shall apply, 
or (2) to require Buyer to purchase (at Buyer's own expense) non-fitm transmission, and 
schedule and deliver the Product on the basis of Buyer's purchase of non-firm 
transmission from the Designated Interface or an ADI designated by the Seller, in which 
case Seller shall bear the risk of interruption or cmtailment of the non-fitm transmission; 
provided, however, that ifthe non-firm transmission is intenupted or cmtailed or if Seller 
is unable to deliver the Product for any reason, Seller shall have the right to schedule and 
deliver the Product to another ADI in order to satisfy its delivery obligations, in which 
case Seller shall be responsible for any additional transmission purchases and/or 
associated congestion charges incurred by Buyer in connection with Seller's inability to 
deliver the Product as originally prescheduled. If Buyer fails to timely notify Seller of 
the unavailability of Firm Transmission, then Buyer shall bear the risk of intenuption or 
cmtailment of transmission from the Designated Interface, and the provisions of Section 
3D shall apply. 

C. Timely Request for Firm Transmission Made by Buyer, Accepted by the 
Receiving Transmission Provider and not Purchased by Buyer. If Buyer's Timely 
Request for Film Transmission is accepted by the Receiving Transmission Provider but 
Buyer elects to purchase non-firm transmission rather than Firm Transmission to take 
delivery of the Product, then Buyer shall bear the risk of intenuption or curtailment of 
transmission from the Designated Interface. In such circumstances, if Seller's delivery is 
interrupted as a result of transmission relied upon by Buyer from the Designated 
Interface, then Seller shall be deemed to have satisfied its delivery obligations to Buyer, 
Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to 
Seller for amounts determined pursuant to Article Four. 

D. No Timely Request for Firm Transmission Made by Buyer, or Buyer Fails 
to Timely Send Buyer's Rejection Notice. If Buyer fails to make a Timely Request for 
Firm Transmission or Buyer fails to timely deliver Buyer's Rejection Notice, then Buyer 
shall bear the risk of intenuption or cmtailment of transmission from the Designated 
Interface. In such circumstances, if Seller's delivery is interrnpted as a result of 
transmission relied upon by Buyer from the Designated Interface, then Seller shall be 
deemed to have satisfied its delivery obligations to Buyer, Buyer shall be deemed to have 
failed to receive the Product and Buyer shall be liable to Seller for amounts detetmined 
pursuant to Article Four. 
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4. Transmission. 

A. Seller's Responsibilities. Seller shall be responsible for transmission 
required to deliver the Product to the Designated Interface or ADI, as the case may be. It 
is expressly agreed that Seller is not required to utilize Film Transmission for its delivery 
obligations hereunder, and Seller shall bear the risk of utilizing non-fitm transmission. If 
Seller's scheduled delivery to Buyer is interrupted as a result of Buyer's attempted 
transmission of the Product beyond the Receiving Transmission Provider's system 
border, then Seller will be deemed to have satisfied its delivery obligations to Buyer, 
Buyer shall be deemed to have failed to receive the Product and Buyer shall be liable to 
Seller for damages pursuant to Article Four. 

B. Buyer's Responsibilities. Buyer shall be responsible for transmission 
required to receive and transmit the Product at and from the Designated Interface or ADI, 
as the case may be, and except as specifically provided in Section 3A and 3B, shall be 
responsible for any costs associated with transmission therefrom. If Seller is attempting 
to complete the designation of an ADI as a result of Seller's rights and obligations 
hereunder, Buyer shall co-operate reasonably with Seller in order to effect such alternate 
designation. 

5. Force Majeure. An "Into" Product shall be subject to the "Force Majeure" 
provisions in Section 1.23. 

6. Multiple Paities in Delivery Chain Involving a Designated Interface. Seller and 
Buyer recognize that there may be multiple parties involved in the delivery and receipt of the 
Product at the Designated Interface or ADI to the extent that (1) Seller may be purchasing the 
Product from a succession of other sellers ("Other Sellers"), the first of which Other Sellers shall 
be causing the Product to be generated from a source ("Source Seller") and/or (2) Buyer may be 
selling the Product to a succession of other buyers ("Other Buyers"), the last of which Other 
Buyers shall be using the Product to serve its energy needs ("Sink Buyer"). Seller and Buyer 
further recognize that in ce1tain Transactions neither Seller nor Buyer may originate the decision 
as to either (a) the original identification of the Designated Interface or ADI (which designation 
may be made by the Source Seller) or (b) the Timely Request for Firm Transmission or the 
purchase of other Available Transmission (which request may be made by the Sink Buyer). 
Accordingly, Seller and Buyer agree as follows: 

A. If Seller is not the Source Seller, then Seller shall notify Buyer of the 
Designated Interface promptly after Seller is notified thereof by the Other Seller with 
whom Seller has a contractual relationship, but in no event may such designation of the 
Designated Interface be later than the prescheduling deadline pertaining to the 
Transaction between Buyer and Seller pursuant to Section 1. 

B. If Buyer is not the Sink Buyer, then Buyer shall notify the Other Buyer 
with whom Buyer has a contractual relationship of the Designated Interface promptly 
after Seller notifies Buyer thereof, with the intent being that the party bearing actual 
responsibility to secure transmission shall have up to 30 minutes after receipt of the 
Designated Interface to submit its Timely Request for Film Transmission. 
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C. Seller and Buyer each agree that any other communications or actions 
required to be given or made in connection with this "Into Product" (including without 
limitation, info1mation relating to an ADI) shall be made or taken promptly after receipt 
of the relevant information from the Other Sellers and Other Buyers, as the case may be. 

D. Seller and Buyer each agree that in ce1tain Transactions time is of the 
essence and it may be desirable to provide necessary inf01mation to Other Sellers and 
Other Buyers in order to complete the scheduling and delivery of the Product. 
Accordingly, Seller and Buyer agree that each has the right, but not the obligation, to 
provide information at its own risk to Other Sellers and Other Buyers, as the case may be, 
in order to effect the prescheduling, scheduling and delivery of the Product 

"Native Load" means the demand imposed on an electric utility or an entity by the 
requirements of retail customers located within a franchised service telTitory that the electric 
utility or entity has statuto1y obligation to serve. 

"Non-Firm" means, with respect to a Transaction, that delive1y or receipt of the Product 
may be interrupted for any reason or for no reason, without liability on the part of either Patty. 

"System Firm" means that the Product will be supplied from the owned or controlled 
generation or pre-existing purchased power assets of the system specified in the Transaction (the 
"System") with non-firm transmission to and from the Delivery Point, unless a different 
Transmission Contingency is specified in a Transaction. Seller's failure to deliver shall be 
excused: (i) by an event or circumstance which prevents Seller from performing its obligations, 
which event or circumstance was not anticipated as of the date the Transaction was agreed to, 
which is not within the reasonable control of, or the result of the negligence of, the Seller; (ii) by 
Buyer's failure to perform; (iii) to the extent necessary to preserve the integrity of, or prevent or 
limit any instability on, the System; (iv) to the extent the System or the control area or reliability 
council within which the System operates declares an emergency condition, as dete1mined in the 
system's, or the control area's, or reliability council's reasonable judgment; or (v) by the 
intelTuption or curtailment of transmission to the Delivery Point or by the occurrence of any 
Transmission Contingency specified in a Transaction as excusing Seller's performance. Buyer's 
failure to receive shall be excused (i) by Force Majeure; (ii) by Seller's failure to perfo1m, or (iii) 
by the interruption or cmtailment of transmission from the Delivery Point or by the occurrence 
of any Transmission Contingency specified in a Transaction as excusing Buyer's performance. 
In any of such events, neither party shall be liable to the other for any damages, including any 
amounts determined pursuant to Atticle Four. 

"Transmission Contingent" means, with respect to a Transaction, that the perfo1mance of 
either Seller or Buyer (as specified in the Transaction) shall be excused, and no damages shall be 
payable including any amounts determined pursuant to Article Four, if the transmission for such 
Transaction is unavailable or intenupted or cmtailed for any reason, at any time, anywhere from 
the Seller's proposed generating source to the Buyer's proposed ultimate sink, regardless of 
whether transmission, if any, that such Party is attempting to secure and/or has purchased for the 
Product is firm or non-firm. If the transmission (whether firm or non-firm) that Seller or Buyer 
is attempting to secure is from source to sink is unavailable, this contingency excuses 
perfo1mance for the entire Transaction. If the transmission (whether firm or non-firm) that Seller 
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or Buyer has secured from source to sink is intenupted or cu1tailed for any reason, this 
contingency excuses performance for the duration of the intenuption or curtailment 
notwithstanding the provisions of the definition of "Force Majeure" in Atticle 1.23 to the 
contrary. 

"Unit Firm" means, with respect to a Transaction, that the Product subject to the 
Transaction is intended to be supplied from a generation asset or assets specified in the 
Transaction. Seller's failure to deliver under a "Unit Film" Transaction shall be excused: (i) if 
the specified generation asset(s) are unavailable as a result of a Forced Outage (as defined in the 
NERC Generating Unit Availability Data System (GADS) Forced Outage repo1ting guidelines) 
or (ii) by an event or circumstance that affects the specified generation asset(s) so as to prevent 
Seller from performing its obligations, which event or circumstance was not anticipated as of the 
date the Transaction was agreed to, and which is not within the reasonable control of, or the 
result of the negligence of, the Seller or (iii) by Buyer's failure to perform. In any of such 
events, Seller shall not be liable to Buyer for any damages, including any amounts determined 
pursuant to Article Four. 
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MASTER POWER PURCHASE AND SALE AGREEMENT 
CONFIRMATION LETTER 

EXHIBIT A 

This confomation letter shall confom the Transaction agreed to on , _ 
between ("Party A") and ("Party B") 
regarding the sale/purchase of the Product under the te1ms and conditions as follows: 

Seller: -------------------------------

Buyer: ------------------------------
Product: 

[] Into _______ , Seller's Daily Choice 

[] Firm (LD) 

[] Film (No Force Majeure) 

[] System Finn 

(Specify System: ______________________ ) 

[] Unit Film 

(Specify Unit(s): 

[] Other-------------------------
[] Transmission Contingency (If not marked, no transmission contingency) 

[] FT-Contract Path Contingency [] Seller [] Buyer 

[] 

[] 

FT-Delivery Point Contingency 

Transmission Contingent 

[] Other transmission contingency 

[] 
[] 

Seller 

Seller 

[] 

[] 

Buyer 

Buyer 

(Specify: _________________________ ) 

Contract Quantity: 

Delivery Point: ---------------------------

Contract Price: 

EnergyPrice: ----------------------------

Other Charges: ----------------------------
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Confirmation Letter 
Page 2 

Delivery Period: 

Special Conditions: ---------------------------

Scheduling: ----------------------------

Option Buyer: ----------------------------~ 

Option Seller: 

Type of Option: 

Strike Price: 

Premium: -----------------------------
Exercise Period: 

This confitmation letter is being provided pursuant to and in accordance with the Master 
Power Purchase and Sale Agreement dated (the "Master Agreement") between 
Party A and Party B, and constitutes part of and is subject to the terms and provisions of such 
Master Agreement. Terms used but not defined herein shall have the meanings ascribed to them 
in the Master Agreement. 

[Party A] [Patty B] 

Name: Name: 

Title: Title: 

Phone No: Phone No: 

Fax: Fax: 
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PARAGRAPH4 
to the 

GAS ANNEX 
to the 

EEi MASTER POWER PURCHASE & SALE AGREEMENT 

GAS ANNEX ELECTIONS COVER SHEET 

Paragraph 4. Elections and Variables 

Name: Louisville Gas and Elec!l'ic 
Company/Kentucky Utilities Company 
("LGE"f'KU" or "Party A") 

Effective Date of EEi Master Agreement 
between Party A and Party B: July 23, 2012 

All Notices: 

As set forth on the EEI Master Agreement 
Cover Sheet unless otherwise set forth below: 

Street: 

City: 

Attn: 

Phone: 

Facsimile: 

Duns: 

Invoices: 

As set forth on the EEI Master Agreement 
Cover Sheet unless otherwise set forth below: 

Email: 

Phone: 
Facsimile: 

Non1inations: 

As set forth on the EE! Master Agreement 
Cover Sheet unless otherwise set forth below: 

Name: J.P. Morgan Ventures Energy 
Corporation ("Party B") 

All Notices: 

As set forth on the EE! Master Agreement Cover Sheet 
unless otherwise set forth below: 

Street: 

City 

Phone: 

Facsimile: 

Duns: 

Federal Tax ID Number: 

Invoices: 

As set forth on the EE! Master Agreement Cover Sheet 
unless otherwise set fo11h below: 

Phone: 

Facsimile: 

As set forth on the EEI Master Agreement Cover Sheet 
unless otherwise set fo11h below: 
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-502-627-3034 
502-627-4655 

Confirmations: 

As set forth on the EEI Master Agreement Cover 
Sheet unless otherwise set forth below: 

Attn: 

Phone: 

Facsimile: 

Option Exercise: 

As set fo11h on the EEI Master Agreement Cover 
Sheet unless otherwise set forth below: 

Attn: 

Phone: 

Facsimile: 

Email: 

0 Wire Transfer - or - oACH (check one box): 

As set forth in Part 4 of the Schedule unless 
othenvise set forth below: 

Elections for Paragraph Two 

Attn: Gas Scheduling 
Email: NIA 
Phone: (713) 236-5027 
Facsimile: (713) 236-4100 

Confir1nations: 

As set forth on the EEI Master Agreement Cover 
Sheet unless otherwise set forth below: 

Attn: 

Phone: 

Facsimile: 

Option Exercise: 

As set fo11h on the EEI Master Agreement Cover 
Sheet unless otherwise set forth below: 

Attn: 

Phone: 

Facsimile: 

0Wire Transfer - or - oACH (check one box): 

As set forth in Part 4 of the Schedule unless 
otherwise set forth below: 

BNK: JPMorgan Chase Bank 
ABA: 021000021 
ACCT: 304289361 

Note: Please include "North America - Gas 
Trading" on all payments. 

2.5 Payment Netting D Option A (Payment Netting with Payment on the 251
'}- If neither 

Option A nor Option B is checked, Option A shall be applicable. 

2.6 Seller Pays Before and At 
Delivery Point 

0 Option B (No Payment Netting) 

D Paragraph2.6 is applicable. If not checked, inapplicable. 
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Elections for Paragraph Three 

3.3 Remedies For Failure to 
Deliver or Receive 

D Option A - Spot Price Standard - If neither Option A nor Option 
B is checked, Option B shall be applicable. 

D Other Index Applicable to Spot Price Standard, if any: 

0 Option B - Cover Standard 

GAS ANNEX 
TO THE 

EEi MASTER POWER 
PURCHASE & SALE AGREEMENT 

WHEREAS, Party A and Party B have entered into an EEI Master Power Purchase & 
Sale Agreement (including without limitation any amendments, annexes or Cover Sheet thereto 
which are provided for and incorporated into the EEI Master Power Purchase & Sale Agreement, 
the "EEI Master Agreement"), which EE! Master Agreement governs the terms and conditions 
pursuant to which the Parties may enter into transactions relating to the purchase and sale of 
electric capacity, energy and other products related thereto; and 

WHEREAS, the Patties desire to enter into this Gas Annex to the EEI Master Agreement 
to provide for the terms and conditions under which the Patties may enter into Transactions 
relating to the purchase and sale of natural gas and products related thereto; 

NOW, THEREFORE, the Parties agree as follows: 

PARA GRAPH ONE: GENERAL TERMS 

1.1 Scope of Agreement. The Parties agree that they are entering into this Gas Annex to the 
EEI Master Agreement (this "EEi Gas Annex") in order to provide for the terms and conditions 
pursuant to which the Patties may enter into Transactions for Gas Products (as defined below). 
For purposes of this EEi Gas Annex, "NAESB Gas Contract" shall mean the NAESB Base 
Contract for Sale and Purchase of Natural Gas, NAESB Standard 6.3.1, dated April 19, 2002. 
This EEI Gas Annex, together with the Paragraph 4 Gas Annex Elections Cover Sheet 
("Paragraph 4 Cover Sheet''), supplements, forms a part of, and is incorporated into, the EEi 
Master Agreement. Capitalized tetms used in this EEi Gas Annex but not defined herein shall 
have the meanings given such terms in the EEi Master Agreement. 

It is intended that the tetms set faith in the EEi Master Agreement and this EEi Gas Annex apply 
to those Transactions that relate to Gas Products (each such Transaction, a "Gas Products 
Transaction"). Unless otherwise expressly amended pursuant to this EEI Gas Annex, all of the 
terms and conditions set forth in the EE! Master Agreement shall be applicable to Gas Products 
Transactions entered into between the Patties. The term "Transaction" as used in the EEI Master 
Agreement means both Transactions relating to Power Products and Gas Products and except as 
otherwise provided in this EEI Gas Annex, the EEI Master Agreement shall apply equally to all 
such Transactions without differentiation. By way of example only, the Parties intend that the 
occurrence of an Event of Default under Section 5.1 would enable the Non-Defaulting Party to 
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exercise any or all of the rights in Atticle Five with respect to all Transactions notwithstanding 
whether such Transactions are for Gas Products and/or Power Products; and that the collateral 
provisions agreed to by the Patties in the Collateral Annex to the EEI Master Agreement, if any, 
shall apply to all Transactions notwithstanding whether such Transactions are for Gas Products 
and/or Power Products. In the event of any inconsistency among or between the EEI Master 
Agreement and this EEI Gas Annex, this EEI Gas Annex will govern with respect to Gas 
Products Transactions only. 

PARAGRAPH TWO: AMENDMENTS TO THE EEI MASTER AGREEMENT 

2.1 Definitions. Article One of the EEI Master Agreement is amended as set fotth below: 

(a) Section 1.15 is amended in its entirety to read as follows: 

1.15 With respect to Power Products, "Delivety Period" means the period of 
delivery for a Transaction, as specified in the Transaction. With respect to Gas 
Products, "Delivery Period" has the meaning in Section 2.13 of the NAESB Gas 
Contract. 

(b) Section 1.23 is amended to add the following sentence at the end of the Section: 

This definition of Force Majeure in Section 1.23 shall not apply to Gas Products. 
In respect of Gas Products, "Force Majeure" has the meaning in Section 11.1 of 
the NAESB Gas Contract. 

( c) Section .1.47 is amended in its entirety to read as follows: 

1.4 7 "Product" or "Products" means, as the case may require, either or both 
the Power Products and/or the Gas Products. "Power Product" or "Power 
Products" mean electric capacity, energy or other product(s) related thereto as 
specified in a Transaction by reference to a Product listed in Schedule P hereto or 
as otherwise specified by the Patties in the Transaction. "Gas Product" or "Gas 
Products" mean products involving Gas (as defined in Section 2.18 of the 
NAESB Gas Contract) or as otherwise specified by the Parties in the Transaction. 

( d) Sections 1.43, 1.44, 1.51 and 1.53 shall be applicable only to Power Products and 
shall not be applicable to Gas Products. 

(e) Section 1.54 is amended in its entirety to read as follows: 

1.54 With respect to Power Products, "Schedule" or "Scheduling" means the 
actions of Seller, Buyer and/or their designated representatives, including each 
Party's Transmission Providers, if applicable, of notifying, requesting and 
confirming to each other the quantity and type of Product to be delivered on any 
given day or days during the Delivety Period at a specified Delivety Point. With 
respect to Gas Products, Gas shall be deemed to have been Scheduled or to be 
Scheduled Gas when the provisions in Section 2.25 of the NAESB Gas Contract 
have been satisfied. 

(f) Section 1.61 is amended to add "or Transpotter" after "Transmission Provider". 
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(g) The definitions of "Master Agreement" and "Agreement" on the Cover Page to 
the EEI Master Power Purchase & Sale Agreement shall include this EE! Gas 
Annex. References to the Tariffs of Patty A and Patty B in the Agreement shall 
only apply to Power Products. Further, after all references to "Article Four" in 
the EEI Master Agreement shall be added the words "or in respect of Gas 
Products, Section 3 .3 of this EEI Gas Annex." 

2.2 Confirmation. The first sentence of Section 2.3 of the EEI Master Agreement shall be 
modified by the addition of the following at the end thereof: "with respect to Power Transactions 
and substantially in the fo1m of Exhibit A to the NAESB Gas Contract with respect to Gas 
Transactions." 

2.3 Obligations and Deliveries. Sections 3 .2 and 3 .3 of the EEI Master Agreement shall be 
applicable only to Power Products. The applicable Transpo1tation, Scheduling and Force 
Majeure provisions with respect to Gas Products are set forth in Paragraph Three below. 

2.4 Remedies For Failure to Deliver/Receive. Sections 4.1 and 4.2 of the EE! Master 
Agreement shall be applicable only to Power Products. The applicable provisions with respect to 
Gas Products are set forth in Paragraph Three below. 

2.5 Payment and Netting. If neither Option A nor Option B is specified on the Paragraph 4 
Cover Sheet as applicable, Option A of this Paragraph 2.5 shall apply. 

Option A: Payment Netting with Payment for Power and Gas Transactions on the 25th .. 

Section 6.2 of the EEI Master Agreement is amended to delete the words "twentieth 
(20th) day" in the third line thereof and replace such words with the words: "twenty-fifth 
(25th) day". Section 6.2, as amended by the preceding sentence, of the EEI Master 
Agreement shall be applicable to Power Products and Gas Products, it being the intent of 
the Parties that monthly payments for Power Products shall be netted with monthly 
payments for Gas Products, all in accordance with Article 6 of the EEI Master 
Agreement, including without limitation Section 6.4 thereof. For further clarity, it is 
expressly agreed that, in addition to the netting of monthly payments in respect of Gas 
Products and Power Products, if an Early Termination Date is declared by the Non
Defaulting Patty pursuant to Atticle 5 of the EEI Master Agreement, then all Settlement 
Amounts and any other payments for all Transactions whether for Power Products and/or 
Gas Products shall be netted in calculating the Early Tennination Payment pursuant to 
the provisions of Section 5.3. 

Option B: No Payment Netting with Payment for Gas Transactions on the 25th. 

The first sentence of Section 6.2 of the EE! Master Agreement shall be applicable only to 
Power Products. With respect to Gas Products only, the first sentence of Section 6.2 shall 
be replaced with the following sentence: "Unless otherwise agreed by the Patties in a 
Transaction, all invoices under this Master Agreement for Gas Products shall be due and 
payable in accordance with each Party's invoice instructions on or before the later of the 
25th day of the month following the month of delive1y, or the 1 oth day after receipt of the 
invoice by Buyer or, if such day is not a Business Day, then on the next Business Day." 

Section 6.4 of the EEI Master Agreement shall be applicable to both Power Products and 
Gas Products; provided, however, for this limited purpose only, monthly payments for 
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Power Products shall be netted only with monthly payments for other Power Products 
and monthly payments for Gas Products shall be netted only with monthly payments for 
other Gas Products, For clarity, it is expressly agreed that if an Early Tennination Date is 
declared by the Non-Defaulting Party, then all Settlement Amounts and any other 
payments for all Transactions whether for Power Products and/or Gas Products shall be 
netted in calculating the Early Termination Payment pursuant to the provisions of Section 
5.3. 

2.6 Seller Pays Before and At the Delivery Point. If the Patties have elected on the 
Paragraph 4 Cover Sheet to make this Paragraph 2.6 applicable, the first two sentences of Section 
9 .2 of the EEI Master Agreement shall be applicable only to Power Products, and Section 6, 
"Seller Pays Before and At Delive1y Point", of the NAESB Gas Contract shall be applicable with 
respect to Gas Products. 

PARAGRAPHTHREE: SUPPLEMENTS TO THE EEI MASTER AGREEMENT 
FOR TRANSACTIONS RELATING TO GAS PRODUCTS 

The following provisions are applicable with respect to Gas Products only. 

3.1 Definitions. The following definitional sections of the NAESB Gas Contract are 
incorporated by reference into A1ticle One of the EEI Master Agreement with respect to Gas 
Products only: Sections 2.3, 2.8, 2.9, 2.10, 2.12, 2.14, 2.16 through 2.26 and 2.28 through 2.29; 
provided, however, that (i) the definition of "Payment Date" in Section 2.23 of the NAESB Gas 
Contract shall be revised to delete the phrase", as indicated on the Base Contract," in the first line 
thereof and replace such phrase with the following: ", as indicated in this EE! Gas Annex," and 
(ii) the definition of "Spot Price" in Section 2.26 of the NAESB Gas Contract shall be revised to 
delete the phrase "indicated on the Base Contract" in the first line thereof and replace such phrase 
with the following: "indicated in this EEI Gas Annex". 

3 .2 Obligations and Deliveries. The following Sections are added to Article Three of the EEI 
Master Agreement with respect to Gas Products only: 

3 .4 Force Majeure. Sections I I.I through 11.6 of the NAESB Gas Contract are 
incorporated herein in their entirety; provided, however, that in Section 11.1 of 
the NAESB Gas Contract the phrase "payment(s) due under Section 7, Section 
I 0.4 and Imbalance Charges under Section 4," shall be deleted and replaced with 
the following phrase: "payment(s) due under Article 6, Section 5.3, Article 8 and 
Imbalance Charges under Section 3.5,". 

3.5 Transp01tation, Nominations and Imbalances. Sections 4.1, 4.2 and 4.3 of the 
NAESB Gas Contract are incorporated herein in their entirety. 

3 .6 Quality and Measurement. Section 5 of the NAESB Gas Contract is incorporated 
herein in its entirety. 

3.7 Warranty. Sections 8.2 and 14.8 of the NAESB Gas Contract are incorporated 
herein in their entirety, 

3.3 Remedies for Failure to Deliver/Receive. The following Sections are added to A1ticle 
Four of the EEI Master Agreement with respect to Firm Gas Products only. If neither Option A 
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nor Option B is specified on the Paragraph 4 Cover Sheet as applicable, Option B of this 
Paragraph 3.3 shall apply. 

Option A: Spot Price Standard. 

4.3 Spot Price Standard. The Spot Price Standard portion of Section 3.2 of the 
NAESB Gas Contract is incorporated herein in its entirety with respect to Firm Gas 
Products only, with the following language added after the last sentence: 

"If the Patiies fail to specify an index applicable to the Spot Price Standard either 
in the Paragraph 4 Gas Annex Cover Sheet or as otherwise agreed by the Paiiies 
in connection with a particular Gas Product Transaction, the applicable index 
shall be the "Daily Midpoint" price set forth in Gas Daily (published by Platts), 
or any successor publication, in the column "Daily Price Survey" under the 
listing applicable to the geographic location closest in proximity to the Delive1y 
Point(s) for the relevant Day." 

Option B: Cover Standard. 

4.3 Cover Standard. The Cover Standard portion of Section 3.2 of the NAESB Gas 
Contract is incorporated herein in its entirety with respect to Firm Gas Products only. 

3 .4 Payment and Netting. The following Section is added to Article Six of the EEI Master 
Agreement with respect to Gas Products only: 

6.9 Invoicing for Gas Products. Section 7.1 of the NAESB Gas Contract is 
incotporated herein in its entirety. 

3.5 Miscellaneous. The following Sections are added to Article Ten of the EEI Master 
Agreement with respect to Gas Products only: 

10.12 General. In Section 10.8 of the EEI Master Agreement, the covenant that "Each 
Party agrees if it seeks to amend any applicable wholesale power sales tariff during the 
term of this Agreement, such amendment will not in any way affect outstanding 
Transactions under this Agreement without the prior written consent of the other Party" 
shall not apply in respect of Gas Products. 

10.13 UCC. Each Patiy agrees that notwithstanding any provisions of law relating to 
adequate assurance of future performance, including without limitation Atiicle 2-609 of 
the UCC, the Paiiies shall only be entitled to request adequate assurance as specifically 
provided in the EEI Master Agreement, including the Collateral Annex thereto. For 
purposes of the foregoing, UCC means the Uniform Commercial Code as adopted by the 
jurisdiction governing the Parties and the Transactions. Section 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. 
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Other changes: 

• 3.1 Definitions: 

Section 2.10 "Cover Standard" of the NAESB Gas Contract shall be amended by deleting 
"(or an alternate fuel if elected by Buyer and replacement Gas is not available)" from the 
definition. 

• 3.2 Obligations and Deliveries: 

~S=ec=t~io~n~3~·~4-~F~o~r=c~e~M~a"'i~e~m=·e is further amended by adding the following with respect 
to Gas Transactions: 

During an event of Force Majeure, Seller must cease interruptible deliveries to other 
markets in the region from which a Firm transaction is sourced, to the extent it would be 
commercially practicable in Seller's reasonable discretion to use such supplies from those 
markets to meet Seller's obligations to Buyer hereunder, prior to suspending the 
performance obligations under the Firm transaction affected by such Force Majeure 
event. In the event of a Force Majeure occmTence affecting Seller's ability to deliver Gas 
under the Contract or Buyer's ability to receive Gas under the Contract, then as applicable, 
Seller agrees to ratably curtail its firm sales to Buyer on the same basis as similarly situated 
buyers and Buyer agrees to ratably cmtail its firm purchases from Seller on the same basis as 
similarly situated sellers (in each case, taking into consideration, without limitation, 
contractual provisions modifying or limiting one's ability to claim Force Majeure and the 
length of transaction term (i.e. short term transactions curtailed first) but without regard to 
the price paid or received for Gas during such Force Majeure event), and in any event only 
to the extent contractually pe1mitted by the applicable Pmty's third party purchase or sales 
contracts. 

Section 3 .6 Oualitv and Measurement. is replaced in its entirety with the following: 
Section 5 of the NAESB Gas Contract is 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 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 Regulatmy Commission ("FERC") Gas 
Tariff, or in event such pipeline is not subject to FERC regulation, the applicable Gas 
transpo1tation regulations or contract provisions of such Receiving Transpmter." 

Section 3.7 Warranty is fmther amended as follows: 

Section 8.2 of the NAESB Gas Contract shall be amended by inserting the phrase 
"SECTION 5," between "SECTION 8.2" and "AND lN SECTION 14.8" in the last 
sentence. 
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IN WITNESS WHEREOF, the Parties have caused this EE! Gas Annex to be duly executed in 
one or more counterparts (each of which shall be deemed an original, and all of which, taken 
together, shall constitute one and the same agreement) effective as of the Effective Date of the 
EE! Master Agreement. The Paities expressly acknowledge the validity of facsimile counterparts 
of the executed EE! Gas Annex, if any, which may be transmitted in advance of, or in lieu of, 
executed original documents. 

Party A: LOUISVILLE GAS AND ELECTRIC COMPANY/ 

KENTUCKY UTILITIES COMPANY 

~tj Wlk.J~ 
iName: {Av,) ,5;:.,d(,11;, 
Title: V f7 / P~,~;7 ktvliJ\,) 

Party B: J.P. MORGAN VENTURES ENERGY CORPORATION 

By: c-.~if'/kJ~ ) 
Name: KareitaITington 

Title: Vice President 
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COLLATERAL ANNEX 

This Collateral Annex, together with the Paragraph 10 Elections, (the "Collateral 
Annex") supplements, foims a part of, and is subject to, the EE! Master Power Purchase 
and Sale Agreement, dated July 23, 2012, including the Cover Sheet and any other 
annexes thereto between LOUISVILLE GAS AND ELECTRIC 
COMPANY/KENTUCKY UTILITIES COMPANY ("Party A") and J.P. MORGAN 
VENTURES ENERGY CORPORATION ("Party B"). Capitalized terms used in this 
Collateral Annex but not defined herein shall have the meanings given such te1ms in the 
Agreement. 

The obligations of each Patty under the Agreement shall be secured in 
accordance with the provisions of this Collateral Annex, which, except as provided 
below, sets forth the exclusive conditions under which a Party will be required to 
Transfer Perfo1mance Assurance in the foim of Cash, a Letter of Credit or other property 
as agreed to by the Patties, as well as the exclusive conditions under which a Patty will 
release such Perfo1mance Assurance. This Collateral Annex supercedes and replaces in 
its entirety Sections 8.l(c), 8.2(c) and 8.3 of the Agreement and the defined terms used 
therein to the extent that such terms are otherwise defined and used in this Collateral 
Annex. In addition, to the extent that the Patties have specified on the Cover Sheet that 
Sections 8.1 (b ), 8.1 ( d), 8.2(b) or 8.2( d) of the Agreement are applicable, then the 
definition of Perfo1mance Assurance as used in this Collateral Annex shall apply and 
Paragraphs 2, 6, 7 and 9 of this Collateral Annex shall apply to any such Performance 
Assurance posted under such provisions, it being understood that nothing contained in 
this Collateral Annex shall change any election that the Patties have specified on the 
Cover Sheet with respect to Sections 8.l(b), 8.l(d), 8.2(b) or 8.2(d) of the Agreement, 
which provisions require a Patty to Transfer Performance Assurance under certain 
circumstances not contemplated by this Collateral Annex. 

Paragraph 1. Definitions. 

For purposes of this Collateral Annex, the following terms have the respective 
definitions set f01th below: 

"Calculation Date" means any Local Business Day on which a Party chooses or is 
requested by the other Party to make the determinations referred to in Paragraphs 3, 4, 5 
or 8 of this Collateral Annex. 

"Cash" means U.S. dollars held by or on behalf of a Pmty as Performance 
Assurance hereunder. 

"Collateral Account" shall have the meaning attributed to it m Paragraph 
6(a)(ii)(B). 

"Paragraph 10 Cover Sheet" means the Cover Sheet attached to this Collateral 
Annex setting foith certain elections governing this Collateral Annex. 
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"Collateral Requirement" shall have the meaning attributed to it in Paragraph 
3(b). 

"Collateral Threshold" means, with respect to a Party, the collateral threshold, if 
any, set foith in the Paragraph 10 Cover Sheet for a Patty. 

"Collateral Value" means (a) with respect to Cash, the face amount thereof; (b) 
with respect to Letters of Credit, the Valuation Percentage multiplied by the stated 
amount then available under the Letter of Credit to be unconditionally drawn by the 
beneficiary thereof; and ( c) with respect to other forms of Performance Assurance, the 
Valuation Percentage multiplied by the fair market value on any Calculation Date of each 
item of Perfo1mance Assurance on deposit with, or held by or for the benefit of, a Patty 
pursuant to this Collateral Annex as determined by such Party in a commercially 
reasonable manner. 

"Credit Rating" means with respect to any entity, on any date of determination, 
the respective ratings then assigned to such entity's unsecured, senior long-term debt or 
deposit obligations (not suppo1ted by third party credit enhancement) by S&P, Moody's 
or other specified rating agency or agencies or if such entity does not have a rating for its 
unsecured, senior long-term debt or deposit obligations, then the rating assigned to such 
entity as its "corporate credit rating" by S&P. 

"Credit Rating Event" shall have the meaning attributed to it in Paragraph 
6(a)(iii). 

"Current Mark-to-Market Value" of an outstanding Transaction, on any 
Calculation Date, means the amount, as calculated in good faith attd in a commercially 
reasonable manner, which a Party to the Agreement would pay to (a negative Cmrnnt 
Mark-to-Market Value) or receive from (a positive CmTent Mark-to-Market Value) the 
other Party as the Settlement Amount (calculated at the mid-point between the bid price 
and the offer price) for such Transaction. 

"Custodian" shall have the meaning attributed to it in Paragraph 6(a)(i). 

"Downgraded Party" shall have the meaning attributed to it in Paragraph 6(a)(i). 

"Eligible Collateral" means, with respect to a Patty, the Performance Assurance 
specified for such Party on the Paragraph 10 Cover Sheet. 

"Exposure" of one Patty ("Patty X") to the other Patty ("Party Y") for each 
Transaction means (without duplication) as of any Calculation Date the sum of the 
following: 

(a) the aggregate of all amounts in respect of such Transaction that are owed 
or otherwise accrued and payable (regardless of whether such amounts have been or 
could be invoiced) to Patty X and that remain unpaid as of such Calculation Date 
minus the aggregate of all amounts in respect of such Transaction that are owed or 
otherwise accrued and payable (regardless of whether such amounts have been or 
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could be invoiced) to Patty Y and that remain unpaid as of such Calculation Date; 
plus 

(b) the Current Mark-to-Market Value of such Transaction to Party X. 

"Exposure Amount" shall have the meaning set fotth in Paragraph 3(a). 

"Independent Amount" means, with respect to a Party, the amount, if any, set 
forth in the Paragraph 10 Cover Sheet for such Party (which amount, if designated, shall 
either be a Fixed Independent Amount, a Full Floating Independent Amount or a Pattial 
Floating Independent Amount, in each case, as designated on the Paragraph 10 Cover 
Sheet), or if no amount is specified, zero, or with respect to either Party, an additional or 
reduced amount agreed to as such for that Patty in respect of a Transaction. 

"Interest Amount" means with respect to a Party and an Interest Period, the sum 
of the daily interest amounts for all days in such Interest Period; each daily interest 
amount to be determined by such Party as follows: (a) the amount of Cash held by such 
Party on that day; multiplied by (b) the Interest Rate for that day, divided by (c) 360. 

"Interest Period" means the period from (and including) the last Local Business 
Day on which an Interest Amount was TransfetTed by a Party (or if no Interest Amount 
has yet been TransfetTed by such Patty, the Local Business Day on which Cash was 
Transferred to such Party) to (but excluding) the Local Business Day on which the 
cutTent Interest Amount is to be TransfetTed. 

"Interest Rate" means, in respect of a Party holding Cash, the rate specified for 
such Party in the Paragraph 10 Cover Sheet. 

"Letter of Credit" means att itTevocable, transferable, stattdby letter of credit, 
issued by a major U.S. commercial bank or the U.S. branch office of a foreign bank with, 
in either case, 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 or Moody's but not both, substantially in the fotm set 
forth in Schedule 1 attached hereto, with such changes to the terms in that form as the 
issuing bank may require and as may be acceptable to the beneficiary thereof. 

"Letter of Credit Default" means with respect to a Letter of Credit, the occurrence 
of any of the following events: (a) the issuer of such Letter of Credit shall fail to 
maintain a Credit Rating of at least (i) "A-" by S&P or "A3" by Moody's, if such issuer is 
rated by both S&P and Moody's, (ii) "A-" by S&P, if such issuer is rated only by S&P, or 
(iii) "A3" by Moody's, if such issuer is rated only by Moody's; (b) the issuer of the Letter 
of Credit shall fail to comply with or perform its obligations under such Letter of Credit; 
( c) the issuer of such Letter of Credit shall disaffitm, disclaim, repudiate or reject, in 
whole or in part, or challenge the validity of, such Letter of Credit; ( d) such Letter of 
Credit shall expire or tetTninate, or shall fail or cease to be in full force and effect at any 
time during the term of the Agreement, in any such case without replacement; or ( e) the 
issuer of such Letter of Credit shall become Bankrupt; provided, however, that no Letter 
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of Credit Default shall occm or be continuing in any event with respect to a Letter of 
Credit after the time such Letter of Credit is required to be canceled or returned to a Party 
in accordance with the terms of this Collateral Annex. 

"Local Business Day" means, a day on which commercial banks are open for 
business (a) in relation to any payment, in the place where the relevant account is located 
and (b) in relation to any notice or other communication, in the city specified in the 
address for notice provided by the recipient. 

"Minimum Transfer Amount" means, with respect to a Patty, the amount, if any, 
set fotth in the Paragraph 10 Cover Sheet for such Patty. 

"Net Exposure" shall have the meaning attributed to it in Paragraph 3(a). 

"Notification Time" means 11 :00, New York time, on any Calculation Date or 
any different time specified in the Paragraph 10 Cover Sheet. 

"Obligations" shall have the meaning attributed to it in Paragraph 2. 

"Performance Assurance" means all Eligible Collateral, all other propetty 
acceptable to the Party to which it is Transfen-ed, and all proceeds thereof, that has been 
TransfetTed to or received by a Party hereunder and not subsequently Transferred to the 
other Patty pursuant to Paragraph 5 or othetwise received by the other Patty. Any 
Interest Amount or pottion thereof not Transferred pursuant to Paragraph 6(a)(iv) and any 
Cash received and held by a Patty after drawing on any Letter of Credit will constitute 
Performance Assurance in the form of Cash, until all or any portion of such Cash is 
applied against Obligations owing to such Patty pursuant to the provisions of this 
Collateral Annex. Any guaranty agreement executed by a Guarantor of a Patty shall not 
constitute Performance Assurance hereunder. 

"Pledging Patty" shall have the meaning attributed to it in Pat·agraph 3(b ). 

"Qimlified Institution" means a commercial 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 or Moody's but not both, and (ii) having a capital and surplus of at least 
$1,000,000,000. 

"Reference Market-maker" means a leading dealer in the relevant mat·ket selected 
by a Patty determining its Exposure in good faith 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. 

"Rounding Amount" means, with respect to a Party, the amount, if any, set forth 
in the Paragraph 10 Cover Sheet for such Party. 
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"Secured Patty" shall have the meaning attributed to it in Paragraph 3(b ). 

"Transfer" means, with respect to any Performance Assurance or Interest Amount, 
and in accordance with the instructions of the Patty entitled thereto: 

(a) in the case of Cash, payment or transfer by wire transfer into one or more bank 
accounts specified by the recipient; 

(b) in the case of Letters of Credit, delivery of the Letter of Credit or an amendment 
thereto to the recipient; and 

( c) in the case of any other type of Perfo1mance Assurance, delivery thereof as 
specified by the recipient. 

"Valuation Percentage" means, with respect to any Performance Assurance 
designated as Eligible Collateral on the Paragraph 10 Cover Sheet, the Valuation 
Percentage specified for such Performance Assurance on the Paragraph 10 Cover Sheet. 

Paragraph 2. Encumbrance; Grant of Security Interest. 

As security for the prompt and complete payment of all amounts due or that may 
now or hereafter become due from a Patty to the other Party and the performance by a 
Patty of all covenants and obligations to be perfo1med by it pursuant to this Collateral 
Annex, the Agreement, all outstanding Transactions and any other documents, 
instruments or agreements executed in connection therewith (collectively, the 
"Obligations"), each Patty hereby pledges, assigns, conveys and transfers to the other 
Party, and hereby grants to the other Patty a present and continuing security interest in 
and to, and a general first lien upon and right of set off against, all Performance 
Assurance which has been or may in the future be Transferred to, or received by, the 
other Patty and/or its Custodian, and all dividends, interest, attd other proceeds from time 
to time received, receivable or othe1wise distributed in respect of, or in exchange for, any 
or all of the foregoing and each Party agrees to take such action as the other Patty 
reasonably requests in order to perfect the other Patty's continuing security interest in, 
and lien on (and right of setoff against), such Performance Assurance. 

Paragraph 3. Calculations of Collateral Requirement. 

(a) On any Calculation Date, the "Exposure Amount" for each Patty shall be 
calculated for all Transactions for which there are atty Obligations remaining unpaid or 
unperformed, by calculating each Party's Exposure to the other Patty in respect of each 
such Transaction and dete1mining the net aggregate sum of all Exposures for all 
Transactions for each Party. The Party having the greater Exposure Amount at any time 
(the "Secured Patty") shall be deemed to have a "Net Exposure" to the other Party equal 
to the Secured Party's Exposure Amount. 

(b) The "Collateral Requirement" for a Party (the "Pledging Patty") means the 
Secured Patty's Net Exposure minus the sum of: 
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(1) the Pledging Patty's Collateral Threshold; plus 

(2) the amount of Cash previously Transferred to the Secured Patty, the amount of 
Cash held by the Secured Party as Perfotmance Assurance as a result of drawing 
under any Letter of Credit, and any Interest Amount that has not yet been 
Transferred to the Pledging Party; plus 

(3) the Collateral Value of each Letter of Credit and any other form of Performance 
Assurance (other than Cash) maintained by the Pledging Patty for the benefit of the 
Secured Party; provided, however, that, the Collateral Requirement of a Party will 
be deemed to be zero (0) whenever the calculation of such Patty's Collateral 
Requirement yields a number less than zero (0). 

Paragraph 4. Delivery of Performance Assurance. 

On any Calculation Date on which (a) no Event of Default or Potential Event of 
Default has occurred and is continuing with respect to the Secured Party, (b) no Early 
Termination Date has occmTed or been designated as a result of an Event of Default with 
respect to the Secured Patty for which there exist any unsatisfied payment Obligations, 
and ( c) the Pledging Party's Collateral Requirement equals or exceeds its Minimum 
Transfer Amount, then the Secured Patty may demand that the Pledging Party Transfer to 
the Secured Patty, and the Pledging Party shall, after receiving such notice from the 
Secured Party, Transfer, or cause to be Transferred to the Secured Party, Performance 
Assurance for the benefit of the Secured Patty, having a Collateral Value at least equal to 
the Pledging Patty's Collateral Requirement. The amount of Performance Assurance 
required to be Transferred hereunder shall be rounded up to the nearest integral multiple 
of the Rounding Amount. Unless otherwise agreed in writing by the Patties, (i) 
Performance Assurance demanded of a Pledging Party on or before the Notification 
Time on a Local Business Day shall be provided by the close of business on the next 
Local Business Day and (ii) Performance Assurance demanded of a Pledging Patty after 
the Notification Time on a Local Business Day shall be provided by the close of business 
on the second Local Business Day thereafter. Any Letter of Credit or other type of 
Performance Assurance (other than Cash) shall be Transferred to such address as the 
Secured Patty shall specify and any such demand made by the Secured Party pursuant to 
this Paragraph 4 shall specify account infotmation for the account to which Performance 
Assurance in the form of Cash shall be Transfet1'ed. 

Paragraph 5. Reduction and Substitution of Performance Assurance. 

(a) On any Local Business Day (but no more frequently than weekly with 
respect to Letters of Credit and daily with respect to Cash), a Pledging Party may request 
a reduction in the amount of Performance Assurance previously provided by the Pledging 
Party for the benefit of the Secured Patty, provided that, after giving effect to the 
requested reduction in Performance Assurance, (i) the Pledging Patty shall in fact have a 
Collateral Requirement of zero; (ii) no Event of Default or Potential Event of Default 
with respect to the Pledging Party shall have occtlt1'ed and be continuing; and (iii) no 
Early Termination Date has occmTed or been designated as a result of an Event of 
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Default with respect to the Pledging Party for which there exist any unsatisfied payment 
Obligations. A pe1mitted reduction in Perfo1mance Assurance may be effected by the 
Transfer of Cash to the Pledging Party or the reduction of the amount of an outstanding 
Letter of Credit previously issued for the benefit of the Secured Party. The amount of 
Perfo1mance Assurance required to be reduced hereunder shall be rounded down to the 
nearest integral multiple of the Rounding Amount. The Pledging Pmiy shall have the 
right to specify the means of effecting the reduction in Performance Assurance. In all 
cases, the cost and expense of reducing Performance Assurance (including, but not 
limited to, the reasonable costs, expenses, and attorneys' fees of the Secured Party) shall 
be borne by the Pledging Pmiy. Unless otherwise agreed in writing by the Parties, (i) if 
the Pledging Pmiy's reduction demand is made on or before the Notification Time on a 
Business Day, then the Secured Pmiy shall have one (1) Local Business Day to effect a 
permitted reduction in Perfo1mance Assurance and (ii) if the Pledging Party's reduction 
demand is made after the Notification Time on a Local Business Day, then the Secured 
Party shall have two (2) Local Business Days to effect a pe1mitted reduction in 
Perfo1mance Assurance, in each case, if such reduction is to be effected by the return of 
Cash to the Pledging Pmiy. If a permitted reduction in Performance Assurance is to be 
effected by a reduction in the amount of an outstanding Letter of Credit previously issued 
for the benefit of the Secured Party, the Secured Party shall promptly take such action as 
is reasonably necessary to effectuate such reduction. 

(b) Except when (i) an Event of Default or Potential Event of Default with 
respect to the Pledging Pmiy shall have occurred and be continuing or (ii) an Early 
Termination Date has occurred or been designated as a result of an Event of Default with 
respect to the Pledging Party for which there exist any unsatisfied payment Obligations, 
the Pledging Party may substitute Performance Assurance for other existing Performance 
Assurance of equal Collateral Value upon one (1) Local Business Day's written notice 
(provided such notice is made on or before the Notification Time, otherwise the 
notification period shall be two (2) Local Business Days) to the Secured Pmiy; provided, 
however, that if such substitute Perfmmance Assurance is of a type not otherwise 
approved by this Collateral Ailllex, then the Secured Party must consent to such 
substitution. Upon the Transfer to the Secured Pmiy and/or its Custodian of the substitute 
Performance Assurance, the Secured Party and/or its Custodian shall Transfer the 
relevant replaced Performance Assurance to the Pledging Party within two (2) Local 
Business Days. Notwithstanding anything herein to the contrary, no such substitution 
shall be pe1mitted unless (i) the substitute Performance Assurance is Transferred 
simultaneously or has been Transferred to the Secured Pmiy and/or its Custodian prior to 
the release of the Performance Assurance to be returned to the Pledging Party and the 
security interest in, and general first lien upon, such substituted Performance Assurance 
granted pursuant hereto in favor of the Secured Party shall have been perfected as 
required by applicable law and shall constitute a first priority perfected security interest 
therein and general first lien thereon, and (ii) after giving effect to such substitution, the 
Collateral Value of such substitute Perfo1mance Assurance shall equal the greater of the 
Pledging Party's Collateral Requirement or the Pledging Party's Minimum Transfer 
Amount. Each substitution of Perfo1mance Assurance shall constitute a representation 
and warranty by the Pledging Party that the substituted Performance Assurance shall be 
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subject to and governed by the terms and conditions of this Collateral Annex, including 
without limitation the security interest in, general first lien on and right of offset against, 
such substituted Performance Assurance granted pursuant hereto in favor of the Secured 
Party pursuant to Paragraph 2. 

( c) The Transfer of any Performance Assurance by the Secured Patty and/or 
its Custodian in accordance with this Paragraph 5 shall be deemed a release by the 
Secured Patty of its security interest, general first lien and right of offset granted pursuant 
to Paragraph 2 hereof only with respect to such retw·ned Performance Assurance. In 
connection with each Transfer of any Performance Assurance pursuant to this Paragraph 
5, the Pledging Party will, upon request of the Secured Party, execute a receipt showing 
the Performance Assurance Transferred to it. 

Paragraph 6. Administration of Performance Assurance. 

(a) Cash. Perfonnance Assurance provided in the form of Cash to a Patty that 
is the Secured Patty shall be subject to the following provisions. 

(i) If such Party is entitled to hold Cash, then it will be entitled to hold Cash 
or to appoint an agent which is a Qualified Institution (a "Custodian") to hold Cash for it 
provided that the conditions for holding Cash that are set forth on the Paragraph 10 Cover 
Sheet for such Party are satisfied. If such Party is not entitled to hold Cash, then the 
provisions of Paragraph 6(a)(ii) shall not apply with respect to such Patty and Cash shall 
be held in a Qualified Institution in accordance with the provisions of Paragraph 
6(a)(ii)(B). Upon notice by the Secured Patty to the Pledging Patty of the appointment of 
a Custodian, the Pledging Party's obligations to make any Transfer will be discharged by 
making the Transfer to that Custodian. The holding of Cash by a Custodian will be 
deemed to be the holding of Cash by the Secured Party for which the Custodian is acting. 
If the Secured Patty or its Custodian fails to satisfy any conditions for holding Cash as set 
forth above or in the Paragraph 10 Cover Sheet or if the Secured Patty is not entitled to 
hold Cash at any time, then the Secured Patty will Transfer, or cause its Custodian to 
Transfer, the Cash to a Qualified Institution and the Cash shall be maintained in 
accordance with Paragraph 6(a)(ii)(B), with the Patty not eligible to hold Cash being 
considered the "Downgraded Patty" (as defined below). Except as set fotth in Pat·agraph 
6( c ), the Secured Patty 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 
om1ss10ns. 

(ii) Use of Cash. Notwithstanding the provisions of applicable law, if no Event 
of Default has occurred and is continuing with respect to the Secured Patty and no Early 
Termination Date has occuned or been designated as a result of an Event of Default with 
respect to the Secured Patty for which there exist any unsatisfied payment Obligations, 
then the Secured Party shall have the right to sell, pledge, rehypothecate, assign, invest, 
use, commingle or otherwise use in its business any Cash that it holds as Performance 
Assurance hereunder, free from any claim or right of any nature whatsoever of the 
Pledging Patty, including any equity or right of redemption by the Pledging Party; 
provided, however, that if a Party or its Custodian is not eligible to hold Cash pursuant to 
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Paragraph 6(a) (such Patty shall be the "Downgraded Patty" and the event that caused it 
or its Custodian to be ineligible to hold Cash shall be a "Credit Rating Event") then: 

(A) the provisions of this Paragraph 6(a)(ii) will not apply with respect to the 
Downgraded Party; and 

(B) the Downgraded Patty shall be required to Transfer (or cause to be Transfened) 
not later than the close of business on the next Local Business Day following such 
Credit Rating Event all Cash in its possession or held on its behalf to a Qualified 
Institution approved by the non-Downgraded Patty (which approval shall not be 
umeasonably withheld), to a segregated, safekeeping or custody account (the 
"Collateral Account") within such Qualified Institution with the title of the account 
indicating that the prope1ty contained therein is being held as Cash for the 
Downgraded Party. The Qualified Institution shall serve as Custodian with respect to 
the Cash in the Collateral Account, and shall hold such Cash in accordance with the 
terms of this Collateral Annex and for the security interest of the Downgraded Party 
and execute such account control agreements as are necessary or applicable to perfect 
the security interest of the Non-Downgraded Party therein pursuant to Section 9-314 
of the Uniform Commercial Code or othetwise, and subject to such security interest, 
for the ownership and benefit of the non-Downgraded Patty. The Qualified Institution 
holding the Cash will invest and reinvest or procure the investment and reinvestment 
of the Cash in accordance with the written instrnctions of the Pledging Party, subject 
to the approval of such instructions by the Downgraded Party (which approval shall 
not be umeasonably withheld), provided that the Qualified Institution shall not be 
required to so invest or reinvest or procure such investment or reinvestment if an 
Event of Default or Potential Event of Default with respect to the Pledging Patty shall 
have occurred and be continuing. The Downgraded Party shall have no responsibility 
for any losses resulting from any investment or reinvestment effected in accordance 
with the Pledging Party's instructions. 

(iii) Interest Payments on Cash. So long as no Event of Default or Potential 
Event of Default with respect to the Pledging Patty has occurred and is continuing, and 
no Early Termination Date for which any unsatisfied payment Obligations of the 
Pledging Patty exist has occurred or been designated as the result of an Event of Default 
with respect to the Pledging Patty, and to the extent that an obligation to Transfer 
Perfo1mance Assurance would not be created or increased by the Transfer, in the event 
that the Secured Party or its Custodian is holding Cash, the Secured Patty will Transfer 
(or caused to be Transfened) to the Pledging Party, in lieu of any interest or other 
amounts paid or deemed to have been paid with respect to such Cash (all of which may 
be retained by the Secured Party or its Custodian), the Interest Amount. The Pledging 
Patty shall invoice the Secured Party monthly setting forth the calculation of the Interest 
Amount due, and the Secured Party shall make payment thereof by the later of (A) the 
third Local Business Day of the first month after the last month to which such invoice 
relates or (B) the third Local Business Day after the day on which such invoice is 
received. On or after the occunence of a Potential Event of Default or an Event of 
Default with respect to the Pledging Party or an Early Te1mination Date as a result of an 
Event of Default with respect to the Pledging Party, the Secured Party or its Custodian 
shall retain any such Interest Amount as additional Perfo1mance Assurance hereunder 
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until the obligations of the Pledging Party under the Agreement have been satisfied in the 
case of an Early Termination Date or for so long as such Event of Default is continuing in 
the case of an Event of Default. 

(b) Letters of Credit. Performance Assurance provided in the fotm of a Letter of 
Credit shall be subject to the following provisions. 

(i) Unless othetwise agreed to in writing by the parties, each Letter of Credit shall be 
provided in accordance with Paragraph 4, and each Letter of Credit shall be maintained 
for the benefit of the Secured Party. The Pledging Patty shall (A) renew or cause the 
renewal of each outstanding Letter of Credit on a timely basis as provided in the relevant 
Letter of Credit, (B) if the bank that issued an outstanding Letter of Credit has indicated 
its intent not to renew such Letter of Credit, provide either a substitute Letter of Credit or 
other Eligible Collateral, in each case at least twenty (20) Local Business Days prior to 
the expiration of the outstanding Letter of Credit, and (C) if a bank issuing a Letter of 
Credit shall fail to honor the Secured Party's properly documented request to draw on an 
outstanding Letter of Credit, provide for the benefit of the Secured Patty either a 
substitute Letter of Credit that is issued by a bank acceptable to the Secured Party or 
other Eligible Collateral, in each case within one (1) Local Business Day after such 
refusal, provided that, as a result of the Pledging Party's failure to perform in accordance 
with (A), (B), or (C) above, the Pledging Patty's Collateral Requirement would be greater 
than zero. 

(ii) As one method of providing Perfotmance Assurance, the Pledging Party may 
increase the amount of an outstanding Letter of Credit or establish one or more additional 
Letters of Credit. 

(iii) Upon the occurrence of a Letter of Credit Default, the Pledging Patty agrees to 
Transfer to the Secured Patty either a substitute Letter of Credit or other Eligible 
Collateral, in each case on or before the first Local Business Day after the occmTence 
thereof (or the fifth (5th) Local Business Day after the occmrnnce thereof if only clause 
(a) under the definition of Letter of Credit Default applies). 

(iv) (A) Upon or at any time after the occurrence and continuation of an Event of 
Default with respect to the Pledging Party, or (B) if an Early Tetmination Date has 
occurred or been designated as a result of an Event of Default with respect to the 
Pledging Patty for which there exist any unsatisfied payment Obligations, then the 
Secured Party may draw on the entire, undrawn pmtion of any outstanding Letter of 
Credit upon submission to the bank issuing such Letter of Credit of one or more 
certificates specifying that such Event of Default or Early Termination Date has occmTed 
and is continuing. Cash proceeds received from drawing upon the Letter of Credit shall 
be deemed Performance Assurance as security for the Pledging Party's obligations to the 
Secured Patty and the Secured Patty shall have the rights and remedies set forth in 
Paragraph 7 with respect to such cash proceeds. Notwithstanding the Secured Party's 
receipt of Cash proceeds of a drawing under the Letter of Credit, the Pledging Party shall 
remain liable (y) for any failure to Transfer sufficient Perfonnance Assurance or (z) for 
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any amounts owing to the Secured Patiy and remaining unpaid after the application of the 
amounts so drawn by the Secured Pmiy. 

(v) In all cases, the costs and expenses (including but not limited to the reasonable 
costs, expenses, and attorneys' fees of the Secured Patiy) of establishing, renewing, 
substituting, canceling, and increasing the amount of a Letter of Credit shall be borne by 
the Pledging Pmiy. 

( c) Care of Perfonnance Assurance. Except as otherwise provided in Paragraph 
6( a)(iii) and beyond the exercise of reasonable care in the custody thereof, the Secured 
Party shall have no duty as to any Perfo1mance Assurance in its possession or control or 
in the possession or control of any Custodian or any income thereon or as to the 
preservation of rights against prior patiies or any other rights pe1iaining thereto. The 
Secured Pmiy shall be deemed to have exercised reasonable care in the custody and 
preservation of the Performance Assurance in its possession, and/or in the possession of 
its agent for safekeeping, if the Performance Assurance is accorded treatment 
substantially equal to that which it accords its own property, and shall not be liable or 
responsible for any loss or damage to any of the Perfo1mance Assurance, or for any 
diminution in the value thereof, by reason of the act or omission of any Custodian 
selected by the Secured Party in good faith except to the extent such loss or damage is the 
result of such agent's willful misconduct or negligence. Unless held by a Custodian, the 
Secured Party shall at all times retain possession or control of any Performance 
Assurance Transferred to it. The holding of Perfo1mance Assurance by a Custodian for 
the benefit of the Secured Party shall be deemed to be the holding and possession of such 
Performance Assurance by the Secured Party for the purpose of perfecting the security 
interest in the Performance Assurance. Except as othe1wise provided in Paragraph 
6(a)(ii), nothing in this Collateral Annex shall be construed as requiring the Secured Party 
to select a Custodian for the keeping of Performance Assurance for its benefit. 

Paragraph 7. Exercise of Rights Against Performance Assurance. 

(a) In the event that (i) an Event of Default with respect to the Pledging Party 
has occuned and is continuing or (ii) an Early Te1mination Date has occmTed or been 
designated as a result of an Event of Default with respect to the Pledging Party, the 
Secured Party may exercise any one or more of the rights and remedies provided under 
the Agreement, in this Collateral Annex or as othe1wise available under applicable law. 
Without limiting the foregoing, if at any time (i) an Event of Default with respect to the 
Pledging Party has occurred and is continuing, or (ii) an Early Termination Date occurs 
or is deemed to occur as a result of an Event of Default with respect to the Pledging 
Party, then the Secured Party may, in its sole discretion, exercise any one or more of the 
following rights and remedies: 

(i) all rights and remedies available to a secured party under the Uniform 
Commercial Code and any other applicable jurisdiction and other 
applicable laws with respect to the Performance Assurance held by or for 
the benefit of the Secured Party; 
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(ii) the right to set off any Performance Assurance held by or for the benefit of 
the Secured Patty against and in satisfaction of any amount payable by the 
Pledging Party in respect of any of its Obligations; 

(iii) the right to draw on any outstanding Letter of Credit issued for its benefit; 
and/or 

(iv) the right to liquidate any Performance Assurance held by or for the 
benefit of the Secured Party through one or more public or private sales or 
other dispositions with such notice, if any, as may be required by 
applicable law, free from any claim or right of any nature whatsoever of 
the Pledging Party, including any right of equity or redemption by the 
Pledging Party (with the Secured Party having the right to purchase any or 
all of the Performance Assurance to be sold) and to apply the proceeds 
from the liquidation of such Perfotmance Assurance to and in satisfaction 
of any amount payable by the Pledging Patty in respect of any of its 
Obligations in such order as the Secured Party may elect. 

(b) The Pledging Party hereby irrevocably constitutes and appoints the 
Secured Party and any officer or agent thereof, with full power of substitution, as the 
Pledging Patty's true and lawful attorney-in-fact with full irrevocable power and 
authority to act in the name, place and stead of the Pledging Party or in the Secured 
Party's own name, from time to time in the Secured Patty's discretion, for the purpose of 
taking any and all action and executing and delivering any and all documents or 
instruments which may be necessary or desirable to accomplish the purposes of 
Paragraph 7(a). 

(c) Secured Party shall be under no obligation to prioritize the order with 
respect to which it exercises any one or more rights and remedies available hereunder. 
The Pledging Party shall in all events remain liable to the Secured Patty for any mnount 
payable by the Pledging Party in respect of any of its Obligations remaining unpaid after 
any such liquidation, application and set off. 

(d) In addition to the provisions of Paragraph 7(a), ifat any time (i) an Event 
of Default with respect to the Secured Party has occurred and is continuing or (ii) an 
Early Tetmination Date has occurred or been designated as a result of an Event of 
Default with respect to the Secured Patty, then: 

(1) the Secured Patty will be obligated immediately to Transfer all Performance 
Assurance (including any Letter of Credit) and the Interest Amount, if any, to the 
Pledging Patty; 
(2) the Pledging Party may do any one or more of the following: (x) exercise any of 
the rights and remedies of a pledgor with respect to the Perfotmance Assurance, 
including any such rights and remedies under law then in effect; (y) to the extent that 
the Performance Assurance or the Interest Amount is not TransfetTed to the Pledging 
Patty as required in (1) above, setoff amounts payable to the Secured Party against 
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the Performance Assurance (other than Letters of Credit) held by the Secured Patiy or 
to the extent its rights to setoff are not exercised, withhold payment of any remaining 
amounts payable by the Pledging Party, up to the value of any remaining Performance 
Assurance held by the Secured Patiy, until the Performance Assurance is Transferred 
to the Pledging Party; and (z) exercise rights and remedies available to the Pledging 
Patiy under the tenns of any Letter of Credit; and 

(3) the Secured Party shall be prohibited from drawing on any Letter of Credit that 
has been posted by the Pledging Patiy for its benefit. 

Paragraph 8. Disputed Calculations 

(a) If the Pledging Patiy disputes the mnount of Perfotmance Assurance 
requested by the Secured Patiy and such dispute relates to the amount of the Net 
Exposure claimed by the Secured Party, then the Pledging Patiy shall (i) notify the 
Secured Party of the existence and nature of the dispute not later than the Notification 
Time on the first Local Business Day following the date that the demand for Performance 
Assurance is made by the Secured Party pursuant to Paragraph 4, and (ii) provide 
Perfotmance Assurance to or for the benefit of the Secured Patiy in an amount equal to 
the Pledging Party's own estimate, made in good faith and in a commercially reasonable 
manner, of the Pledging Patiy's Collateral Requirement in accordance with Paragraph 4. 
In all such cases, the Parties thereafter shall promptly consult with each other in order to 
reconcile the two conflicting amounts. If the Patiies have not been able to resolve their 
dispute on or before the second Business Day following the date that the demand is made 
by the Secured Party, then the Secured Party's Net Exposure shall be recalculated by 
each Party requesting quotations from one (1) Reference Market-Maker within two (2) 
Business Days (taking the arithmetic average of those obtained to obtain the average 
CutTent Mark-to-Market Value; provided, that, if only one (1) quotation can be obtained, 
then that quotation shall be used) for the purpose of recalculating the Cunent Mark-to
Market Value of each Transaction in respect of which the Parties disagree as to the 
Current Mark-to-Market Value thereof, and the Secured Party shall inform the Pledging 
Patiy of the results of such recalculation (in reasonable detail). Perfotmance Assurance 
shall thereupon be provided, retmned, or reduced, if necessary, on the next Local 
Business Day in accordance with the results of such recalculation. 

(b) If the Secured Patiy disputes the amount of Perfotmance Assurance to be reduced 
by the Secured Party and such dispute relates to the amount of the Net Exposure claimed 
by the Secured Patiy, then the Secured Party shall (i) notify the Pledging Patiy of the 
existence and nature of the dispute not later than the Notification Time on the first Local 
Business Day following the date that the demand to reduce Performance Assurance is 
made by the Pledging Party pursuant to Paragraph S(a), and (ii) effect the reduction of 
Performance Assurance to or for the benefit of the Pledging Patiy in an amount equal to 
the Secured Party's own estimate, made in good faith and in a commercially reasonable 
manner, of the Pledging Pmiy' s Collateral Requirement in accordance with Pm·agraph 
S(a). In all such cases, the Parties thereafter shall promptly consult with each other in 
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order to reconcile the two conflicting amounts. If the Patties have not been able to 
resolve their dispute on or before the second Local Business Day following the date that 
the demand is made by the Pledging Party, then the Secured Party's Net Exposure shall 
be recalculated by each Party requesting quotations from one (1) Reference Market
Maker within two (2) Business Days (taking the arithmetic average of those obtained to 
obtain the average Current Mark-to-Market Value; provided, that, if only one (I) 
quotation can be obtained, then that quotation shall be used) for the purpose of 
recalculating the Cu11'ent Mark-to-Market Value of each Transaction in respect of which 
the Patties disagree as to the Current Mark-to-Market Value thereof, and the Secured 
Patty shall inform the Pledging Patty of the results of such recalculation (in reasonable 
detail). Perfo1mance Assurance shall thereupon be provided, returned, or reduced, if 
necessary, on the next Local Business Day in accordance with the results of such 
recalculation. 

Paragraph 9. Covenants; Representations and Wa!1'anties: Miscellaneous. 

(a) The Pledging Party will execute and deliver to the Secured Party (and to 
the extent permitted by applicable law, the Pledging Patty hereby authorizes the Secured 
Party to execute and deliver, in the name of the Pledging Party or otherwise) such 
financing statements, assignments and other documents and do such other things relating 
to the Performance Assurance and the security interest granted under this Collateral 
Annex, including any action the Secured Paity may deem necessary or appropriate to 
perfect or maintain perfection of its security interest in the Perfo1mance Assurance, and 
the Pledging Patty shall pay all costs relating to its Transfer of Performance Assurance 
and the maintenance and perfection of the security interest therein. 

(b) On each day on which Perfo1mance Assurance is held by the Secured 
Party and/or its Custodian under the Agreement and this Collateral Annex, the Pledging 
Party hereby represents and wa11'ants that: 

(i) the Pledging Patty has good title to and is the sole owner of such 
Performance Assurance, and the execution, delive1y and performance of the 
covenants and agreements of this Collateral Annex, do not result in the creation or 
imposition of any lien or security interest upon any of its assets or propetties, 
including, without limitation, the Performance Assurance, other than the security 
interests and liens created under the Agreement and this Collateral Annex; 

(ii) upon the Transfer of Performance Assurance by the Pledging Patty 
to the Secured Paity and/or its Custodian, the Secured Party shall have a valid 
and perfected first priority continuing security interest therein, free of any liens, 
claims or encumbrances, except those liens, security interests, claims or 
encumbrances arising by operation of law that are given priority over a perfected 
security interest; and 
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(iii) it is not and will not become a pmiy to or otherwise be bound by 
any agreement, other than the Agreement and this Collateral Annex, which 
restricts in any manner the rights of any present or future holder of any of the 
Performance Assurance with respect hereto. 

( c) This Collateral Annex has been and is made solely for the benefit of the 
Parties and their permitted successors and assigns, and no other person, pminership, 
association, corporation or other entity shall acquire or have any right under or by virtue 
of this Collateral Annex. 

( d) The Pledging Party shall pay on request and indenmify the Secured Party 
against any taxes (including without limitation, any applicable transfer taxes and stamp, 
registration or other documentary taxes), assessments, or charges that may become 
payable by reason of the security interests, general first lien and right of offset granted 
under this Collateral Annex or the execution, delivery, performance or enforcement of the 
Agreement and this Collateral Annex, as well as any penalties with respect thereto 
(including, without limitation costs and reasonable fees and disbursements of counsel). 
The Patties each agree to pay the other Pmiy for all reasonable expenses (including 
without limitation, couti costs and reasonable fees and disbursements of counsel) 
incurred by the other in connection with the enforcement of, or suing for or collecting any 
amounts payable by it under, the Agreement and this Collateral Annex. 

(e) No failure or delay by either Party hereto in exercising any right, power, 
privilege, or remedy hereunder shall operate as a waiver thereof. 

(!) The headings in this Collateral Annex are for convenience of reference 
only, and shall not affect the meaning or constrnction of any provision thereof. 
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SCHEDULE 1 to Collateral Annex 

IRREVOCABLE STANDBY LETTER OF CREDIT FORMAT 
DATE OF ISSUANCE: _____ _ 

[Address] 

Re: Credit No. -------

We hereby establish our Irrevocable Transferable Standby Letter of Credit in your 
favor for the account of (the "Account Party"), for the 
aggregate amount not exceeding United States Dollars 
($ , available to you at sight upon demand at our counters at (Location) on 
or before the expiration hereof against presentation to us of one or more of the following 
statements, dated and signed by a representative of the beneficiary: 

1. "An Event of Default (as defined in the Master Purchase and Sale Agreement 
dated as of between beneficiary and Account Party, as the same may be 
amended (the "Master Agreement")) has occurred and is continuing with respect to 
Account Party under the Master Agreement and no Event of Default has occurred and 
is continuing with respect to the beneficiary of this Letter of Credit. Wherefore, the 
undersigned does hereby demand payment of the entire undrawn amount of the Letter 
of Credit"; or 

2. "An Early Termination Date (as defined in the Master Purchase and Sale 
Agreement dated as of between beneficiary and Account Party, as the same 
may be amended (the "Master Agreement")) has occurred and is continuing with 
respect to Account Party under the Master Agreement and no Event of Default has 
occurred and is continuing with respect to the beneficiary of this Letter of Credit. 
Wherefore, the undersigned does hereby demand payment of the entire undrawn 
amount of the Letter of Credit". 

This Letter of Credit shall expire on ______ _ 

The amount which may be drawn by you under this Letter of Credit shall be 
automatically reduced by the amount of any drawings paid through the Issuing Bank 
referencing this Letter of Credit No. __ . Partial drawings are permitted hereunder. 

We hereby agree with you that documents drawn under and in compliance with 
the terms of this Letter of Credit shall be duly honored upon presentation as specified. 

This Letter of Credit shall be governed by the Uniform Customs and Practice for 
Documentary Credits, 1993 Revision, International Chamber of Commerce Publication 
No. 500 (the "UCP"), except to the extent that the tetms hereof are inconsistent with the 
provisions of the UCP, including but not limited to Articles 13(b) and 17 of the UCP, in 
which case the terms of this Letter of Credit shall govern. 
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With respect to Article 13(b) of the UCP, the Issuing Bank shall have a 
reasonable amount of time, not to exceed three (3) banking days following the date of its 
receipt of documents from the beneficiary, to examine the documents and determine 
whether to take up or refuse the documents and to inform the beneficiary accordingly. 

In the event of an Act of God, riot, civil commotion, insmTection, war or any 
other cause beyond our control that interrupts our business (collectively, an "Intenuption 
Event") and causes the place for presentation of this Letter of Credit to be closed for 
business on the last day for presentation, the expiry date of this Letter of Credit will be 
automatically extended without amendment to a date thirty (30) calendar days after the 
place for presentation reopens for business. 

This Letter of Credit is transferable, and we hereby consent to such transfer, but 
otherwise may not be amended, changed or modified without the express written consent 
of the beneficiary, the Issuing Bank and the Account Party. 

[BANK SIGNATURE] 
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PARAGRAPH 10 
to the 

COLLATERAL ANNEX 
to the 

Execution copy 

EEi MASTER POWER PURCHASE AND SALE AGREEMENT 

between 

Louisville Gas ancl Electric Company/Kentucky Utilities Company ("LGE"f'KU" or "Patty A") 

an cl 

J.P. Morgan Ventures Energy Corporation ("Patty B") 

CREDIT ELECTIONS COVER SHEET 

Paragraph 10. Elections and Variables 

I. Collateral Threshold. 

A. Party A Collateral Threshold. 

o $ (the "Threshold Amount"); provided. however, that the 
Collateral Threshold for Party A shall be zero upon the occurrence and during the 
continuance of an Event of Default or a Potential Event of Default with respect to 
Party A; and provided further that, in the event that, and on the date that, Party A 
cures the Potential Event of Default on or prior to the date that Party A is required 
to post Performance Assurance to Party B pursuant to a demand made by Party B 
pursuant to the provisions of the Collateral Annex on or after the occurrence of such 
Potential Event of Default, (i) the Collateral Threshold for Party A shall 
automatically increase from zero to the Tln·eshold Amount and (ii) Party A shall be 
relieved of its obligation to post Performance Assurance pursuant to such demand. 

o (a) The amount (the "Threshold Amount") set forth below under the heading "Party 
A Collateral Threshold" opposite the Credit Rating for [Party A][Party A's 
Guarantor] on the relevant date of determination, or (b) zero if on the relevant date 
of determination [Party A][its Guarantor] does not have a Credit Rating from the 
rating agency specified below or an Event of Default or a Potential Event of Default 
with respect to Party A has occurred and is continuing; provided, however, in the 
event that, and on the date that, Party A cures the Potential Event of Default on or 
prior to the date that Patty A is required to post Performance Assurance to Party B 
pursuant to a demand made by Patty B pursuant to the provisions of the Collateral 
Annex on or after the occurrence of such Potential Event of Default, (i) the 
Collateral Threshold for Party A shall automatically increase from zero to the 
Threshold Amount and (ii) Party A shall be relieved of its obligation to post 
Perfo1mance Assurance pursuant to such demand. 

It! (a) The amount (the "Threshold Amount") set forth below under the heading 
"Party A Collateral Threshold" opposite the Credit Rating for either Party A on the 
relevant date of determination, and if either Party A's Credit Ratings shall not be 
equivalent, the lower Credit Rating for either Party A shall govern or (b) zero if on 
the relevant date of determination either Party A does not have a Credit Rating from 
the rating agency(ies) specified below or an Event of Default with respect to either 
Party A has occurred and is continuing. 

- 1 -

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 626 of 648 



Party A 
Collateral Threshold 

$ 25,000,000 
$ 15,000,000 
$ I 0,000,000 
$ 7,500,000 
$ 5,000,000 
$ -0-

S&P Credit Rating 

AA- (or above) 
A+,A,A
BBB+ 
BBB 
BBB-
BB+ (or below or unrated) 

Execution copy 

Moody's Credit Rating 

Aa3 (or above) 
Al,A2,A3 
Baal 
Baa2 
Baa3 
Bal (or below or unrated) 

o The amount of the Guaranty Agreement dated __ from___, as amended from 
time to time but in no event shall Party A's Collateral Threshold be greater than 
$ __ . 

o Other - see attached threshold terms 

B. Party B Collateral Threshold. 

o $ (the "Threshold Amount"); provided, however, that the 
Collateral Threshold for Party B shall be zero upon the occurrence and during the 
continuance of an Event of Default or a Potential Event of Default with respect to 
Party B; and provided further that, in the event that, and on the date that, Party B 
cures the Potential Event of Default on or prior to the date that Party B is required 
to post Perfommnce Assurance to Party A pursuant to a demand made by Party A 
pursuant to the provisions of the Collateral Annex on or after the occurrence of such 
Potential Event of Default, (i) the Collateral Threshold for Party B shall 
automatically increase from zero to the Threshold Amount and (ii) Party B shall be 
relieved of its obligation to post Performance Assurance pursuant to such demand. 

o (a) The amount (the "Threshold Amount") set fo1ih below under the heading "Party 
B Collateral Threshold" opposite the Credit Rating for [Party B][Party B's 
Guarantor] on the relevant date of determination, or (b) zero if on the relevant date 
of determination [Party B][its Guarantor] does not have a Credit Rating from the 
rating agency specified below or an Event of Default or a Potential Event of Default 
with respect to Party B has occul1'ed and is continuing; provided, however, in the 
event that, and on the date that, Party B cures the Potential Event of Default on or 
prior to the date that Party B is required to post Performance Assurance to Party A 
pursuant to a demand made by Party A pursuant to the provisions of the Collateral 
Annex on or after the occurrence of such Potential Event of Default, (i) the 
Collateral Threshold for Party B shall automatically increase from zero to the 
Threshold Amount and (ii) Party B shall be relieved of its obligation to post 
Performance Assurance pursuant to such demand: 

(a) The lesser of (a) the amount (the "Threshold Amount") set forth below under 
the heading "Party B Collateral Threshold" opposite the lowest Credit Rating for 
Patiy B's Guarantor on the relevant date of determination, or (b) the then current 
amount of the Guaranty provided by Party A's Guarantor in favor of Party B,; 
provided however, that ifthe amount of the Guaranty issued by Pmiy B's Guarantor 
is more than the applicable Threshold Amount, Party B's Threshold Amount shall 
not be greater than such applicable Threshold Amount. The Threshold Amount for 
Pmiy B shall be zero ('O") if at any time (a) there is no Guaranty in effect from 
Party B's Guarantor or (b) on the relevant date of determination Party B's 
Guarantor does not have a Credit Rating from the rating agency(ies) specified 
below or ( c) an Event of Default with respect to Party B has occurred and is 
continuing: 
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Party B 
Collateral Threshold 

$ 25,000,000 
$ 15,000,000 
$ 10,000,000 
$ 7,500,000 
$ 5,000,000 
$ -0-

S&P Credit Rating 

AA- (or above) 
A+,A,A
BBB+ 
BBB 
BBB-
BB+ (or below or unrated) 

Execution copy 

Moody's Credit Rating 

Aa3 (or above) 
Al, A2, A3 
Baal 
Baa2 
Baa3 
Bal (or below orunrated) 

o The amount of the Guaranty Agreement dated __ from~ as amended from 
time to time but in no event shall Party B's Collateral Threshold be greater than 
$ __ . 

D Other - see attached threshold terms 

II. Eligible Collateral and Valuation Percentage. 

The following items will qualify as "Eligible Collateral" for the Party specified: 

(A) Cash 

(B) 

(C) 

III. Independent Amount. 

Letters of 
Credit 

Other 

A. Party A Independent Amount. 

Party A Party B Valuation Percentage 
Iii! Iii! 100% 

D D 

100% unless either (i) a Letter of Credit 
Default shall have occurred and be continuing 
with respect to such Letter of Credit, or (ii) 
twenty (20) or fewer Business Days remain 
prior to the expiration of such Letter of Credit, 
in which cases the Valuation Percentage shall 
be zero (0). 

____ % 

o Party A shall have a Fixed Independent Amount of $ If the 
Fixed Independent Amount option is selected for Party A, then Party A (which shall 
be a Pledging Party with respect to the Fixed IA Performance Assurance) will be 
required to Transfer or cause to be Transferred to Party B (which shall be a Secured 
Party with respect to the Fixed IA Performance Assurance) Performance Assurance 
with a Collateral Value equal to the amount of such Independent Amount (the 
"Fixed IA Performance Assurance"). The Fixed IA Perfomrnnce Assurance shall 
not be reduced for so long as there are any outstanding obligations between the 
Parties as a result of the Agreement, and shall not be taken into account when 
calculating Party A's Collateral Requirement pursuant to the Collateral Annex. 
Except as expressly set forth above, the Fixed IA Performance Assurance shall be 
held and maintained in accordance with, and otherwise be subject to, Paragraphs 2, 
5(b), 5(c), 6, 7 and 9 of the Collateral Annex. 

o Party A shall have a Full Floating Independent Amount of$ If 
the Full Floating Independent Amount option is selected for Party A, then for 
purposes of calculating Party A's Collateral Requirement pursuant to Paragraph 3 
of the Collateral Annex, such Full Floating Independent Amount for Party A shall 
be added by Party B to its Exposure Amount for purposes of determining Net 
Exposure pursuant to Paragraph 3(a) of the Collateral Annex. 
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D Party A shall have a Pattial Floating Independent Amount of$ . If 

the Partial Floating Independent Amount option is selected for Party A, then Patty 
A will be required to Transfer or cause to be Transferred to Party B Performance 
Assurance with a Collateral Value equal to the amount of such Independent 
Amount (the "Partial Floating IA Performance Assurance") if at any time Party A 
othenvise has a Collateral Requirement (not taking into consideration the Partial 
Floating Independent Amount) pursuant to Paragraph 3 of the Collateral Annex. 
The Partial Floating IA Performance Assurance shall not be reduced so long as 
Party A has a Collateral Requirement (not taking into consideration the Partial 
Floating Independent Amount). The Partial Floating Independent Amount shall 
not be taken into account when calculating a Party's Collateral Requirements 
pursuant to the Collateral Annex. Except as expressly set forth above, the Partial 
Floating Independent Amount shall be held and maintained in accordance with, and 
otherwise be subject to, the Collateral Annex. 

B. Party B Independent Amount. 

o Party B shall have a Fixed Independent Amount of $ If the Fixed 
Independent Amount Option is selected for Party B, then Party B (which shall be a 
Pledging Party with respect to the Fixed IA Performance Assurance) will be 
required to Transfer or cause to be Transferred to Party A (which shall be a Secured 
Party with respect to the Fixed IA Performance Assurance) Performance Assurance 
with a Collateral Value equal to the amount of such Independent Amount (the 
"Fixed IA Performance Assurance"). The Fixed IA Performance Assurance shall 
not be reduced for so long as there are any outstanding obligations between the 
Parties as a result of the Agreement, and shall not be taken into account when 
calculating Party B's Collateral Requirement pursuant to the Collateral Annex. 
Except as expressly set fo1th above, the Fixed IA Performance Assurance shall be 
held and maintained in accordance with, and othenvise be subject to, Paragraphs 2, 
5(b), 5(c), 6, 7 and 9 of the Collateral Annex. 

o Party B shall have a Full Floating Independent Amount of$ If 
the Full Floating Independent Amount Option is selected for Party B then for 
purposes of calculating Party B's Collateral Requirement pursuant to Paragraph 3 of 
the Collateral Annex, such Full Floating Independent Amount for Party B shall be 
added by Party A to its Exposure Amount for purposes of determining Net 
Exposure pursuant to Paragraph 3(a) of the Collateral Annex. 

o Party B shall have a Partial Floating Independent Amount of $ ------
If the Partial Floating Independent Amount option is selected for Party B, then 
Party B will be required to Transfer or cause to be Transferred to Party A 
Performance Assurance with a Collateral Value equal to the amount of such 
Independent Amount (the "Partial Floating IA Performance Assurance") if at any 
time Party B otherwise has a Collateral Requirement (not taking into consideration 
the Partial Floating Independent Amount) pursuant to Paragraph 3 of the Collateral 
Annex. The Partial Floating IA Perfonnance Assurance shall not be reduced for so 
long as Party B has a Collateral Requirement (not taking into consideration the 
Partial Floating Independent Amount). The Partial Floating Independent Amount 
shall not be taken into account when calculating a Party's Collateral Requirements 
pursuant to the Collateral Annex. Except as expressly set forth above, the Paitial 
Floating Independent Amount shall be held and maintained in accordance with, and 
otherwise be subject to, the Collateral Annex. 

IV. Minimu1n Transfer An1ount. 

A. Party A Minin1um Transfer Amount: $1 

B. Party B Minimum Transfer Antount: $1 
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V. Rounding Amount. 

A. 

B. 

Party A Rounding Amount: 

Party B Rounding Amount: 

$250,000 

$250,000 

VI. Administration of Cash Collateral. 

A. Party A Eligibility to Hold Cash. 

o Party A shall not be entitled to hold Performance Assurance in the form of Cash. 
Performance Assurance in the form of Cash shall be held in a Qualified Institution 
in accordance with the provisions of Paragraph 6(a)(ii)(B) of the Collateral Annex. 
Party A shall pay to Party B in accordance with the terms of the Collateral Annex 
the amount of interest it receives from the Qualified Institution on any Performance 
Assurance in the fonn of Cash posted by Party B. 

Party A shall be entitled to hold Performance Assurance in the form of Cash 
provided that the following conditions are satisfied: (1) it is not a Defaulting Party, 
(2), Party A has a Credit Rating from S&P and Moody's of not less than BBB- or 
Baa3 or higher from S&P or Moody's respectively; and (3) Cash shall be held only 
in any jurisdiction within the United States. In addition, each time that 
Perfonnance Assurance in the form of Cash is posted by Party B to Party A to be 
held by Party A, Party A shall deposit such Perfonnance Assurance with a Bank (as 
defmed in the Federal Deposit Insurance Act) whose Credit Rating is at least BBB+ 
by S&P or Baal by Moody's. To the extent Party A is entitled to hold Cash, the 
Interest Rate payable to Party B on Cash shall be as selected below: 

Party A Interest Rate. 

o Federal Funds Effective Rate - 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. 

6i'J Other: The "Federal Funds Effective" rate in effect for such day 
(or if such day is not a Business Day, then the preceding Business Day), as 
published in the most recent weekly statistical release designated as 
H.15(519), or any successor publication, published by the Board of 
Governors of the Federal Reserve System. 

B. Party B Eligibility to Hold Cash. 

o Party B shall not be entitled to hold Perfonnance Assurance in the form of Cash. 
Performance Assurance in the form of Cash shall be held in a Qualified Institution 
in accordance with the provisions of Paragraph 6(a)(ii)(B) of the Collateral Annex. 
Party B shall pay to Party A in accordance with the terms of the Collateral Annex 
the amount of interest it receives from the Qualified Institution on any Performance 
Assurance in the form of Cash posted by Party A. 

Party B shall be entitled to hold Performance Assurance in the fo1m of Cash 
provided that the following conditions are satisfied: (I) it is not a Defaulting Party, 
(2)Party B's Guarantor has a Credit Rating from S&P and Moody's ofnot less than 
BBB- or Baa3 or higher from S&P or Moody's respectively; and (3) Cash shall be 
held only in any jurisdiction within the United States. In addition, each time that 
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Performance Assurance in the form of Cash is posted by Party A to Party B to be 
held by Party B, Party B shall deposit such Performance Assurance with a Bank (as 
defined in the Federal Deposit Insurance Act) whose Credit Rating is at least BBB+ 
by S&P or Baal by Moody's. To the extent Party B is entitled to hold Cash, the 
Interest Rate payable to Party A on Cash shall be as selected below: 

Party B Interest Rate. 

o Federal Funds Effective Rate - 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. 

0 Other:The "Federal Funds Effective" rate in effect for such day 
(or if such day is not a Business Day, then the preceding Business Day), as 
published in the most recent weekly statistical release designated as 
H.15(519), or any successor publication, published by the Board of 
Governors of the Federal Reserve System. 

VII. Notification Time. 

li"I Other - "Notification Time" means by I :00 p.m., New York time, on a Local 
Business Day. 

VIII. General. 

With respect to the Collateral Threshold, Independent Amount, Minimum Transfer Amount 
and Rounding Amount, if no selection is made in this Cover Sheet with respect to a Party, then 
the applicable amount in each case for such Party shall be zero (0). In addition, with respect to 
the "Administration of Cash CoJlateral" section of this Paragraph 10, if no selection is made 
with respect to a Party, then such Party shall not be entitled to hold Performance Assurance in 
the fonn of Cash and such Cash, if any, shall be held in a Qualified Institution pursuant to 
Paragraph 6(a)(ii)(B) of the Collateral Annex. If a Party is eligible to hold Cash pursuant to a 
selection in this Paragraph 10 but no Interest Rate is selected, then the Interest Rate for such 
Party shall be the Federal Funds Effective Rate as defined in Section VI of this Paragraph 10. 

VIX. Other Changes. 

Paragraph l, Definitions, shall be amended by: 

(i) The definition of "Credit Rating" shall be deleted in its entirety and replaced with 
the following language: "Credit Rating" shall have the meaning ascribed to such 
term in the Agree1nent.,, 

(ii) Replace the words "Paragraph 6(a)(iii)" with the words "Paragraph 6(a)(ii)" in the 
definition of Credit Rating Event; 

(iii) Replace the words "Paragraph 6(a)(i)" with the words "Paragraph 6(a)(ii)" in the 
definition of Downgraded Party: 

(iv) The definition of "Interest Amount" shall be amended by inserting the phrase 
"holding Cash" after the phrase "a Party" in the first line. 

(v) The definition of"Letter of Credit" shall be deleted in its entirety and replaced with 
the the following: "Letter of Credit" means an in-evocable, transferable, standby 
letter of credit, issued by a major U.S. commercial bank or a U.S. branch office of a 
foreign bank with a Credit Rating of at least "A" by S&P or "A2" by Moody's, 
which bank is not an affiliate of the Pledging Party and which bank is otherwise 
reasonably acceptable to the Party in whose favor such letter of credit is issued, the 
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Pat1ies having already agreed that Bank of America, N.A. is acceptable so long as it 
meets the Credit Rating requirement, substantially in the form as the issuing bank 
may require and as may be acceptable to the Party in whose favor such letter of 
credit is issued in its reasonable discretion and subject to the provisions as set forth 
in Appendix A attached hereto." 

(vi) The definition of "Notification Time" shall be amended by inserting deleting 
"11 :00" and replacing with I :00 pm. 

(vii) The defmition of"Performance Assurance" shall be amended by (a) inserting", in 
its sole discretion" after the phrase "the Party" in the second line; (b) replacing 
"(iv)" with "(iii)" in the fifth line; and (c) replacing the word "hereunder" at the end 
of the sentence with the phrase "under this Collateral Annex". 

(viii) Replace the words "thereof, with (i) a Credit Rating" in line 2 of the definition of 
Qualified Institution with the words "thereof, (i) with a Credit Rating"; 

(ix) The definition "Qualified Institution" shall be amended by deleting "capital and 
surplus" and replace with "capital surplus" from the last line. 

(x) The definition of "Reference Market-maker" shall be amended by deleting the 
phrase "of the highest credit standing" from the second line. 

(xi) Replace the words "Paragraph 3(b)" with the words "Paragraph 3(a)" in the 
definition of Secured Partv. 

(xii) The following language shall be added to the end of Paragraph I: "For the purposes 
of this Collateral Annex, "setoff', "set off' and "offset" sha11 have the satne 
meaning." 

(xiii) Delete the word "or'' in the third line of the definition of"Letter of Credit Default" 
and replace it \Vith the \Vord "and". 

(xiv) In the definitions of "Letter of Credit Default" and "Qualified Institution'', replace 
every reference to "A-" \vith an "A" and replace every reference to "A3" 'vith an 
"A2". 

Paragraph 3, Calculation of Collateral Requirement, shall be amended by: 

(i) Paragraph 3, Calculations of Collateral Requirement, Section (b )(2) shall be 
amended by adding the words "that has not been returned to the Pledging 
Party pursuant to this Collateral Annex," after the words "the Secured Party" in line 
I and after the words "Letter of Credit" in line 3; 

(ii) Paragraph 3(b) shall be amended by inse11ing a line break after "Secured Party" and 
creating a separate paragraph that begins with the plll'ase "provided, however," in 
section (3). 

Paragraph 4, Delivery of Performance Assurance, shall be amended shall be amended by deleting 
the words "or Potential Event of Default" from the first sentence. 

Paragraph 5, Reduction and Substitution of Performance Assurance, shall be amended by: 

(i) Paragraph 5(a) shall be amended by deleting the words "or Potential Event of 
Default" from the first sentence and by deleting the word "Pledging" from the fifth 
sentence and adding the phrase "incurring such cost or expense" to the end of the 
fifth sentence" and deleting "before the Notification Time on a Business Day" in 
Paragraph 5(a) and replacing it with "before the Notification Time on a Local 
Business Day" and amending the last sentence to read "If a permitted reduction in 
Performance Assurance is to be effected by a reduction in the amount of an 
outstanding Letter of Credit previously issued for the benefit of the Secured Party, 
or other Eligible Collateral listed in Paragraph I 0 to the Collateral Annex, the 
Secured Party shall within one Local Business Day of receipt of an amendment to 
the Letter of Credit take such action as is reasonably necessary to effectuate such 
reduction.''. 
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(ii) Paragraph 5(b) shall be amended by deleting the words "or Potential Event of 

Default" from the first sentence and deleting the phrase "is Transferred 
simultaneously or" from subpart (i) of the third sentence. 

Paragraph 6, Administration of Performance Assurance, Section (a) Cash, shall be amended by: 

(i) Paragraph 6(a)(i) shall be amended by inserting the phrase "(other than Paragraph 
6(a)(ii)(B))" after the phrase "6(a)(ii)" in the second sentence. 

(ii) Paragraph 6(a)(ii)(A) shall be amended by inserting "(other than subsection (B), 
below)" after the phrase "Paragraph 6(a)(ii)". 

(iii) Paragraph 6(a)(ii)(B) shall be amended by (a) deleting "approved by the non
Downgraded Party (which approval shall not be unreasonably withheld)" from the 
first sentence; (b) insert the phrase ", conditioned or delayed" after the word 
"withheld" in the sixteenth line; and ( c) deleting" Non-Downgraded Party" in the 
eleventh line and replace it with "Downgraded Party"; and ( d) deleting the words 
"or Potential Event of Default" from the penultimate sentence. 

(iv) Paragraph 6(a)(iii) shall be amended by deleting the words "or Potential Event of 
Default" from the first sentence and last sentence, capitalizing the word 
"obligations" in the last sentence and adding the following as the new last sentence: 
"Any Party may dispute a Performance Assurance Interest Amount as provided for 
in Section 6.3 of the Agreement." 

Paragraph 6, Administration of Performance Assurance, Section (b ), Letters of Credit, shall be 
amended by: 

(i) capitalizing the word "parties" in the first sentence of (i); 

(ii) replacing the words "agrees to" with the word "shall" in line I of sub-section (iii); 

(iii) adding a new first, second and third sentence to subsection (iv): "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, less any drawing 
previously made, if any,) that is equal to all amounts that are due and owing from 
the Pledging Party but have not 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. Partial drawing 
and multiple drawings shall be allowed." 

(iv) adding the words "(as required by the Letter of Credit)," after the word 
"certificates" in the first sentence of sub-section (iv); 

(v) deleting the "or" in the second line and adding the following after "Obligations," in 
the fourth line of subsection (iv): "or (C) ifthe Pledging Party shall fail to renew or 
cause the renewal of each outstanding Letter of Credit at least twenty (20) Local 
Business Days prior to the expiration of the relevant Letter of Credit"; 

(vi) replacing the words "or Early Termination Date has occurred and is continuing" in 
lines 6-7 of sub-section (iv) with the words "has occmTed and is continuing or that 
such Early Termination Date has occurred or been designated or such failure to 
rene\V has occurred"; 

(vii) capitalizing the word "obligations" in line 8 and "cash" in line IO of sub-section 
(iv); and 

(viii) replacing subsections (y) and (z) of Section 6(b)(iv) with the following: "y) for any 
failure to Transfer Performance Assurance for the benefit of the Secured Party, 
having a Collateral Value equal to the greater of the Pledging Party's Collateral 
Requirement or the Pledging Party's Minimum Transfer Amount or (z) for any 
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Obligations owing to the Secured Party and remaining unpaid after the application 
of the amounts so drawn by the Secured Party." 

Paragraph 6, Administration of Performance Assurance, Section (c), Care of Perfo1mance 
Assurance, shall be amended by replacing the words "Unless held by a Custodian, the Secured Party 
shall at all times retain possession or control of any Performance Assurance transferred to it," 

beginning in line 11, with the words "For purposes of any obligation to Transfer 
Performance Assurance pursuant to this Collateral Annex, the Secured Party will be deemed at all 
times to continue to hold and possess all Performance Assurance Transferred to it or its 
Custodian pursuant to this Collateral Annex regardless of whether the Secured Party has exercised 
any rights it may have, or have had, with respect to any such Perf01mance Assurance in the 
form of Cash pursuant to Paragraph 6(a)(ii) of this Collateral Annex." 

Paragraph 7, Exercise of Rights Against Performance Assurance, shall be amended by: 

(i) Paragraph 7(a)(i) shall be amended by replacing the phrase "and any other 
applicable jurisdiction" with the phrase "(as adopted by the applicable 
jurisdiction)''. 

(ii) Paragraph 7( c) shall be amended by adding the word "The" to the beginning of the 
first sentence. 

Paragraph 8, Disputed Calculations, is amended by the following: 

(i) Section 8(a) is amended by replacing the words "Pledging Party's" where it first 
appears in subsection (ii) with the words "Secured Party's". 

(ii) The following is added as a new Paragraph 8( c ): "In all cases, each Party shall pay 
its own costs and expenses in determining the Net Exposure for the purpose of any 
disputed calculation under this Paragraph 8. The determination made under this 
Paragraph 8 shall be binding and conclusive on the Parties absent manifest error." 

Paragraph 9, Covenants; Representations and Warranties; Miscellaneous, shall be amended by: 

(i) adding the following as a new Section ( e) after Section ( d): "Except as otherwise 
provided in this Collateral Armex, each Party will pay its own costs and expenses 
with performing its obligations under this Collateral Annex and neither Party will 
be liable for any costs and expenses incurred by the other Party in connection 
here,vith." 

Amendment to Schedule 1 to Collateral Annex: 

Schedule I to the Collateral Annex is deleted in its entirety 

Party A: LOUISVILLE GAS AND ELECTRIC COMPANY/ 

KENTUCKY UTILITIES COMPANY 

11; ~'I !}1~ r~rv · ~- -~-
/Name: = S\L 

Title: V (J Pok)' Yhc.-:icJi") J , 

Party B: J.P. MORGAN VENTURES ENERGY CORPORATION 

o~ ,;/ ~ ; 
By: I ///\. .7/Vtl&U.v~ 
Name: Ka:;:arrington 

Title: Vice President 

- 9 -

Attachment 1c1.1 to Response to Question No. 1c 
Schram / Dotson / Rahn 

Page 634 of 648 



Execution copy 
APPENDIX A 

The Letter of Credit shall include the following terms, or their substantial equivalents. 

(a) "We hereby establish our Irrevocable Transferable Standby Letter of Credit in your favor for the 
account of (the "Account Party"), for the aggregate amount not exceeding United States 
Dollars ($ ), available to you at sight upon demand at our counters at (Location) on or before 
the expiration hereof against presentation to us of one or more of the following statements, dated and 
signed by your representative." 

(b) Draws under the Irrevocable Transferable Standby Letter of Credit must include one or more of the 
following statements, dated and signed by your representative: 

I. "An Event of Default (as defined in the Master Purchase and Sale Agreement dated as of 
____ between beneficiary and Account Party, as the same may be amended (the "Master 
Agreement")) has occurred and is continuing with respect to Account Party under the Master 
Agreement and no Event of Default has occurred and is continuing with respect to the beneficiary of 
this Letter of Credit. Wherefore, the undersigned does hereby demand payment of the following 
amount which is due and payable under the Master Agreement"; or 

2. "An Early Termination Date (as defined in the Master Purchase and Sale Agreement dated as 
of between beneficiary and Account Party, as the same may be amended (the "Master 
Agreement")) has occurred and is continuing with respect to Account Party under the Master 
Agreement and no Event of Default has occurred and is continuing with respect to the beneficiary of 
this Letter of Credit. Wherefore, the undersigned does hereby demand payment of the following 
amount which is due and payable under the Master Agreement"; or 

3. This Letter of Credit No. L_J will expire in twenty (20) or fewer Local Business Days, 
and beneficiary has not received an extension of said Letter of Credit or other acceptable replacement 
collateral in accordance with the terms of the [name of Contract(s)] dated as of __ between 
Account Party and beneficiary. Wherefore, undersigned hereby demands payment of the entire 
undrawn amount available under Letter of Credit No. [_]". 

(c) The amount which may be drawn by you under this Irrevocable Transferable Standby Letter of Credit 
shall be automatically reduced by the amount of any drawings previously paid by us hereunder. 
Partial drawings are permitted hereunder. 

( d) The Irrevocable Transferable Standby Letter of Credit shall be governed by the Uniform Customs and 
Practice for Documentary Credits, 2007 Revision, International Chamber of Commerce Publication 
No. 600 (the "UCP"), as amended and restated from time to time, and as to matters not covered 
therein, be governed by the laws of the State of New York (without reference to its choice of law 
doctrine), including, without limitation, the Uniform Commercial Code as in effect in such state, 
except to the extent that the terms hereof are inconsistent with the provisions of the UCP, in which 
case the terms of this Letter of Credit shall govern. 
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BANK: ACHNUMBERS 
ABA: ACCT: (IF APPLICABLE) 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

CHECKS 
--- VF APPLICABLE) 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Rese1Ved Page 2 of 14 

BANK: Bank of Atnetlca. Dallas TX 
ABA: 111000012 ACCT: 3752099133 
OTHER DETAILS: NIA 

_ATTN: Gas Requlatorv Accounting 
ADDRESS: 220 W Main SI. 9th FL 

Louisvi!l!i! ~y 40202 

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

(Continued) 

This Base Contract inccrporates by reference for all purposes the General Tenns and Conditions for Sale and Purchase of Natural Gas 
published by the North Amertcan Energy Standards Board. The parties hereby agree to the following provisions offered in said General 
Tenns and Condrtions. In the event the parties fail to check a box, the specified default provision shall apply. Select the approprtate box( es) 
from each section· 

Section 1.2 181 Oral (default) Section 10.2 0 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure 0 Written Events of 181 Indebtedness Cross Default 

Default 181 Party A: US$50,000,000 
Section 2.7 181 2 Business Days after receipt (default) 
Confinn Deadline OR 181 Party B: US$50,000,000 

§Business Days after receipt 
0 Transactional Cross Default 

Specified Transactions: 

Section 2.8 0 Seller (default) 
ConfinTiing Party OR 

181 Aron 

Section 3.2 181 Cover Standard (default) Section 10.3.1 181 Early TenTiination Damages Apply (default) 
Performance OR Early 
Obligation 0 Spot Price Standard Termination OR 

Damages 
0 Early Termination Damages Do Not Apply 

Note: The lo/lowing Spot Price Publication applies to both of the 
immediatelv arecedina. Section 10.3.2 181 Other Agreement Setoffs Apply (default) 

Other 
181 Section 2.31 181 Gas Daily Midpoint (default) Agreement Bilateral {default) 

Spot Price OR Setoffs Triangular Publication 0 
OR 

0 Other Agreement Setoffs Do Not Apply 

Section 6 181 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

0 Seller Pays Before and At Delivery Point 

Section 7.2 181 25~ Day of Month following Month of delivery Section 15.5 New York 
Payment Date (default) Choice Of Law 

OR 
0 Dav of Month followina Month of deliverv 

Section 7.2 181 Wire transfer (default) AND Section 15.10 181 Confidentiality applies (default) 
Method of Payment 181 Automated Clearinghouse Credit (ACH) Confidentiality OR 

0 Check 0 Confidentiality does not apply 

Section 7.7 181 Netting applies {default) 
Netting OR 

0 Nettina does not annlv 
[8] Special Provisions Number of sheets attached: 6 
o Addendum(s): 

IN WITNESS WHEREOF h , t e parties h ereto h ave ex1 cute t 1s Base d h' c ontract in d r up 1cate. 

J. ARON & COMPANY .·){\\ PARTY NAJ.fE 

\ \ 

~v 
' 

/'u 1 ",,.,___ 
SIGNATURE 

Bv: . 
1111san Rudov PRINTED NAJ.fE 

Attorney In Fact TffLE 

Copynght © 2006 North Amencan Energy Standards Board, Inc. 
All Rights Reseived Page 3 of 14 

Bv: 

LOUISVILLE GAS AND ELECTRIC COMPANY/ Ji"'-· 
KENTUCKY UTILITIES COMPANY 

()J)l ~.·I 
David S. Sinclair 

Vice President Energy Supply and Analysis 

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 
b h fi s etween t e parties shall be the Contract as de ned in ection 2.9. 

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

Oral Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be 
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the 
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such 
transaction shall be considered a "writing" and to have been "signed". Notwithstanding the foregoing sentence, the parties agree 
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction 
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral 
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as 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 anv transaction aareed to bv the parties. 

Written Transaction Procedure: 

1.2. The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually 
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties 
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the 
oassaae of the Confirm Deadline without obiection from the receivina partv, as nrovided 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 receMng 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, l'Athout 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 l'Ath the 
requirements of this Base Contract. 

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

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

2.2. "Affiliate" shall mean, in relation to any person, any enmy controlled, directly or indirecily, by the person, any entity that controls, 
directly or indirectly, the person or any enmy 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 enttty or person. 
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2. 3. "Alternative Damages" shall mean such damages, expressed in dcllars or dcllars per MMBtu, as the parties shall agree upon in 
the Transaction Confirmation, in the event either Seller or Buyer falls to perform a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in the case of Buyer. 

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 untt" or "Btu" shall mean the International BTU, which is also called the Btu (IT). 

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

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

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

2. 9. "Contract" shall mean the 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, all of which shall form a single integrated agreement between the parties. 

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the 
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if 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 Buyers 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 irrevocable standby letter of credit, a margin agreement, a prepayment, a security interest in 
an asset, guaranty, or other good and sufficient security of a continuing nature. 

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically 
relating to the communication of Transaction Confirmations under this Contract. 

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

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

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

2 .21 • "Guarantor' shall mean any entfy that has provided a guaranty of the obligations of a party hereunder. 

2.22. "Imbalance Charges" shall mean any fees, penalties, costs or charges (in cash or in kind) assessed by a Transporter for 
failure to satisfy the Transporters 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 party, that it 
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more 
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation 
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed 
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its 
Guarantor, if any, which results in such indebtedness becoming immediately due and payable. 
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2.24. "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 Transactlon(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 (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, setting forth the terms of a 
transaction formed pursuant to Section 1 for a particular Delivery Period. 

2.33. "Transactional Cross Default" shall mean if 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 oarties have selected either the "Cover Standard" or the "Soot 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) 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 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 uoon 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 Plice 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 nonperfonnance 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 responsibilfty 
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 lmposftion of any Imbalance Charges. If Buyer or Seller receives 
an invoice from a Transporter that includes Imbalance Charges, the parties shall detennine 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 quantmes 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 quantmes 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, qualtty and heat content requirements of the Receiving Transporter. The untt of quantity 
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shail be in accordance with 
the established procedures of the Receiving Transporter. 

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

Buver Pavs At and After Deliverv 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 plior 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 anv such Taxes or charqes shall furnish the other partv anv 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 anv such Taxes or charaes shall furnish the other oartv anv 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 aclual delivery infonnation is available. 
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7.2. Buyer shall remtt 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 1 O 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 wit.h 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 without undue delay. In the event the parties are 
unable to resolve such dispute, etther party may pursue any remedy available at law or in equity to enforce its rtghts 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 equai to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate. 

7.6. A party shall have the right, at tts own expense, upon reasonable Notice and at reasonable times, to examine and audtt 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 vertfy the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audtt, 
and to obtain copies shall not be available 'hith respect to proprietary information not directly relevant to transactions under this Contract. All 
invoices and billings shall be conclusively presumed finai and accurate and all associated claims for under- or overpayments shail be deemed 
waived unless such invoices or billings are objected to in writing, 'hith adequate explanation and/or documentation, 'hithin two years after the 
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party o'hing payment 'hithin 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. 

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

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

8. 5. Notwithstanding the other provisions of this Section 8, as between Seller and Buyer, Seller 'hill 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, payment instructions, 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 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 mall shall be considered delivered five 
Business Days after mailing. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment infonnation 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 Perfonnance. "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 Y of such Adequate 
Assurance of Perfonnance, the security interest and lien granted hereunder on that Adequate Assurance of Perfonnance shall be 
released automatically and, to the extent possible, without any further action by either party. 

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or Its Guarantor shall: (i) make an 
assignment or any general arrangement for the benefit of creditors; (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; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conseNator, 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 is due; or ix) be the affected 
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its 
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the 
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and 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 tenninatlon 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 ("Excluded 
Transactions"), which Excluded Transactions must be liquidated and tenninated as soon thereafter as is legally permissible, and 
upon termination shall be a Tenninated Transaction and be valued consistent with Section 10.3.1 below. With respect to each 
E I d d T . . . . d h II b h D f f S . 10 31 xcu e ransact1on, its actual termination ates a et e Early Termination ate or ourposes o ect1on ... 
The parties have selected either "Early Termination Damages Apply" or "Early Termination Damages Do Not Apply" as 
indicated on the Base Contract. 

Earlv Termination Damaaes Annlv: 

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 tenn 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 (includino but not limited to "everoreen provisions") shall not be considered in determinino 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 
nresent value shall be determined bv the Non-Defaultino Partv in a commerciallv reasonable manner. 

Earlv Termination Damaaes 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 navment has not vet been made bv the nartv that owes such navment 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 Aareement Setoffs Ann!v: 

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 Defaulting Party, the Non-Defaulting Party is 
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash 
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its 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 coltateral held by a party in connection with 
any Credit Support Obligation relating to the Contract; (Ii) any Net Settlement Amount against any amount(s) (including any excess 
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii) 
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess 
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party 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 or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other 
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under 
anv other anreement or arrannement. 

Other Anreement Setoffs Do Not Annjv: 

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (the "Net Settlement Amount"). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party 
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support 
Oblination relation 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 1 Q.3.2 shall be discounted to 
net present value in a commercially reasonable manner determined by the Non-Defaulting Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure 
to give such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party 
against the Non-Defaulting Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid 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, shail 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 (ii) 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. 
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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 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 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 
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 reseNes, 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 suNive 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. TO THE EXTENT ANY DAMAGES REQUIRED TO BE 
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO 
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED 
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS. 
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SECTION 14. MARKET DISRUPTION 
If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the 
Floating Price (or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties 
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating 
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non
affiliated market participants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and 
quantity in the geographical location closest in proximity to the Delivery Point and averaging the four quotes. If either party 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 (e) both parties agree that a material change in the formula for or the method of determining the Floating Price has 
occurred. For the purposes of the calculation of a replacement price for the Floating Price, all numbers shall be rounded to three 
decimal places. If the fourth 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 financing or other financial arrangements, or (ii) transfer its interest to any parent or Affiliate by assignment, merger or otherwise 
without the prior approval of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally 
liable for and shall not be relieved of or discharged from any obligations hereunder. 

15.2. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having jurisdiction, 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 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 which would apply the law of another jurisdiction. 

15.6. 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. 

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

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 full and complete authority 
to do so and that such party will be bound thereby. 

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

1 5. 10. Unless the parties have elected on the Base Contract not to make this Section 15.1 O 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, (iv) to the extent necessary to comply with a 
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such Information 
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any 
proceeding of which it is aware which may result in disclosure of the terms of any transaction (other than as permitted hereunder) and use 
reasonable efforts to prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entitled to 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, 
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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 Confinmation 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 NAES B'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACTOR 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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Letterhead/Logo 

TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

·--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): Firm (Variable Quantity): 

MMBtus/day MMBtus/day Minimum 

o EFP MMBtus/day Maximum 

subject to Section 4.2. at election of 

o Buyer or o 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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