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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBUC SERVICE COMMISSION 

IN THE MATTER OF: 

ELECTRONIC PURCHASED GAS 
ADJUSTMENT FILING OF 
KENTUCKY 
FRONTIER GAS, LLC 

) 
) 
) 
) 

CASE NO. 
2024-00081 

VERIFICATION OF DENNIS HORNER 

COMMONWEAL TH OF KENTUCKY ) 
) 

COUNlY OF ~TT{::. ) 

Dennis Homer, of Strategic Environmental Management Company (SEMCO) and 
comul!Qllt for Kentucky Frontier Gas, LLC, being duly sworn, states th!li he has supervise,:! the 
preparation of certain responses in the above-referenced case and th!li the matters and things set 
forth therein are true and accurate to the best of his knowledge, information and ·belief, fonned 
after reasonable inquiiy. 

~t1lJl)~-
ennls Homer 

The foregoing Verification was signed, acknowledged andswomto before me this$~ 
day of May, 2024, by Dennis Homer. 

N~ 

Commission expiration: 1· 2 S. ·Ji OJ 'f 



PSC Request 1 
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KENTUCKY FRONTIER GAS, LLC 

PSC CASE NO. 2024-00081 

RESPONSE TO REQUEST FOR INFORMATION 

PSC’S FIRST REQUEST FOR INFORMATION – 04/30/24 

REQUEST 1 

RESPONSIBLE PARTY: Dennis Horner 

Request 1.    Refer to the Gas Cost Recovery (GCR) rate report filing. Provide an electronic 

version of the filed GCR rate report in an Excel spreadsheet format with all formulas, columns, 

and rows unprotected and fully accessible.  

Response 1.    See excel spreadsheet uploaded separately in the electronic filing system: 
KFG GCA_050124_Filed_032924.xlsx 
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KENTUCKY FRONTIER GAS, LLC 

PSC CASE NO. 2024-00081 

RESPONSE TO REQUEST FOR INFORMATION 

PSC’S FIRST REQUEST FOR INFORMATION – 04/30/24 

REQUEST 2 

RESPONSIBLE PARTY:  Dennis Horner 

Request 2.    Refer to the GCR rate report filing, Appendix B, Page 3, Schedule II, Expected Gas 

Cost (EGC) calculation sheet, bottom of page, in regards to the line, “Est Avg NYMEX May, 

Jun, Jul = $2.1647/Dth;Est TCo = $2.1647-$0.0.686/Dth (TCo Appal Basis) $2.3067 Dth”.  

a. Explain how the “Est Avg NYMEX” rate was determined.

b. Explain how the “Est TCo” rate was determined.

c. Explain how the $2.3067 per Dth rate was calculated.

d. If any part of this information is not correct, provide the correct information and

a corrected calculation and an updated EGC calculation.

Response 2a.   NYMEX Futures from WSJ on spreadsheet date for May was $1.717 
NYMEX Futures from WSJ on spreadsheet date for June was $1.958 
NYMEX Futures from WSJ on spreadsheet date for July was $2.303 
($1.717/Dth+$1.958/Dth+$2.303/Dth)/3 = $1.992667/Dth 

Response 2b.   
($1.992667/Dth+$1.00/Dth Volatility Factor) - $0.686/Dth (TCo Basis Dec 2023 gatherco.com 
Gas Pricing Information) = $2.306667 

Response 2c.    
See Response 2b above. 

Response 2d.  
Corrected information: “Est Avg NYMEX May, Jun, Jul = $2.9927/Dth; Est TCo = $2.9927 
$0.686/Dth (TCo Appal Basis)  
See excel spreadsheet uploaded separately in the electronic filing system: KFG GCA_2024-
00081_Amended_051324 



PSC Request 3 
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KENTUCKY FRONTIER GAS, LLC 

PSC CASE NO. 2024-00081 

RESPONSE TO REQUEST FOR INFORMATION 

PSC’S FIRST REQUEST FOR INFORMATION – 04/30/24 

REQUEST 3 

RESPONSIBLE PARTY: Dennis Horner 

Request 3.    Refer to the GCR rate report filing, Appendix B, Page 3, Schedule II, EGC 

calculation sheet, bottom of page, in regards to the line, “Columbia of KY (Case No. 2023- 

00350) $6.2856 Mcf”. Provide a corrected EGC calculation using the most current Intrastate 

Utility Service rate as approved in Case No. 2024-000011.1  

Response 3. 

See excel spreadsheet uploaded separately in the electronic filing system: 
KFG GCA_2024-00081_Amended_ 051324 

1 Case No. 2024-00011, Electronic Purchased Gas Adjustment Filing of Columbia Gas of Kentucky, Inc. (Ky. PSC 
Feb. 26, 2024). 
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KENTUCKY FRONTIER GAS, LLC 

PSC CASE NO. 2024-00081 

RESPONSE TO REQUEST FOR INFORMATION 

PSC’S FIRST REQUEST FOR INFORMATION – 04/30/24 

REQUEST 4 

RESPONSIBLE PARTY: Dennis Horner 

Request 4.     Refer to the GCR rate report filing, Appendix B, Page 3, Schedule II, EGC 

calculation sheet, bottom of page. For each line denoting a supplier name and a usage based rate, 

separately provide a detailed calculation for each individual usage based rate listed in bold.  

Response 4. 

See excel spreadsheet uploaded separately in the electronic filing system: 
KFG GCA_2024-00081_Amended_ 051324.xlsx (cells F36 through F51). 



 EXCEL 
SPREADSHEETS 
ARE UPLOADED 

SEPARATELY 
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KENTUCKY FRONTIER GAS, LLC 

PSC CASE NO. 2024-00081 

RESPONSE TO REQUEST FOR INFORMATION 

PSC’S FIRST REQUEST FOR INFORMATION – 04/30/24 

REQUEST 5 

RESPONSIBLE PARTY: Dennis Horner 

Request 5.   Refer to the GCR rate report filing, Appendix B, Page 3, Schedule II, EGC 

calculation sheet, bottom of page. For each line denoting a supplier name along with the word 

“contract”, provide the referenced contract. 

Response 5.  

See attached contracts: Hi-Energy GPA 2021(unsigned, oral agreement verified by statements); 
HTC GPA 2011; Slone GPA 2020; Spirit GPA 2020; Tackett and Sons Drilling GPA 2014; 
Magnum Drilling of Ohio, Inc. (no written contract, oral agreement verified by statements). 
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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, 2021
The parties to this Base Contract are the following: 

PARTY A 

HI-Energy Gas Company, LLC 
PARTY NAME 

PARTY B 

Kentucky Frontier Gas, LLC

679 Corb Reed Br. Rd. 
Salyersville, KY 41465 

ADDRESS 
2963 Route 321 N (P.O. Box 408) 

Prestonsburg, KY 41653 

BUSINESS WEBSITE www.kyfrontiergas.com 

CONTRACT NUMBER 

D-U-N-S® NUMBER 

 US FEDERAL: 
 OTHER:   TAX ID NUMBERS 

X US FEDERAL:  54-2180309 

 OTHER:  

Kentucky JURISDICTION OF 
ORGANIZATION

 Corporation  X LLC 
 Limited Partnership  Partnership 
 LLP  Other: 

COMPANY TYPE 

 Corporation  X LLC 
 Limited Partnership  Partnership 
 LLP  Other: 

GUARANTOR 
(IF APPLICABLE)

CONTACT INFORMATION 
ATTN: Kenneth W. Carty 
TEL#: 606-794-6229 FAX: 

EMAIL: kpcarty@foothills.net 

 COMMERCIAL 
ATTN:  Steven E. Shute 

TEL#:   (970) 928-9208            FAX#: (970) 928-9207 
EMAIL: pipeline@rof.net 

ATTN: 

TEL#:   FAX:  
EMAIL:  

 SCHEDULING 

ATTN:  Mike Harris 
TEL#:   (606) 886-2431          FAX#: (606) 889-9196  

EMAIL: mike@kyfrontiergas.com 

ATTN: 

TEL#:   FAX: 
EMAIL:  

 CONTRACT AND 
LEGAL NOTICES 

ATTN:  Steven E. Shute 

TEL#:   (970) 928-9208            FAX#:  (970) 928-9207 

EMAIL: pipeline@rof.net 

ATTN: 

TEL#:   FAX: 
EMAIL:  

 CREDIT

ATTN:  Kim Crisp  

TEL#:   (606) 886-2431             FAX#: (606) 889-9196 

EMAIL: kcrisp@kyfrontiergas.com 

ATTN: 

TEL#:   FAX:  
EMAIL: 

 TRANSACTION 
CONFIRMATIONS 

ATTN:  Mike Harris   

TEL#:   (606) 886-2431            FAX#:  (606) 889-9196 

EMAIL: mike@kyfrontiergas.com 

ACCOUNTING INFORMATION
ATTN: 

TEL#:   FAX 
EMAIL:  

 INVOICES 

 PAYMENTS 

 SETTLEMENTS 

ATTN:  Kim Crisp  

TEL#:   (606) 886-2431             FAX#: (606) 889-9196 

EMAIL: kcrisp@kyfrontiergas.com 

BANK:  
ABA: ACCT:  
OTHER DETAILS: 

WIRE TRANSFER 
NUMBERS 

 (IF APPLICABLE) 

BANK:  
ABA: ACCT:  
OTHER DETAILS: 

BANK:  
ABA: ACCT:  
OTHER DETAILS: 

ACH NUMBERS 

(IF APPLICABLE) 

BANK:  
ABA: ACCT:  
OTHER DETAILS: 

ATTN:      Kenneth W. Carty 

ADDRESS: 679 Corb Reed Br/ Rd., Salyersville, KY 41465 
CHECKS 

(IF APPLICABLE) 

ATTN:   Kim Crisp 

ADDRESS: 2963 KY Rte. 321 N, Prestonsburg, KY 41653 

181 
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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 

KFG

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 

Colorado 

Section 7.2 
Method of Payment 

      Wire transfer (default) 
     Automated Clearinghouse Credit (ACH) 
X 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: TBD 
 Addendum(s): 

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

HI-Energy Gas Company, LLC PARTY NAME Kentucky Frontier Gas, LLC

By: 
SIGNATURE 

By:

Kenneth W. Carty PRINTED NAME Dennis R. Horner 

Organizer / Manager TITLE Agent

           Dennis R. Horner
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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. 



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

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. 
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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 (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 
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 
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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 Market Values.  For the avoidance of doubt, any option pursuant to which one party has the right to extend 
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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. 



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

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, 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. 
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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 

Date:        October 1          , 2021  
Transaction Confirmation #: _____ 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated October 1, 2020.  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: 
HI-Energy Gas Company, LLC 
679 Corb Reed Br. Rd. 
Salyersville, KY 41465 

Attn:         Kenneth W. Carty  
Phone:     606-794-6229         
Fax: ___________________________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

BUYER:  
Kentucky Frontier Gas, LLC  
2962 Route 321 N (P.O. Box 408) 
Prestonsburg, KY 41653 

Attn: ____Steven E. Shute___   _ _ 
Phone:     (970) 928-9208                   _________________ 
Fax: ____ (970) 928-9207_        _____________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 

Contract Price:  $ 4.25   /MMBtu or _80% of FOM TCo Appalachian Index, whichever is greater.              

Delivery Period:  Begin:   October 1          , _2021__         End:       September 30        , _2022__    

Performance Obligation and Contract Quantity:  (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 
   0       MMBtus/day    0       MMBtus/day Minimum Up to      0       MMBtus/day 

     EFP        0      MMBtus/day Maximum 
subject to Section 4.2. at election of 
x Buyer or  Seller  

Delivery Point(s): _  BTU Gas System and System Direct Interconnections to any available KFG System  (Maps showing 
delivery points are required).      
(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: Gas must not have free-water, must be dehydrated, free of H2S and Sulfur, CO2 not to exceed 2% 
and with a heating value of 900 BTU/SCF or greater. Seller shall calibrate each orifice meter each October and April.  
Calibration shall be done with a qualified meter technician acceptable to Frontier.  A Frontier employee must be present 
to witness each calibration.  Seller shall provide gas analysis each October and April and use that BTU as a basis of 
billing until the next sample is analyzed.  Sampling and laboratory fees to be paid by the seller.  Gas sampling must be 
witnessed by a Frontier employee. 

Seller: ___Kenneth W. Carty            

By: ____________________________________________ 

Title: ____Organizer / Manager

Date: __________________________________________ 

Buyer:  Kentucky Frontier Gas, LLC           

By: ____________________________________________

Title:    Agent

Date     November 10, 2021

        Dennis R. Horner



Base Contract for Sale and Purchase of Natural Gas 
This Base Contract is entered into· as of the following date: September 23. 2011 

The parties to this Base Contract are the following: 

PARTY A 
PARTYNAME 

PARTYB 

HTC Gas Company, LLC Kentucky Frontier Gas, LLC 

P.O. Box 783 
ADDRESS 

2962 Route 321 N 
Hindman, Kentucky 41622 Prestonsburg, KY 41653 

BUSINESS WEBSITE www.kl£!'!:ontiergas.com 

CONTRACT NUMBER 

D-U-N.S® NUMBER 

i US FEDERAL: lgJ US FEDERAL: 54-2180309 

C OTHER: TAX JD NUMBERS 
0 OTHER: 

Kentucky JURJSDFCTION OF 
ORGANTZA TION 

D Corporation X LLC 0 Corporation 1:81 LLC 

D Limited Partnership 0 Partnership COMPANY TYPE 0 Limited Partnership 0 Partners hfp 

D LLP 0 Other: 0 LLP 0 Other: 
GUARANTOR 

!IF APPLlCABLel 

CONTACT INFORMATION 
ATTN: Jed Weinberg ATTN: RobertJ. Oxford 

TEL#: (606) 785-0761 FAX#: (606) 785-0013 
• COMMcRCIAL 

TEL#; (303) 422-3400 FAX#: (303) 422:6105 

EMAIL: jwelnberg@cglhh.com EMAIL: lgsim;:@att.net 

ATTN: Kathy Hall ATTN: Dennis R. Horner 
TEL#: (606) 785-0761 FAX#; (606) 71!5--0013 • SCHEDUUNG TEL#: (303) 422-3400 FAX#: (303) 422~105 
EMAIL: khall@cglhh.com EMAIL: igsinc@att.na1 

ATTN: • CONTRACT AND ATTN: Robert J. Oxford 

TEL#: FAX#: LEGAL NOnCES TEL#: (303) 422-3400 FAX#: {303) 422·61D5 

EMAIL: cMAIL: £gs£nc@att.net 

ATTN; ATTN: Margaret Bostow 
TEL#: FAX#: • CREDIT TEL#: (3D3) 422-340D FAX#: (303) 422-6105 
EMAIL: £:MAIL: mbostow@l<yfrontJergas.com 

ATTN: Kathy Hall ATTN: LarryJ.R/ch 
TEL#: (606) 785-0761 FAX#: (606) 785-0013 • TRANSACnON 

TEU: (806) B86·9991 FAX#: (606) 8B9-9196 CONFIRMATIONS 
EMAIL: khall@cgihh.com EMAFL: Jrlch@kyfrontJergas.com 

ACCOUNTING INFORMATION 
ATTN; CralgMcNew 

TEL#: (606) 785-0761 FAX#: (605) 785-0013 

EMAIL: cmcnew@cglhh.com 

BANK: 
ABA; ACCT: 
OTHER DETAILS; 

BANK: 
ABA: ACCT; 
OTHER DETAILS: 

ATTN; 
ADDRESS: 

Copyright© 2006 North American Energy Standards Board, Inc. 
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• INVDICES 
• PAYMENTS 
• SETTLEMENTS 

WIRE TRANSFE:R 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

CHECKS 
(IF APPLICABLc) . 

ATTN: Larry Rich I Margaret Bostow 

TEL#: (608} 886-9991 FAX#: (606) 889°9196 

EMAIL: lrichlfllkvf{l;!ntfgi!§.comlmbostow@lryfrontlergas.com 

BANK: 
ASA: ACCT: 
OTHER DETAILS; 

BANK; 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: Larry Rich 
ADDRESS: P.O. Box 408, Prestonsburg, KY 41653 

NAESB Standard 6 .3.1 
September 5, 2006 



Base Contract for Sale and Purchase of Natural Gas 

(Continued) 

This Base Contract incorporates by reference for all purposes the General Terms and 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 Ger,eral 
Terms and CondlHons. In the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(es). 
from each se!.!jon-

Section 1.2 1:8:1 Oral (default) Section 10.2 £8J No Additional Events of Defaull (default) 

Transaction OR Additional 
Procedure • Written Events of D Indebtedness Cross Default 

Default • Party A: 
Section 2.7 • z. Business Days attar receipt (default) 
Confirm Deadline OR • Party B: 

~ 10 Business Days after receipt 
D Transactional Cross Del'ault 

Specified Transactions: 

Section 2,8 0 Seller (default) 
Confirming Party OR 

0 Buyer 
L8l Kentuckx Frontier Gas, LLC 

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 
0 Early Termination Damages Do Not Appl)' 

Note: The following Spot Price Publicatfon applies to both of the 
fmmediatelv Drecedina. Section 10,3.2 • Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 181 Gas Daily Midpoint (default) Agreement D Bilateral (default) 

Spat Price OR Setoffs • Triangular 
Publication 0 

OR 

0 Other Agreement Setoffs Do Not Apply 

Section 6 121 Buyer Pays At and Mer Delivery Point (default) 
Taxes OR 

0 Sellar Pays Before and At Delivery Point 

Section 7.2 tEl 25th Day of Month following Month of del Ivery Section 15.5 Colorado 
Payment Date (del'ault) Choice Of Law 

OR 
0 Dav of Month followina Month of deliverv 

Section 7.2 D Wire transfer (default) Section 15.10 121 Confldentlallty epplles (default) 
Melhod of Payment Automated Clearinghouse Credit (ACH) Confldentlali ty 

l2SI Check OR 

Section 7.7 • Netting applies ( default) • Conlldentlallty does not apply 
Netting OR 

D Nettinadoesnotaoolv 
~ Special Provisions Number of sheets attached: TBD 
O Addendum(s): 

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

PARTY NAME 

• • ;-::•: n' .~ 
SIGNATURE "',!-.. 

B: 
PRINTED NAME 

TITLE 

Copyright@ 2006 North American Energy Standards Board, Inc. 
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Kentuck Frontier Gas, 

//') ~·· 
B: 

Robert J. Oxford 

Member 

LLC 

NAESB Standard 6.3.1 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: Sei;itember 23, 
Transaction Confirmation #: 

. 2011 
01 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated Sei;itember 23, 2011 

EXHIBIT A 

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

SELLER: BUYER: 
HTC Gas Company, LLC Kentucky Frontier Gas, LLC 
P.O.Box783 2962 Route 321 N 
Hindman, KY 41822 Prestonsburg, KY 41653 

Attn: Jed Weinberg Attn: Robert J. Oxford 
Phone: (606) 785-0761 Phone: (303) 422-3400 
Fax: (606} 785-00:l J Fax: (303) 422-6105 
Base Contract No. Base Contract No. 
Transporter: Transporter: .," 
Transpor1er Contract Number: Transporter Contract Number: 

Contract Price: $_/MMBtu or 80% of Platts IEERC FOM TCo Am;ialachia tndex, or 3!3.00/MMBtu, whichever is greater. 

Delivery Period: Begin: Oct 1 . 2011 End: Sei;i30 . 2012 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): ,Firm (Variable Quantity): Interruptible: 

MMBtus/day 0 MMBtus/day Minimum Up to __ MMBtus/day 
D EFP 200 MMBtus/day Maximum 

subject to Section 4.2. at election of 
18] Buyer or • Seller 

Delivery Polnt(s): DLR Pigeline, BIU Gas S)lstem at Lace![ Creek Road and Tackett S)lstem Direct Interconnections 
(If a pooling point is used, list a specific geographic and pipeline location): 

Special Conditions: Gas must not have free-water, must be dehydrated, and free of H2S and Sulfur, and have a heating value 
of 900 BTU/SCF or greater. 

-~ 

Seller: HTC Gas Comgan~ LLC Buyer: Kent~rontier Gas. LLC 

1$-By:-~ By:~~ 

Tit!~ TiUe: Member 

Date: ~£Joli I Date: SeRt~mber 23, 2011 I 

Copyrlght@ 2006 North American Energy Standards Board, Inc. 
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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 2020 

The parties to this Base Contract are the following: 

PARTY A 
PARTY NAME 

PARTY B 

Slone Ener"'" LLC Kontuckv Frontier Gas LLC 

8966 KY RT 40 West (P.O. Box 220) 
ADDRESS 

2963 KY Route 321 N (P.O. Box 408) 
Oil Sorinas, KY 41238 Prestonsburg, KY 41653 

chrisslone@sloneenerg�.com BUSINESS WEBSITE www.k�frontiergas.com 

CONTRACT NUMBER 

D·U·N-S® NUMBER 

0 US FEDERAL: X US FEDERAL: 54-2180309 

I I OTHER: TAX ID NUMBERS 

ii OTHER: 

Kentucky JURISDICTION OF 
ORGANIZATION 

I) Corporation X LLC il Corporation X LLC 

u Limited Partnership li Partnership COMPANY TYPE !J Limited Partnership Ii Partnership 

II LLP n Other: II l.LP ii Other: 
GUARANTOR 

{IF APPUCABLEl 

CONTACT INFORMATION 

ATTN: S. Chris Slone ATTN: Steven E. Shute 
• COMMERCIAL 

TEL#: (606) 226-2206 FAX#: TEL#: (970) 928-9208 FAX#: (970) 928-9207 

EMAJL: chrissloner,.,i.sloneenernv.com EMAIL: pipeline@rof.net 

ATTN: Same as above ATTN: Mike Harris 

TEL#: FAX#: • SCHEDULING TEL#: {606) 886-2431 FAX#: (606) 889-9196 

EMAIL: EMAIL: mike@kyfrontiergas.com 

ATTN: Same as above . CONTRACT AND ATTN: Steven E, Shute 

TEL#: FAX#: LEGAL NOTICES TEL#: (970) 928-9208 FAX#: (970) 928-9207 

EMAIL: EMAIL: plpeline@rof.net 

ATTN: Same as above ATTN: Kim Crisp 

TEL#; FAX#: • CREDIT TEL#: (606) 886-2431 FAX#: (606) 889-9196 

EMAIL: EMAIL: kcrisp@kyfrontiergas.com 

ATTN: Same as above ATTN: Mike Harris 
• TRANSACTION 

TEL#: {606) 886-2431 FAX#, t606) 669-9196 TEL#: FAX#: CONFIRMATIONS 
EMAIL: EMAIL: mike@kyfrontiergas.com 

ACCOUNTING INFORMATION 

ATTN: S. Chris Slone 

TEL#: {606) 225-2206 FAX#: 

EMAIL: chrisslone@sloneenergy.com 

BANK: 

ABA: ACCT: 

OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: S. Chris Slone 

ADDRESS: 8966 KY RT 40 West, Oil Springs, KY 41238 

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

• INVOICES 

• PAYMENTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACH NUMBERS 

(IF APPLICABLE) 

CHECKS 

(IF APPLICABLE) 

ATTN: Kim Crisp 

TEL#: (606) 886-2431 FAX#: {606) 889-9196 

EMAIL: kcrlsp@kyfrontiergas.com 

BANK: 
ABA: ACCT: 

OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

" 

ATTN: Kim Crisp 

ADDRESS: 2963 KY Rte. 321 N, Prestonsburg, KY 41653 

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 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 • Oral (default) Section 10.2 181 No Additional Events of Default (default) 
Transaction OR Additional 
Procedure 181 Written Events of • Indebtedness Cross Default 

Default • Party A: 
Section 2.7 • 2 Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

l8l ~ Business Days after receipt 
• Transactional Cross Default 

Specified Transactions: 

Section 2.8 D Seller (default) 
Confirming Party OR 

D Buyer 
l8l KFG 

Section 3.2 l8l Cover Standard (default) Section 10.3.1 l8l Early Termination Damages Apply (default) 
Performance OR Early 
Obligation D Spot Price Standard Termination OR 

Damages 

• Early Termination Damages Do Not Apply 

Note: The following Spot Price Publication applies to both of the 
immediately preceding. Section 10.3.2 l8l Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 [8J Gas Daily Midpoint (default) Agreement • Bilateral (default) 

Spot Price OR Setoffs l8l Triangular 
Publication D 

OR 

• Other Agreement Setoffs Do Not Apply 

Section 6 [8J Buyer Pays At and After Delivery Point (default) 
Taxes OR 

• Seller Pays Before and At Delivery Point 

Section 7.2 [8J 25th Day of Month following Month of delivery Section 15.5 Colorado 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followinq Month of delivery 

Section 7.2 D Wire transfer (default) Section 15.1 0 l8l Confidentiallty applies (default) 
Method of Payment Automated Clearinghouse Credit (ACH) Confidentiality OR 

X Check D Confidentiallty does not apply 

Section 7.7 [8J Netting applies (default) 
Netting OR 

0 Nettinq does not aoolv 
[8J Special Provisions Number of sheets attached: TBD 
• Addendum(s): 

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

PARTY NAME 

SIGNATURE 

B: 
S. Chris Slone PRINTED NAME 

TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
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B : 

Kentuck Frontier Gas, LLC 

Steven E. Shute 

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 t11e 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(esl 
from each seciion· 

Section 1.2 LI Oral (default) Section 10.2 181 No Addit ional Events of Default (default) 
Transaction OR Additional 
Procedure 181 Written Events of I.J Indebtedness Cross Default 

Default 
11 Party A: 

Section 2.7 IJ 2 Business Days after receipt (default) 
Confirm Deadline OR IJ Party B: 

181 §. Business Days after receipl 
Transactional Cross Default 1..1 
Specified Transactions: 

Section 2.8 IJ Seller (default) 
Confirming Party OR 

L1 Buyer 
181 KFG 

Section 3.2 181 Cover Standard (default) Section 10.3.1 181 Early Tennina11on Damages Apply (default) 
Performance OR Early 
Obligation u Spot Price Standard Tennination OR 

Damages 
ll Early Terminalion Damages Do Not Apply 

Note: The foflowing Spot Price Publication applies to. both of the 
immed/atelv orecedina. Section 10.3.2 181 Other Agreement Setolfs Apply (default) 

Other 
Section 2.31 181 Gas Daily Midpoint (default) Agreement IJ Bilateral (default) 
Spot Price OR Setoffs 181 Triangular 
Publication Ll 

OR 

I.I Other Agreement Setoffs Do Not Apply 

Section 6 181 Buyer Pays At and After Delivery Point (default) 
Taxes OR 

[ J Seller Pays Before and At Delivery Point 

Section 7.2 181 25"' Day of Month following Month of delivery Section 15.5 Colorago 
Payment Date (default) Choice Of Law 

OR 
I] Dav of Month following Month of delivery 

.. 

Section 7.2 0 Wire transfer (default) Section 15.10 181 Confidentialffy applies (default) 
Method of Payment Automated Clearinghouse Credit (ACH) Confidenllallty OR 

X Check [i Confidentiality does not apply 

Section 7.7 181 Netllng applies (default) 
Netting OR 

0 Netting does not aoolv 
181 Spec I al Provl5ions Number of sheets attached: IeQ 
Ll Addendum(s): 

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

PARTY NAME 

SIGNATURE 

B : 
S. Chris Slone PRINTED NAME 

TITLE 

Copyright © 2006 Nor1h 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 
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 (Le., 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 
nassaae of the Confirm Deadline without obiection from the receivinQ partv, 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 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 Genera! 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 MM Btu, as the parties shall agree upon in the 
Transaction Confim,ation, in the event either Seller or Buyer fails to perform 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 Terms and Conditions by reference: 
that specifies the agreed selections of provisions contained herein; and that sets forth other infom,ation required herein and any Special 
Provisions and addendum(s) as identified on page one. 

2.5. "British them1al unit" or "Btu" shall mean the International BTU, "'11ich 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 ls 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 Confim,ations 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 Ora! 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 wl1ich 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 paities 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 Polnt(s)" shall mean such point(s) as are agreed to by the parties in a transaction. 

2 .17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specifically relating 
to the communication of Transaction Confirmations under this Contract. 

2.18. "EFP" shall mean the purchase, sale or exchange of natural Gas as the "physical" side of an exchange for physical 
transaction involving gas futures contracts. EFP shall incorporate the meaning and remedies of "Firm", provided that a party's excuse 
for nonperformance of its obligations to deliver or receive Gas will be governed by the rules of the relevant futures exchange regulated 
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 gas_es 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 Reserved Page 4 of 13 

NAESB Standard 6.3.1 
September 5, 2006 



2. 24. "Interruptible" shal! 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) tor 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" sha!! mean the option of either party to terminate a transaction in tt,e event that1he other party fails to perform 
a Fim, obligation to deliver Gas ln 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 dov,.rnstream, 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 VYith the terms of the Contract. Sales and purchases will be on a Fim, or Interruptible basis, as agreed to by the parties in a 
transaction 

The nartles 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 unon which such amount was calculated. 
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Snot 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 Oay(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 th is 
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 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 promptly notify the other party. 

4.3. The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. lf 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. lf 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 

AU 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 quanttties hereunder shall be in accordance with 
the established procedures of the Receiving Transporter. 

SECTION 6 TAXES 

Toe 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 alter 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 exem• tion from anv such Taxes orcharnes shall furnish the other party any necessarv documentation thereof. 

Seller Pavs 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 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 exemntion from anv such Taxes orcharaes 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; 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 1/viH 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. ln 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 !awful interest rate. 

7 .6. A party shall have the right, at tts 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 a!! 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 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 mall 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 
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following Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day af1er 
it was sent or such earlier time as is confirmed by the receiving pa1iy. Notice via first class mail shall be considered delivered five 
Business Days af1er 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 af1er receipt of such Notice. 

SECTION 10. FINANCIAL RESPONSIBILITY 

10.1. ff 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, al! 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 Assura nee 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 ofDefault") 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 af1er 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 thereaf1er 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. 

Earl~ Termination Damages Aeelv: 

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 otheiwise 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 nursuant to which one nartv has the rinht to extend 
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the term of a transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in 
calculatina net oresent value shall be determined bv the Non-Defaultina Pa1i\/ in a cornmerciallv 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 Sectlo n 
3.2), for which navment has not vet been made by the party that owes such navment under this Contract 

The parties have selected either "Other Agreement Setoffs Apply" or "Other Agreement Setoffs 
indicated on the Base Contract. 

Do Not Apply" as 

Other Aareement Setaffs 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 
Partv under anv other anreement or arranoement 

Other Anreement Setoffs Do Not Annly: 

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 
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 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 agc1inst 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 Hable to the ot11er 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 Hnes 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 Buyers inabllity 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 wfl! 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 replacernent 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 
sl1all be determined within the next two following Business Days with each party obtaining, in good faith and from nonwafflliated 
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 specfned 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 'lllithout 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 tenns 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 !aw 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. 
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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 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 NAE SB 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: October 1 

EXHIBIT A 

' 
2020 

Transaction Confirmation #: --

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated October 1, 2020. 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: 
Slone Enerm::, LLC Kentucky Fcontier Gas, LLC 
8966 KY RT 40 West {P.O. Box 220) 2963 KY Route 321 N {P.O . Box 408} 
Oil S1;2rings, KY 41238 Prestonsburg, KY 41653 

Attn: S. Chris Slone Attn : Steven E. Shute 
Phone: (606) 297-5330 

' 
Phone: (970) 928-9208 

Cell: (606) 225-2206 Fax: {970) 928-9207 
Base Contract No. 

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

Contract Price: $ 4.00 IMMBtu or 80% of Platts IFERC FOM TCo Ai;malachia Index, whichever is greater 

Delivery Period: Begin: October 1 , 2020 End: Segtember 30 
' 

2021 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 

.J:il8_ MMBtuslday NIA MMBtuslday Minimum Up to NIA MMBtuslday 

D EFP NIA MMBtuslday Maximum 

subject to Section 4.2. at election of 

D Buyer or D Seller 

Delivery Point(s): Sublett, Ballenger, any available DLR Pi1;2eline, BTU System and Direct Interconnection to any available 
KFG System. (Mi;!QS showing delive[Y goints are reguired.) 

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

Special Conditions: Gas must not have free-water, must be dehydrated, free of H2S and Sulfur, CO2 not to exceed 2% 
and with a heating value of 900 BTU/SCF or greater. Seller shall calibrate each orifice meter each October and April. 

I 

Calibration shall be done with a qualified meter technician acceptable to Frontier. A Frontier employee must be present :1 

to witness each calibration. Seller shall provide gas analysis each October and April and use that BTU as a basis of 
billing until the next sample is analyzed. Sampling and laboratory fees to be paid by the seller. Gas sampling must be 
witnessed by a Frontier employee. 

Seller: 

i~~ 
Buyer: 

By: By: 

Title: Title: 

Date: 9 - ·t}( ... '"tOlo Date: 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVEHY 

EXHIBIT A 

Date: October 1 , ~ 
Transaction Confirmation #: __ 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated October 1, 2020. 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: 
Slone Energy. LLC 
8966 KY RT 40 West (P.O . Box-220) 
Oil Springs. KY 41238 ' . 

Attn : _...;S=-.'--'C""'h"'r.,.,is'-'S""'l""o.:..:.ne"--------------
Phone: (606) 297-5330 
Cell: (606) 225-2206 

Base Contract No. ----------,.----
Transporter: ---------------
Transporter Contract Number: 

BUYER: 
Kentucky Frontier Gas LLC 
2963 KY Route 321 N <P .O. Box 408) 
Prestonsburg. KY 41653 

Attn : Steven E. Shute 
Phone: (970) 928-9208 
Fax: 197()-l 928 920r (eOb - 8M -'\ \~(.. 
Base Contract No. _ ____________ _ 
Transporter: _______________ _ 

Transporter Contract Number: _________ _ 

Contract Price : $ 4 .00 /MM Btu or 80% of Platts IFERC FOM TCo Appalachia Index. whichever is greater 

Delivery Period: Begin : October 1 , 2020 End: September 30 2021 

Performance Obligation and Contract Quantity: (Select One) 

Finn (Fixed Quantity): 

~ MM Btus/day 

Firm (Variable Quantity): Interruptible: 

_lli8__ MM Btus/day Minimum 

_lli8__ MMBtus/day Maximum 

subject to Section 4 .2. at election of 

D Buyer or U Seller 

Up to _!il.8_ MMBtus/day 

IJ EFP 

Delivery Point(s): Sublett. Ballenger. any available DLR Pipeline. BTU System and Direct Interconnection to any avai lable 
KFG System _ (Maps showing delivery poin ts are required.) 

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

Special Conditions: Gas must not have free-water, must be dehydrated, free of H2S and Sulfur, CO2 not to exceed 2% 
and with a heating value of 900 BTU/SCF or greater. Seller shall calibrate each orifice meter each October a"d April. 
Calibration shall be done with a qualified meter technician acceptable to Frontier. A Frontier employee must be present 
to witness each calibration. Seller shall provide gas analysis each October and Apri l and use that BTU as a basis of 
billing until the next sample is analyzed. Sampling and laboratory fees to be paid by the seller. Gas sampling must be 
witnessed by a Frontier employee. 

Setler: 

!El!: 
Buyer: 

By: By: 

Title : Title : 

Date: 9- 1..l/--iotc, Date: 
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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, 2020___ 

The parties to this Base Contract are the following: 

PARTY A 

Spirit Energy, LLC 
PARTY NAME 

PARTY B 

Kentucky Frontier Gas, LLC 

874 E. Maple St. (P.O. Box 1510) 

Salyersville, KY 41465 
ADDRESS 

2963 Route 321 N (P.O. Box 408) 

Prestonsburg, KY 41653 

BUSINESS WEBSITE www.kyfrontiergas.com 

CONTRACT NUMBER 

D-U-N-S® NUMBER

x    US FEDERAL:  27-2159724    

OTHER: TAX ID NUMBERS 

US FEDERAL:  54-2180309  

OTHER:   

JURISDICTION OF 
ORGANIZATION 

Corporation  X LLC 

Limited Partnership Partnership 

LLP  Other: 

COMPANY TYPE 

Corporation  LLC 

Limited Partnership Partnership 

LLP  Other: 

GUARANTOR 

(IF APPLICABLE) 

CONTACT INFORMATION 

ATTN: John D. Carty 

TEL#: (606) 349-6810 (H); (606) 496-6660 (M) FAX#:

EMAIL: challenger@foothills.net 

▪ COMMERCIAL
ATTN:  Steven E. Shute 

TEL#:   (970) 928-9208      FAX#: 

EMAIL: steve@pipeline.group  

ATTN: 

TEL#:  FAX#: 

EMAIL: 

▪ SCHEDULING

ATTN:  Mike Harris 

TEL#:   (606) 687-5520      FAX#: (606) 889-9196 

EMAIL: mike@kyfrontiergas.com 

ATTN: 

TEL#:  FAX#: 

EMAIL: 

▪ CONTRACT AND 
LEGAL NOTICES

ATTN:  Steven E. Shute 

TEL#:   (970) 928-9208     FAX#: 

EMAIL: steve@pipeline.group  

ATTN: 

TEL#:  FAX#: 

EMAIL: 

▪ CREDIT 

ATTN:  Kim Crisp 

TEL#:   (606) 886-2431     FAX#: (606) 889-9196 

EMAIL: kcrisp@kyfrontiergas.com 

ATTN: 

TEL#:  FAX#: 

EMAIL: 

▪ TRANSACTION
CONFIRMATIONS

ATTN:  Mike Harris  

TEL#:   (606) 687-5520     FAX#: (606) 889-9196 

EMAIL: mike@kyfrontiergas.com 

ACCOUNTING INFORMATION

ATTN: Darlene Stephens 

TEL#: (606) 349-6659 (O); (606) 477-4164 (C)  FAX#:

EMAIL: 

▪ INVOICES

▪ PAYMENTS

▪ SETTLEMENTS

ATTN:  Kim Crisp  

TEL#:   (606) 886-9991     FAX#: (606) 889-9196 

EMAIL: kcrisp@kyfrontiergas.com 

BANK: 
ABA:  ACCT: 

OTHER DETAILS: 

WIRE TRANSFER 
NUMBERS 

 (IF APPLICABLE) 

BANK: 

ABA: ACCT: 

OTHER DETAILS: 

BANK: 
ABA:  ACCT: 
OTHER DETAILS: 

ACH NUMBERS 

(IF APPLICABLE) 

BANK: 

ABA: ACCT: 
OTHER DETAILS: 

ATTN:  John D. Carty 

ADDRESS:  874 E. Maple St., Salyersville, KY 41465 
CHECKS 

(IF APPLICABLE) 

ATTN:        Kim Crisp 

ADDRESS: 2963 KY Rte. 321 N., Prestonsburg, KY 41653 

C8J 
L 

[ 

L L C8J 
L L L L 

[ [ [ [ 
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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 

 10 Business Days after receipt 

 
Section 2.8 
Confirming Party 

 
 Seller (default)  

OR 
 Buyer 
  Kentucky Frontier Gas, LLC    

 
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 

 
x Other Agreement Setoffs Apply (default) 
 

    Bilateral (default) 
 

    x Triangular   
 

OR 
 

 Other Agreement Setoffs Do Not Apply  
 

 
Section 2.31 
Spot Price 
Publication 

 
     Gas Daily Midpoint (default)  

OR 

x First of the Month TCo Index 

 
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 

 

     Colorado___       

 
Section 7.2 
Method of Payment 

 
      Wire transfer (default)  

     Automated Clearinghouse Credit (ACH) 
  Check 

 
Section 15.10 
Confidentiality 

 
 Confidentiality applies (default)  

 
OR 
 

 Confidentiality does not apply  
 
Section 7.7 
Netting 

 
X      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. 

Spirit Energy, LLC PARTY NAME Kentucky Frontier Gas,  LLC 

By:         SIGNATURE 

 
By:                                                                       

 PRINTED NAME                              Steven E. Shute 

 TITLE  
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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 Ge:,1,ral 
Terms 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 l'Zl 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 D i Business Days after receipt (default) 
Confirm Deadline OR D Party B: 

l'Zl 10 Business Days after receipt 
Transactional Cross Default D 
Specified Transactions: 

Section 2.8 D Seller (default) 
Confirming Party OR 

D Buyer 
l'Zl Keniuck}l Frontier Gas, LLC 

Section 3.2 l'Zl 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 
immediatelv arecedina. Section 10.3.2 X Other Agreement Setoffs Apply (default) 

Other 
Section 2.31 D Gas Daily Midpoint (default) Agreement D Bilateral (default) 

Spot Price OR Setoffs 
Triangular 

Publication 
X 

X First of the Month TCo Index 
OR 

D Other Agreement Setoffs Do Not Apply 

Section 6 l'Zl Buyer Pays At and After Delivery Point (default) 
Taxes OR 

0 Seller Pays Before and At Delivery Point 

Section 7.2 181 25111 Day of Month following Month of delivery Section 15.S ~gl2radg 
Payment Date (default) Choice Of Law 

OR 
0 Dav of Month followina Month of deliverv 

Section 7.2 D Wire transfer (default) Section 15.1 0 l'Zl Confidentiality applies (default) 
Method of Payment Automated Clearinghouse Credit (ACH) Confidentiality 

i:;<l Check OR 

Section 7.7 X Netting applies (default) D Confidentiality does not apply 
Netting OR 

D Netting does not apply 
• Special Provisions Number of sheets attached: 
D Addendum(s): 

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

Solrlt Enerav LLC PARTY NAME 

By: SIGNATURE Bv·.---
,:__ 

PRINTED NAME 

TITLE 

Copyright© 2006 North American Energy Standards Board, Inc. 
AH Rights Reserved Page 2 of 13 

~ntuckY Frontier G""'- LLC 

/ t - ~ . -
Steven E. Shute 

.L:._ ,----. 
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 TRANSACTION CONFIRMATION EXHIBIT A 
FOR IMMEDIATE DELIVERY 

 

 

 

 

  

Date:  October 1      ,   2020                           
Transaction Confirmation #:             

 
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated    October 1, 2020.  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: 
Spirit Energy, LLC 
P.O. Box 1510  874 E. Maple St. 
Salyersville, KY 41465 
 
Attn:       John D. Carty                                                          
Phone: _(606) 349-6659__________        _____________ 
Fax: ___(606) 349-6679      ________________________ 
Base Contract No. ______ _________________________ 
Transporter: ________________ ____________________ 
Transporter Contract Number: __________   ___________ 

 
BUYER: 

Kentucky Frontier Gas, LLC  

2963 Route 321 N (P.O. Box 408) 
Prestonsburg, KY 41653 
 
Attn: _____Steven E. Shute                                       _____ 
Phone: ___(970) 928-9208           ____________________ 
Fax: _____ ____________ _________________________ 
Base Contract No. ________________________________ 
Transporter: _____________________________________ 
Transporter Contract Number: _______________________ 
 

 
Contract Price:  $ 4.00   /MMBtu or _80% of TCo Appalachian Index (posted first day of the month), whichever is greater             
 
Delivery Period:  Begin:                October 1    ,   2020                                     End:                September 30     ,   2021       
 
Performance Obligation and Contract Quantity:  (Select One) 

 

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible: 

      0      MMBtus/day       0       MMBtus/day Minimum Up to              MMBtus/day 

     EFP       0       MMBtus/day Maximum 

subject to Section 4.2. at election of 

 Buyer or  Seller  
 
Delivery Point(s): _Gas delivered into FWGGS Pipeline will be at Puncheon Creek and Mud Lick area.                                                              

 
 
Special Conditions: Gas must not have free-water, must be dehydrated, free of H2S and Sulfur, CO2 not to exceed 2% 
and with a heating value of 900 BTU/SCF or greater. Seller shall calibrate each orifice meter each October and April.  
Calibration shall be done with a qualified meter technician acceptable to Frontier.  A Frontier employee must be present 
to witness each calibration.  Seller shall provide gas analysis each October and April and use that BTU as a basis of 
billing until the next sample is analyzed.  Sampling and laboratory fees to be paid by the seller.  Gas sampling must be 
witnessed by a Frontier employee. 

 
Seller:    Spirit Energy, LLC                                                                                
 
By: ____________________________________________  
 
Title: ___________________________________________  
 
Date: __________________________________________  

 
 
Buyer:  Kentucky Frontier Gas, LLC                                  
 
By: ___                                               _________________ 
 
Title: _                                                                      ______ 
 
Date: ___                                  _______________      ____ 

 

--

--

-
-

-

D 

[81 • 

-



SELLER: 
Spirit Energy, LLC 
P.O. Box 1510 874 E. Maple St. 
Salyersville, KY 41465 

Attn: John D. Carty 
Phone: (606) 349-6659 
Fax: (606)349-6679 

BUYER: 

Date: OctoM: 1 
Tranaaction 

Kentucky Frontier Gas, LLC 
2962 Route 321 N (P.O. Box 408) 
Prestonsburg, KY 41653 

Attn: Steven E. Shute 
Phone: (970) 928-9208 

Base Contract No. ____________ _ Fax: (970) 928-9207 
Base Contract No. ____________ _ 

Transporter:=---.c-:----:-----------
Transporter Contract Number: ________ _ 

Transporter. ______________ _ 

Transporter Contract Number. _________ _ 

Contract Price: $ 4.00 /MMBtu or 80% of TCo Appalachian Index (posted first day of the month), whichever is greater 

Delivery Period: Begin: October 1 2020 End: September 30 , 2021 

Performance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): 

0 MMBtus/day 

D EFP 

Finn (Variable Quantity): 

O MMBtus/day Minimum 

o MMBtus/day Maximum 

subject to Section 4.2. at election of 

181 Buyer or • Seller 

Interruptible: 
Up to __ MMBtus/day 

Delivery Point(s): Gas delivered into FWGGS Pipeline will be at Puncheon Creek and Mud Lick area. 

Special Conditions: Gas must not have free-water, must be dehydrated, free of H:£ and Sulfur, CCn not to exceed 2% 
and with a heating value of 900 BTU/SCF or greater. Seller shall calibrate each orifice meter each October and April. 
Calibration shall be done with a qualified meter technician acceptable to Frontier. A Frontier employee mmt be present 
to witness each calibration. Seller shall provide gas analysis each October and April and use that BTU as a basis of 
billing until the next sample is analyzed. Sampling and laboratory fees to be paid by the seller. Gas sampling mmt be 
wttnessed by a Frontier employee. 

Buyer: Kentucky frontier Ga, LLC 

By: ------------------
Title: -------------...... -
0 ate: 



TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: October 1 2020 
Transaction Confinnation #: 

EXHIBIT A 

--

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated October 1 • 2020. The tenns of 
this Transaction Confinnation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise specified 
in the Base Contract. 

SELLER: BUYER: 
Spirit Energy, LLC Kentucky Frontier Gas, LLC 
P.O. Box 1510 874 E. Maple St. 2963 Route 321 N (P.O. Box 408) 
Salyersville, KY 41465 Prestonsburg, KY 41653 

Attn : John D. Catt'. Attn : Steven E. Shute 
Phone: (606) 349-6659 Phone: {970} 928-9208 
Fax: (606} 349-6679 Fax: 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ 4.00 /MMBtu or 80% of TCo AQQalaghian Index {120s ted first dal'.: of the month). whictJ~ver is gresiter 

Delivery Period: Begin: Qctober 1 . 2020 End : SeQtember 30 
' 

2021 

Perfonnance Obligation and Contract Quantity: (Select One) 

Firm (Fixed Quantity): Finn (Variable Quantity): Interruptible: 

0 MMBtus/day 0 MMBtus/day Minimum Up to __ MMBtus/day 

D EFP 0 MMBtus/day Maximum 

subject to Section 4.2. at election of 

181 Buyer or • Seller 

Delivery Point(s): ~as delivered into FWGGS Pi12eline will be at Puncheon Creek and Mud Lick area. 

Special Conditions: Gas must not have free-water, must be dehydrated, free of H2S and Sulfur, CO2 not to exceed 2% 
and with a heating value of 900 BTU/SCF or greater. Seller shall calibrate each orifice meter each October and April. 
Calibration shall be done with a qualified meter technician acceptable to Frontier. A Frontier employee must be present 
to witness each calibration. Seller shall provide gas analysis, each October and April and use that BTU as a basis of 
billing until the next sample is analyzed. Sampling and laboratory fees to be paid by the seller. Gas sampling must be 
witnessed by a Frontier employee. 

Seller: Sizlrll f;nergll, LLC 

By: 

Title: 

Date: 

Copyright© 2006 North American Energy Standards Board. Inc. 
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Buyec:Kon~~ 

By: C: ½.,. 
Title: ~~ ~ ~~, ~~ • 
Date: , i.,, -,~ _ l C\ ,, ,..... 7 r-. 
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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 17, 2014 

l11e parties to this Base Contract are the following: 

PARTY A 
PARTY NAME 

PARTYB 

Tackett and Sons Drilling Kentucky Frontier Gas, LLC 

264 Twin Lick Road 
ADDRESS 

2962 Route 321 N 

Salyersville, KY 41465 Prestonsburg, KY 41653 

BUSINESS WEBSITE www.lrifrontiergas.com 

CONrRACT NUMBER 

D•U•N-S® NUMBER 

0 US FEDERAL: t8l US FEDERAL: 54-2180309 

D OTHER: TAX ID NUMBERS 
D OTHER: 

Kentucky JURISDICTION OF 
ORGAfllZA TION 

D Corporation • LLC D Corporation l8l LLC 

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

0 LLP D Other : D LLP D Oilier: 
GUARANTOR 

(IF APPLICABLE) 

CONTACT INFORMATION 
ATTN: C.J. Tackoll ATTN: Robert J, Oxford 

(606) 349-6811 F/\X/I: 
• COMMERCIAL 

TEL#: (303) -122·3~00 FAX#: (303) 422-6105 TEL#: 

EMAIL: EMAIL: lgs/nc@att.11et 

A17N: ATTN: Dennis R. Homer 

TEL11: FAX#: • SCHEDULING TEL11: (303) 422·3400 FAX#: (303) 422-6105 

EMAIL: EMAIL : lgslnc@atl11et 

ATTN: • CONTRACT ANO A TTfl: Robert J. Oxford 

TEL11: FAX#: LEGAL NOTICES TEL#: (303) ,122-3400 FAX/I: (303) 422-6105 

EMAIL: EMAIL: lgslnc@atl.net 

ATTN: ATTN: Kim Crisp 

TEL#: FAX#: • CREDIT TEL#: (606) 886-2431 FAX#: (606) 889·919G 

EMAIL: EMAIL: kcrlsp®)tyfrontlergas.com 

ATTN: 

TEL#: FAX#: 
• mANSACTION ATTN: Larry J. Rich 

CONFIRMATIONS TEL#: (606) 886-9991 FAX#: (606) 869-9196 
EMAIL: 

EMAIL; ltlch(<iJlcYfronllergas,com 

ACCOUN ING INFORMATION 

ATTN: 

TEL#: FAX11: 

EMAIL: 

BANK: 
ABA: ACCT: 

OTHER DETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: 
ADDRESS: 

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

• INVOICES 

• PAYMEJJTS 

• SETTLEMENTS 

WIRE TRANSFER 
NUMBERS 

(IF APPLICABLE) 

ACHNUMBERS 
(IF APPLICABLE) 

CHECKS 

{IF APPL/CABLE) 

ATTN: Larry Rich I Margaret Bostow 

TEL#: (606) 886,9991 FAX#: (606) 889,9196 

Ef,fAIL: {d.~/J@!s:drou!ieCJJ.ai,c2mlllcrlsp@kyfro11lieroas.com 

BANK: 
ABA: ACCT: 

OTHER OETAILS: 

BANK: 
ABA: ACCT: 
OTHER DETAILS: 

ATTN: Larry fl/ch 

ADDRESS: P.O. Box 408, Prestonsburg, KY 41653 

NAESB Standard 6.3.1 
September 5, 2006 



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

This Base Conlfact 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 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 1.2 181 Oral (default) Section 10.2 181 No Additional Events of Default {default) 
Transaction OR Additional 
Procedure • Written Events of • Indebtedness Cross Default 

Default • Party A:. 
Section 2.7 • l Business Days after receipt (default) 
Confirm Deadline OR • Party B: 

(8l 10 Business Days after receipt 
D Transactional Cross Default 

Specified Transactions: 

SecUon 2.8 • Seller (default) 
Confim1ing Party OR 

• Buyer 
18] Kentuckll Frontier Gas, LLC 

Section 3.2 18] Cover Standard (default) Section 10.3.1 181 Early Tem1lnalion Damages Apply (default) 
Perfom1ance OR Early 
Obligation • Spot Price Standard Termination OR 

Damages 

• Early Tem1inalion Damages Do Not Apply 

Note: The follo wing Spot Price Publication applies to both of tile 
lmmedlatelv oreced/11<1. Seclion 10.3.2 • Other Agreement Setolfs AI>ply (default) 

Other 
Seclion 2.31 (8l Gas Daily Midr,oint (default) Agreement D Bilateral (default) 

Spot Price OR Setoffs 
D Triangular 

Publication D 
OR 

18] Olher Agreement Seloffs Do Not Apply 

Secllon 6 [gJ Buyer Pays Al and After Delivery Point (default) 
Taxes OR 

• Seller Pays Before anti Al Delivery Point 

Section 7.2 181 30"' Day of Month following Month of delivery Section 15.5 Colorado 
Payment Date (default) Choice Of Law 

OR 
D Dav of Month followina Month of delive,v 

Section 7.2 D Wire transfer (default) Section 15.10 181 Confidentia lity applies (default) 
Method of Payment Automated Clearinghouse Credit (ACI-I) Confidentiality 

[8J Check OR 

Section 7.7 • Netting applies (default) • Confidentiality does not apply 
Nelling OR 

[8J Netlina does not aoolv 
181 Special Provisions Number of sheets allached: TBD 
D Addendum(s): 

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

Tackett and Sons Drilling PAR1YflAME 

Bv:JJ~ -;r~ SIGNATURE 

PRJNrED NAME 

TTTI.E 

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

By: 

Kentucky Frontier Gas, LLC 

~ 
Robert J. Oxford 

Member 
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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 Finn or 
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers lo the party delivering Gas. The entire agreement 

. hlb Co dfi . S . 29 between the parties s a I ethe ntract as emedm eclion .. 

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

Oral Transaction Procedur,e: 

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 lime the.y so agree to transaction tenns 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, confim1 a telephonic transaction by sending the other pa11y a Transaction 
Confimiation by facsimile, EDI or mutually agreeable electronic means within three Business Days or a transaction covered by this 
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Conlim1ation shall not invalidate Urn oral 
agreement or the parties. Confim1ing Party adopts its confirming letterhead, or the like, as its signature on any Transaction 
Confirmation as the identification and aulhenlicalion of Conlimiing Party. If the· Transaction Confirmation contains any provisions 
other than those relating to the commercial terms of the transaction (i.e. , price, quantity, perfomiance obligation, delivery rioint , 
period of delivery and/or transportation condilions), which modify or supplement the Base Contract or G1meral Terms and 
Conditions of this Contract (e.g., arbi tration or additional representations and warranties), such provisions shall not be deemed to 
be accepted pursuant to Section 1.3 but musl be expressly agreed to by bolh 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 Conlinnation procedure. Should the parties come to an agreement regarding 
a Gas purchase and sale transaction for a particular Delivery Period, the Confim1ing Party shall, and the other party may, record 
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mulually 
agreeable electronic means, to the other party by the dose of the Business Day following the dale of agreement. Tiie parties 
acknowledge that their agreement will not be binding until the exchange of nonconOicting Transaction Confirmations or the 
passage or the Confim1 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, sud1 receiving r>arty 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 lo the sending party. l11e failure of U1e 
receiving party to so notify the sending party in writing by the Conlim1 Deadline constitutes the receiving party's agreement to the tem1s of 
the transaction described in the sending party's Transaction Confim1alion. If there are any material differences between timely sent 
Transaction Confirmations governing the same transaction, U1en neither Transaction Confirmation shall be binding until or unless such 
differences are resolved induding the use of any evidence U1at cleariy resolves the differences in the Transaction Confirmations. In U1e 
event of a conflict among lhe tenns or~) 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 U1e parties have selected the Oral Transaction Procedure of U1e Base 
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, Uie terms of the documents shall govern in the priority 
listed in lhis sentence. 

1.4. The parties agree that each party may electronically record all telephone conversations Y.ilh respect to this Contract between 
their respective employees, without any special or furU1er notice to U1e other party. Each party shall obtain any necessary consent of its 
agents and employees to sud1 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 wiUi 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 indireclly, the person or any entity directfy or indirecUy under common control with the person. For this purpose, 'control' of any 
entity or person means ownership or at least 50 percent of the voling power of U1e 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 u,e event either Seller or Buyer fails to perfonn a Firm obligation to deliver Gas in the case of Seller or to 
receive Gas in U1e case of Buyer. 

2.4. "Base Contract" shall mean a contract executed by U1e parties that incorporates these General Tem1s and Conditions by 
reference; U1at specifies the agreed selections of provisions contained herein; and U1at sets forU1 0U1er information required herein and any 
Special Provisions and addendum(s) as identified on page one. 

2. 5. "British thermal unir or "Btu" shall mean IJ1e International BTU, which is also called IJ1e Btu (ID. 

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

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

2 ,8. "Con finning Party" shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the 
0U1er party. 

2.9. "Conlracl" shall mean the legally-binding relationship eslablished by (i) the Base Contract, (ii) any and all binding 
Transaction Confirmations and (iii) where the parlies have selected the Oral Transaction Procedure in Section 1.2 of lhe Base 
Contract, any and all transactions U1at the parties have entered inlo through an EDI transmission or by telephone, but that have not 
been confinned in a binding Transaction Connrmation, all of which shall fom1 a single integrated agreement between the parties. 

2.10. "Conlract 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. "Conlract Quantity·• shall mean the quantity of Gas to be delivered and taken as agreed to by the parties in a 
lransaclion. 

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if !here is an unexcused failure to take or deliver any 
quantity of Gas pursuant to this Contract, then the perfom1ing party shall use commercially reasonable efforts to (i) if Buyer is the 
perfonniny parly, obtain Gas, (or an al ternate 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 produclion area, as applicable, consistent with: 
the amount of notice provided by U,e nonperforming party; the immediacy of tile Buyer's Gas consumption needs or Seller's Gas 
sales requirements, as applicable; the quantities involved; and the anticipated lenglh of failure by the nonperforming party. 

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

2.14. "Day" shall mean a period of 24 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 lhe purchase, sale or exchange of nalural Gas as the "physiral" 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 nonperfom1ance of its obligalions lo deliver or receive Gas will be governed by the rules of the relevanl futures 
exchange regulated under the Commodity Exchange Act. 

2.19. "Firm• shall mean that either party may interrupt its perfom1ance 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 Ule change in deliveries and/or receipts is confimied by tile 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 U1at has provided a guaranty of IJ1e obligations of a party hereunder. 

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

2.23. "Indebtedness Cross Default" shall mean if selected on the Base Contracl by the parties with respect to a party, that it 
or its Guarantor, if any, experiences a defaull, 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 ils 
Guarantor, if any, which resulls in such indebtedness becoming immediately due and payable. 

Copyright© 2006 North American Energy Standards Board, Inc. 
All Rights Reserved Page 4 of 13 

NAESB Standard 6.3.1 
September 5, 2006 



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 confinned 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 U1e 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 al a Delivery Point. 

2.29. "Scheduled Gas• shall mean the quantity of Gas confim1ed by Transporter(s) for movement, transportation or 
management. 

2.30. "Specified Transaction(s)" shall mean any 0U1er transaction or agreement betv;een U1e parties for the purchase, sale or 
exchange of physical Gas, and any other transaction or agreement idenLified as a Specified TransacUon 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 lhe Base Contract, 
under the listing applicable to the geographic location closest in proximity lo the Delivery Poinl(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, !hen the Spot Price shall 
be the average of such hiyh 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 U1e relevant Day; and (ii) the price (delem1ined as slated above) for the first Day for which a price or 
range of prices is published I.hat next follows the relevant Day. 

2.32. "Transaction Confirmation" shall mean a document, similar to the form 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 011 lhe Base Contract by the parties wilh respect lo a µarty, that it 
shall Lm in default, however therein defined, under ,my Specified Transaction. 

2.34. "Tem1ina1ion Option" shall mean Uie option of e~her pa,ty to tem1inate a transaction in the event that the other party fails lo 
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 applicab!e Transaction Confinnalion. 

2. 35. "Transporter(s)" shall mean all Gas yaU1ering or pipeline companies, or local distribution companies, acting in U1e capacity of a 
transporter, transporting Gas for Seller or Buyer upstream or dov.nslream, respectively, of U1e Delivery Point pursuant to a parUcular 
transaction. 

SE ION 3. PERFORMANCE OBLIGATION 

3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purd1ase, the Contract Quantity for a parUcular transaction in 
accordance with the tenns of U1e Contract. Sales and purchases ~11 be on a Firm or lntemJplible basis, as agreed lo 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 Standal'd: 

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 
lhe 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 actual ly delivered by Seller for such Day(s) excluding any quantity for 
which no replacement is available; or M in the event of a breach by Buyer on any Day(s), payment by Buyer lo Seller in the 
amount equal to the positive difference, if any, between the Contract Price and the price 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 lo (I) or (ii) above, as 
appllcable, the sole '811d e·xclusive 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, ir 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 Finn obligation to deliver or receive Gas shall be 
recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the 
difference between the Contract Quantity and the actual quanUty delivered by Seller and received by Buyer for such 0ay(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 lo the difference between U1e 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 Confinnation executed in 
writing by both parties. 

3.4. In addition to Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation 
executed in writing by both parties. The Transaction Confirmation containing the Tem1ination Option will designate the length of 
nonperformance triggering the Termination Option and the procedures for exercise thereof, how damages for nonperfom1ance will 
be compensated, and how liquidation costs will be calculated. 

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES 

4.1. Seller shall have U1e sole responsibility for transporting lhe Gas to the Delivery Point(s). Buyer shall have the so!e responsibility 
for transporting the Gas f10m U1e Delivery Poinl(s). 

4.2. The parties shall coordinate their nomination activities, giving sufficient lime to meet U1e deadlines of U1e affected Transporter(s). 
Each paIty shall give U1e 0U1er party timely p1ior Notice, sufficient to meet the requirements of all Transporter(s) involved in U10 transaction, of 
the quantities of Gas to lle delivered and purchased each Day. Should ei01er ~)arty become aware that actual delivertes at the Delive1y 
Poinl(s) a,e greater or lesser U1an the Scheduled Gas, such party shall promptly notify the 0U1er party. 

4.3. The parties shall use comme1cially reasonable ef!011s to avo:d imposition of any Imbalance Charnes. If Buyer or Seller receives 
an invo.1<:e from a -ransporter that includes Imbalance Charges, U1e parties shall detem1ine U1e validity as well as the cause of such 
Imbalance Charges. If U1e Imbalance Charges were incurred as a result of Buyer's receipt of quantrlies of Gas greater than or less than Uie 
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 Sdleduled Gas, then Seller 
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. 

S CTION 5. QUALITY AND MEASUREMENT 

All Gas delivered by Seller shall meet the pressure, quality and heat content requirements of lhe Receiving Transporter. The unit of quantity 
measurement for purposes of U,is Contract shall be one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with 
the established procedures of U1e Receiving Transporter. 

S C ION 6. TAXES 

TI1e 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. 

Bu .er Pa At and After Delive Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment aulilority ("Taxes") 
on or wiU1 respect to the Gas prtor to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at 
U1e Delivery Point(s) and all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes U1at are the other party's 
responsibility hereunder, the party responsible for such Taxes shall prompUy reimburse the other party for such Taxes. Any party enliUed 
to an exem lion from an such Taxes or char es shall furnish the other an necessa documentation thereof. 

Seller Pa Before and At Dellve Point: 

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any government auU1ority ("Taxes") 
on or ,,,,;th respect to the Gas prior to U1e Delivery Point(s) and all Taxes at U1e Delivery Point(s). Buyer shall pay or cause to be paid all 
Taxes on or with respect to lhe Gas alter U,e Delivery Point(s). If a party is required to remit or pay Ta>ces lilat are the other party's 
responsibility hereunder, U1e party responsible for such Taxes shall promptly reimburse lhe other party for such Taxes. Any party entitled 
to an exem lion from an such Taxes or char es shall furnish the other a an necessa documentation thereof. 

SECTION 7. BILLING, PAYMENT, ANO AUDIT 

7. 1. Seller shall invoice Buyer for Gas delivered and received in the preceding MonU1 and for any other applicab!e charges, providing 
supporting documentation acceplable in industry practice to support the amount charged. If the actual quantity delivered is not kno'Ml by U1e 
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted lo the actual quantity 
on the following ~,onth's billing or as soon thereafter as actual delivery information is available. 
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7. 2. Buyer shall remit U1e 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 U1e 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 perfom1ing party may submit an invoice lo the 
nonperfom1ing 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 faiU1, disputes U'le 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, ii must provide supporting 
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In U1e event U1e parties are 
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant lo this Seclion. 

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~) the Ulen-effective prime rate of interest published under "Money Rates" by The Wall 
Street Journal, plus two percent per annum; or (ii) Ule maximum applicable lawful interest rate. 

7.6. A party shall have the right, at its own expense, upon reasonable NoUce and at reasonable times, to examine and audit and to 
obtain copies of the relevant po1tion of the books, records, and telephone recordings of U1e other party only to U1e extent reasonably 
necessary to verify U1e accuracy of any statement, charge, payment, or computation made under the Contract. This 1ight to examine, audit, 
and to obtain copies shall not be available 'Mth respect to proprietary infom1a\ion not direclly relevant lo lmnsactions under this Contract. All 
invoices and billings shaU be conclusively presumed final and accurate and all associated daims for under- or overpayments shall be deemed 
waived unless such invoices or billings are object.ed to in writing, v,tlh adequate explanation and/or documentation, within two years after the 
MonU1 of Gas delivery. All retroactive adjustments under Ser,tion 7 shall be paid l11 full by the party owing payment wiU1in 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 lo 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 tenns of any Credit Support Obligation or pursuant to Section 7.3 shall be subject lo netting 
under this Section. If lhe parties have executed a separate nelling agreement, the terms and conditions therein shall prew1il to the 
extent inconsistent herewith. 

s ION8. TITLE, WARRANTY, AND INDEMNITY 

8.1. Unless otl1erwise specifically agreed, tiUe to tho Gas shall pass from Seller lo Buyer at the Delivery Point(s). Seller shall 
have responsibility for and assume any liability with respect lo the Gas prior to ils delivery lo Buyer at the specified Delivery 
Point(s). Buyer shall have responsibility for and assume any liability with respect lo said Gas after its delivery to Buyer al the 
Delivery Point(s). 

8.2. Seller warrants that ii 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 
MERCHANT ABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. 

8.3. Seller agrees to indemnify Buyer and save ii 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 properly damage from said Gas or other charges thereon which attach before lllle passes to Buyer. Buyer 
agrees to indemnify Seller and save it harmless from all Claims, fron1 any and all persons, arising from or out of dalms regarding payment, 
personal injury (including death) or property damage from said Gas or 0U1er charges thereon which attach after tiUe passes to Buyer. 

8.4. The parties agree that the delivery of and the transfer of llUe 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 lo the Gas outside the Customs 
Territory of the United Slates, Seller represents and warrants that it is the importer of record for all Gas entered and delivered into 
the United States, and shall be responsible for entry and entry summary filings as well as the payment of duties, taxes and fees, if 
any, and all applicable record keeping requirements. 

8. 5. Notwithstanding the 0U1er provisions of lhis Section 8, as between Seller and Buyer, Seller will be liab?e 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 Confim1alions, 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 Uie sending 
party's receipt of its facsimile machine's confirmation or successful transmission . If the day on which such facsimile is received is 
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not a Business Day or is after live 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 conlimied by the receiving party. Notice via first class mail shall be considered delivered five 
Business Days after malling. 

9.4. The party receiving a commercially acceptable Notice of change in payment instructions or other payment information shall 
not be obligated to implement such change until 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 perfomiance of any obligation under this Contract 
(whether or not then due) by the other party ("Y') (including, without limilation, the occurrenoe 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 fom1, amount, for a tem1, 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 
Perfom1ance 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 Perfom1ance, 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 ils Guarantor shall: (i) make l.:lll 

assignment or any general arrangement for the benefit of creditors; (ii) Ille a petition or otherwise commence, authorize, or 
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for U1e protection of creditors or have 
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be 
unable lo pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar 
official appointed wilh respect to it or substantially al l of its assets; (vi) fail to perfonn any obligation lo the other party with respect 
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Perfom10nce 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 I.he second Business Day follo\',i ng wrillen Notice lhat such payment is due; or Ix) be the affected 
party with respect to any Additional Event of Default; then the other rmrty (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 tem1inale and liquidate the 
transactions 11nd1~r the Cont act, in the manner provilfod in Section 10.3, in actdilion to any amt all other remedies ,wailable 
hereunder. 

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice lo the 
Defaull.ing Party, to designate a Day, no ear1ier 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 Tem1ination 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 tenninated under applicable law ("Excluded 
Transactions· ), which Excluded Transactions must be liquidated and tem1inated as soon thereafter as is legally permissible, and 
upon tennination 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 Tennination Damages Do Not Apply" as 
indicated on the Base Contract. 

Early Tennination Damages Apply: 

10.3 .1. As of the Early Temiination 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 Temiinated Transactions and Excluded Transactions on and before the arly 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 Tem,ina!ed Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Tenninated 
Transaction at its Market Value, so that each amount equal to the difference between such Market Value anti the Contract Value, 
as defined below, of such Temiinaled Transaclion(s) shall be due to the Buyer under the Terminated Transaction(s) if such Markel 
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 al the Delivery Point detem1ined by the Non -Defaulting 
Party in a commercially reasonable manner. To ascertain the Markel 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 tem1 and differences in transportation costs. A party shall not be required to enter into a replacement lransaction(s) in 
order to detem1ine the Markel Value. Any extenslon(s) of the tenn of a transaction to whicl1 parties are not bound as of the Early 
Termination Date (includina but not limited to "everareen orovisions"l shall not be considered in deterrninina 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 tem1 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. 

Earlv Tennination Damanes Do Not Aooly: 

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 oarlv 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 Se!Uement Amount"). At its sole option and wtthout 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 enti tled to the Net Settlement Amount under any other agreement or arrangement 
between the parties. 

Triangular Setoff Option: 

10.3.2. The Non-Deraulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Section 10.3.1, so \ha\ all such amounts are netted or aggregated to a single liquidated amount payable by one party to the 
other (lhe "Net Setllement Amount"). Al its sole option, and without prior Notice to the Deraulting Party, the Non-Deraulting Party is 
hereby m1lhorized to setorf (i) any Net SeHlement Amount against any margin or olher collateral held by a party in connection wilh 
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 Setllemenl Amount owed lo the Non-Defaulting Party against any amount(s) (including any excess Gash 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 Deraulling 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 Selllement Amount owed to the Defaulting Party against any amount(s) (including 
any excess cash margin or excess cash collateral) owed by the DefaulLing Party or its Affiliates to the Non-Deraulling Party under 
any other ai:ireement or arranaement. 

Other Agreement Setoffs Do Not Apply: 

10.3.2. The Non-Deraulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties 
under Seclion 10.3.1, so that all such amounts are ne\led 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 seloff any Net Setllement Amount against any margin or other collateral held by a party in connection wilh any Credit Support 
ObliQation relating to the Contract. 

10.3.3. Ir any obligation that is to be included in any netting, aggregation or setorf pursuant to Section 10.3.2 is 
unascertained, lhe Non-Deraulling 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 !hen due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to 
net present value in a commercially reasonable manner determined by the Non-Defaulling Party. 

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of 
the Net Setllement Amount, and whether the Net Settlement Amounl is due to or due from the Non-Defaulting Party. The Notice 
shall include a written statement explaining in reasonable detail the calculation of U1e 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 Defaulling Party 
against U1e Non-Defaulting Party. The Net Setllement Amount as well as any setoffs applied against such amount pursuant to 
Section 10.3.2, shall be paid by the close or 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 Se!Uement Amount as adjusted by setoffs, shall accrue 
from the date due unUI lhe date of payment at a rate equal to the lower of (i) the U1en-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 "rorward 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 lhe sole and exclusive remedies of the Non-Defaulting 
Party with respect to the occurrence or any Early Termination Date. Each party reserves to ilselr all other rights, setoffs, 
counterdaims and other defenses that ii is or may be entitled to arising from the Contract. 
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10.7. Wilh respect to lhis Section 10, if the parties have- executed a separate netling agreement with close-out netting 
provisions, lhe terms and conditions therein shall prevail to the extent inconsistent herewith. 

SECTION 11 . FORCE MAJEURE 

11.1. Except wilh regard to a party's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges 
under Seclion 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 resull 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 Fiml transportation and/or storage by Transporters; (iv) acts of others such as strikes, 
lockou ts or other industrial disturbances, riots, sabotage, insurrections or wars, or acls of terror; and (v) governmental actions such 
as necessity for compliance wilh any court order, law, statute, ordinance, regulation, or policy having Ille effect of law promulgated 
by a govemmental 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 perfom1ance. 

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 Fiml 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 lhe Contract Price, Buyer's ability to purcl1ase Gas at a lower or more advantageous 
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass U·1rough of costs resulting from this 
Contract; (iv) the loss of Buyer's mar1<el(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 seltlement of strikes, lockouts or olher 
industrial dislurbance!:l shall be within the sole discretion of the party experiencing such disturbance. 

11.5. The par1y whose performance is prevented by Force Majeure must provide Notice to the other party. lnilial 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 Ille other party, the affected party will be relieved of ils 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 
Confinnation executed in writing by both parties. 

SECTION 12. TERM 
·nlis Contract may be terminated on 30 Day's written Notice, but shall remain in etrect until the expiration of the latest Delivery Period of 
any transaclion(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 AfN INDEMNITY PROVISION OR OTHERWISE. IT IS TI-lE 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 TI,E 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 detennined wilhin Uie 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 detem1ine, the replacement price for the Floating Price. 
"Floating Price" means U1e price or a factor of the price agreed to in lhe 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 infom1alion 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 permanent discontinuance or unavailabilily of the index; (d) the temporary or pennanent closlng of any exchange acting as the 
index; or (e.) both parties agree that a material change in the fom1ula for or the method of cletennining the Floating Price has 
occurred , For the purposes of the calculation of a replacement price for the Floating Price, r1II 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 inuro to the benefit of the successors, assigns, personal representatives, ancl heirs of 
the respective parties hereto, and the covenants, conditions, rights and obligations of this Conlract shall nm for the full term of lhis 
Contract. No assignment of this Contract, in whole or in part, will be made without the prior ,•lrillen consent of the non-assigning party 
(and shall not relieve the assigning party from liabili ty hereunder), which consent will not be unreasonably wiU·1held or delayed; provided, 
either party may (i) transfer, sell, pledge, encumber, or assign this Contract or the accounts, revenues, or proceeds hereof in r.onnection 
with any financing or other financial arrangements, or (ii) transfer its interest lo any parent or Affiliate by assignment, merger or otherwise 
v.ithout the prior approval of the olher party. Upon any such assignment, transfer and assumption, !he transferor shall remain principally 
liable for and shall no! be relieved of or discharged from any obligations hereunder. 

15.2. Ir any provision in this Contmct is <.letermined to be invalid, void or unenforceable by any' court having jurisdiction, such 
delem1inalion shall not invalidate, void, or make unenforceable any other provision, agreement or covenant of U1is Contract. 

15. 3. No waiver of any breach of this Contract shall be held to be a waiver of any olher or subsequent breach. 

15.4. l11is Contract sets forth all understandings between the parties respecting each lransaction subject hereto, and any prior 
contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by 
U1is Contract and any effective transaclion(s). This Contract may be amended only by a writing executed by both parties. 

15.5. The interpretation an<.l performance of U1is Contract shall be governed by the laws of the jurisdiction as indicated on the Base 
Contract, excluding, however, any connict of laws rule which would apply the law of another jurisdiction. 

15.6. l11is Contract and all provisions herein will be subject to all applicable and valid statutes, rules, orders and reyulations of any 
governmental authority having jurisdiction over the parties, their facilities, or Gas supply, this Contract or transaction or any provisions 
thereof. 

15. 7. Th Are iii no third party heneflciary to this Contract. 

15 .8. Each party to this Contract represents and warrants that it has full and complete authority lo enter into and perfom1 this 
Contract. Each person who executes this Contract on behalf of either party represents and warrants that ii has full and complete authority 
to do so and that such partyv.ill be bound thereby. 

15. 9. TI1e headings and subheadings contained in this Contract are used solely for convenience and do not constitute a part of this 
Contract between U1e parties and shall not be used to construe or interpret the provisions of this Contract. 

15.10. Unless U1e parties have elected on u,e Base Contract not to make this Section 15.10 applicable to lhls Contract, neither party 
shall disclose directly or indirectly without the prior wriUen consent of the other party the tem1s 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 lo keep such terms 
confidenUal) except (i) in order to comply with any applicable law, order, regulation, or exchange rule, (ii) to the extent necessary for U1e 
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 it is aware which may result in disclosure of U1e tenns of any transaction (other than as pennitted hereunder) and use 
reasonable efforts lo prevent or limit the disclosure. The existence of Olis Contract is not subject to this confidentiality obligation. Subject 
to Section 13, the parties shall be entiUed 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 U1e 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 U1e 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 Conlirrnation 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 inlroduced as evidence 
on paper, the Transaclion Confirmation, It introduced as evidence In automated facsimile form, the recording, if introduced as 
evidence in its original fom1, 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 lo facilllBte trade, avolcl mi understanding and ma.~e more definite U1e terms ol oonttacts of purchase and 
sale of natural gas. Further, NAES8 does not mandate Uie use of lhis Contract by any pa,ty. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF 
THIS CONTRACT AC KNOW DGES AND AGREES TO NAESB'S DlSCLAIMER OF, ANY AND ALL WARRANTIES, CONDffiONS OR 
RE PRES NT ATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING 
ANY AND ALL IMPLIED WARRANTIES OR CONDmONS OF TITI.E, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR 
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BE.EN 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 US R OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANC SWILL NAESB BE LIABLE OR ANY 
DIRECT, SPECIAL, INCIDENT AL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONlRACT. 
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TRANSACTION CONFIRMATION 
FOR IMMEDIATE DELIVERY 

Date: 

EXHIBIT A 

Janua[j'. 17 , 2014 
Transaclion Confirmation#: _QQj_ 

This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated Januart 17, 2014 . 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: 
Tackett and Sons Drilling Kentucky Frontier Gas, LLC 
264 Twin Lick Road 2962 Route 321 N 
Salyersville, KY 41465 Prestonsburg, KY 41653 

Attn : C.J. Tackett Attn: Robert J. Oxford 
Phone: (606} 349-6811 Phone: (303) 422-3400 
Fax: Fax: (303) 422-61 05 
Base Contract No. Base Contract No. 
Transporter: Transporter: 
Transporter Contract Number: Transporter Contract Number: 

Contract Price: $ 4.00 /MMBtu or 80°{Q of Plaits IFERC EQM TCo A1malachia ladex, whichever is greater 

Delivery Period: Begin: Januarv 17 
' 

2014 End: December 31 2014 

Perfomrnnce Obligation and Cont ct Quantity: (Select One) 

Firm (Fixed Quantity): Fim1 (Variable Quantity): Interruptible: 

MMBtus/day 0 MMBtus/day Minimum Up to __ MMBtus/day 

D EFP __ O_ MMBlus/day Maximum 

subject to Section 4.2. at election of 

x Buyer or • Seller 

Delivery Point(s): BTU Svstem 

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

Special Conditions: Gas must not have free-water, must be dehydrated, and free of H2S and Sulfur, and have a heating value 
of 900 BTU/SCF or greater. Sales meter provided by seller and must meet l(FG specifications. Seller to provide gas analyses on 
a quarterly basis (sampling to be witnessed by l<FG). Seller to provide map with well locations. 

Seller: Tackett and Sons Drilling Buyer: Kentuckll Frontier Gas, LLC 

By: r))~ ~ By: ~ 
~~ Tille: 

Title: Member 

Date: /-3l :;L&4~ Date: Januai:y 17, 2014 
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