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HEEF 7 a g’é 222 FAIRVIEW AVENLIE NORTH, SEATTLE, WASHINGION 98109-5312 206} 624-3900
% W?é’iézé” TELFFE FELAGREOEE FACSIMILE (206 624-7215

March 30, 2007

Carol Washburn

Executive Secretary

Washington Utilitics & Transportation Commission
P.O. Box 47250

Olympia, WA 98504-7250

Re: Notification of Contract and Arrangement between Cascade Natural Gas Corporation and its
subsidiary, CGC Energy, Inc.

Pursuant to RCW 80.16.020 and WAC 480-90-245, Cascade Natural Gas Corporation
("Cascade") submits for filing an original and three copies of its updated Cost Allocation
Manual, which reflects the assignment of costs between Cascade and its subsidiarics. Also
included with this filing is a copy of the Organization Chart for CGC Energy, Inc. ("CGC
Encrgy") and a copy ol the North American Energy Standards Board (NAESB) Base Contract
for Sale and Purchase of Natural Gas that has been executed between Cascade and CGC Energy.

The Cost Allocation Manual has been historically included with the Company’s affiliated interest
report, which is filed annually pursuant to WAC 480-90-264; the most recent report was filed
with the Commission on January 27, 2006 and was docketed as UG 070203. The report, which
covered activity for the 12 months ending September 30, 2006, reported the Company’s
subsidiary CGC Energy as inactive. However, effective April 1, 2007, the Company plans to re-
activate this subsidiary with the purpose of providing gas supply sales to non-core customers in
the State of Washington, including customers outside Cascade's utility service territory.
Pursuant to an arrangement between Cascade and CGC Energy, Cascade will provide corporate
support services, such as billing, payroll, accounting, federal income tax filings, and general
management duties for CGC Energy. The costs associated with providing these services will be
allocated as provided in the Cost Allocation Manual. In addition, CGC Energy may purchase
gas from Cascade on a wholesale basis pursuant to the terms of the enclosed contract. Pursuant
to WAC 480-90-264, Cascade will submit an annual report summarizing all transactions that
occurred between Cascade and its subsidiarics one hundred twenty days from the end of the
Cascade's fiscal year.

If there are any questions regarding this filing, please contact me at (206) 381-6823.

lrc;'ial.m'y & Gas Supply



Carol Washburn

Re: Notification of Contract and Arrangement between Cascade Natural Gas Corporation and its
subsidiary, CGC Energy, Inc.

March 30, 2007
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Enclosures
VERIFICATION

In accordance with RCW 80.16.020, and WAC 480-90-245, 1 hereby verify that the facts
asserted in this letter are true and correct to the best of the signer's belief and that the contract
enclosed herewith is a true and correct copy of the original.




Cascade Natural Gas Cor poration
Cost Allocation Manual
Revised March 30, 2007

The purpose of Cascade Natural Gas Corporation’s Cost Allocation Manual is to describe
the methodol ogies for alocating direct, indirect, and shared services costs between the
utility and its non-regulated or non-utility affiliates and activities.

Affiliate/Non-Requlated Operations Estimated Margin Summary:

* Natura Gas Operations Estimated >98%
* Non-Gas Operations Estimated < 2%
e Tota 100%

Cascade Natural Gas Corporation’s Non-Regulated Activities and Affiliates:
Thefollowingisalist of CNGC's Non-Regulated Activities through CGC Energy:

The procurement and sale of gas supply and upstream pipeline
capacity to customers located in the State of Washington.

Thefollowingisalist of CNGC'’s Affiliates and Subsidiaries:

1. Cascade Land Leasing Company — Services appliance loans to the regulated
utility’ s customers, no new loans issued since September 1997

2. CGC Energy — Effective 4/1/2007, provides Gas Supply Sales to customers
located in the State of Washington.

3. CGC Properties— Holds Investment Property — Inactive

4. CGC Resources — Pipeline Capacity Management — Active with no current
activities.

All direct revenues and expenses incurred, such as royalty and interest revenues and
income or property tax expense, are recorded on the appropriate subsidiary’ s books.

CASCADE LAND LEASING:
Labor Allocation Methods-Cascade Land Leasing

Cascade Natural Gas Corporation allocates labor and facilities rent to Cascade Land
Leasing Company.

Direct Labor method used: A report isreceived in Corporate Accounting at the end of
each month detailing the employees who spent time working on Cascade Land Leasing
Company processes and the total hoursinvolved. The number of each employee’s hours




worked is multiplied by their hourly wage and added together to arrive at the total direct
labor costs billed to Cascade Land Leasing for the month.

Payroll L oadings and Over heads-Cascade Land L easing

Indirect Labor method used: Payroll taxes and benefits costs are also alocated to
Cascade Land Leasing Company. It was determined that Cascade Natural Gas
Corporation would use a rate of 10.3% of the direct labor costs for payroll taxes. Thisis
based upon a combination of FICA, FUTA, and SUTA taxes. The payroll benefits rate
used is the same one used by Cascade Natural Gas Corporation for benefit on costing
(total benefit cost divided by total direct labor costs). Therate for FY 2007 is 48.7%.
Thisratio is established annually at the beginning of the fiscal year.

Cost Element
» Payroll Taxes (FICA, Medicare, FUTA, SUTA, other) 10.3%
* Benefits (PTO, Sick time, Medical/Dental, Retirement)  48.7%
 Totd 59.0%

Service Provider and Administrative Allocations-Cascade Land L easing

Facilities Rent method used: Cascade Natural Gas Corporation charges Cascade Land
Leasing Company for use of office space based on square footage and time spent by
employees occupying that office space while working on Cascade Land Leasing
Company activities. Thereis 109 square feet of space that isbilled at a yearly rate of
$15.00 per square foot. The space rent total is divided by 12 and is then multiplied by the
total number of direct labor hours divided by the total number of possible working hours
inamonth (37.5 x 4 = 150). The actual monthly rent formulais 109* ($15/12)* (direct
labor hours/150).

Cascade Natural Gas Corporation prepares an invoice each month for these costs and
submits it to Cascade Land Leasing Company for payment.

Organization Chart

No Change

CGC ENERGY:

Labor Allocation M ethods-CGC Energy

Effective April 1, 2007, CGC Energy (CGCE) will begin providing Wholesale Gas
Supply Marketing services to Cascade’ s Washington Customers.

Direct Labor method used:

CGC Energy has 3 employees ( 2 Account Executives, and 1 Manager) whose full-time
duties are to perform services for the subsidiary. Asaresult 100 % of their payroll and

all associated labor costing are directly assigned to the subsidiary through awork order.




Other direct expenses, such astravel or consulting services for CGCE are also directly
assigned to the subsidiary.

Additionally, on aregular basis, other general office employees will spend time on
corporate service support, such as billing, payroll, accounting, federal income tax filings,
and general management duties for CGC Energy. The costs associated with providing
those services will be directly assigned based on documented hours worked (individual
time records) on affiliated business.

Payroll Loadings and Overheads-CGC Energy

Indirect Labor method used: Payroll taxes and benefits costs are also alocated to CGC
Energy for dedicated and shared employees, which is accomplished through the labor-
costing module of the Company’s accounting system. Cascade Natural Gas Corporation
uses arate of 10.3% of the direct labor costs for payroll taxes. Thisis based upon a
combination of FICA, FUTA, and SUTA taxes. The payroll benefits rate used is the
same one used by Cascade Natural Gas Corporation for benefit on costing (total benefit
cost divided by total direct labor costs). Therate for FY 2007 is48.7%. Thisratiois
established annually at the beginning of the fiscal year.

Cost Element
» Payroll Taxes (FICA, Medicare, FUTA, SUTA, other) 10.3%
* Benefits (PTO, Sick time, Medical/Dental, Retirement)  48.7%
e Tota 59.0%

Service Provider and Administrative Allocations- CGC Energy

Facilities Rent method used: Cascade Natural Gas Corporation charges CGC Energy for
direct office space used by its 3 employees. The portion of Cascade’ s facilities utilized
by CGC Energy direct employeesis 480 square feet, which is billed at an annual rate of
$15.00/square foot.

The sguare footage associated with those employees performing shared services for both
Cascade and CGC Energy will also be included in the calculation of the bill for services
performed on behalf of CGC Energy. Each shared employee’ s square footage will be
measured and billed at a yearly rate of $15.00 per square foot. The space rent total is
divided by 12 and is then multiplied by the total number of direct labor hours divided by
the total number of possible working hoursin amonth (37.5 x 4 = 150). The actual
monthly rent formulais (square footage)* ($15/12)* (direct labor hours/150).

Cascade Natural Gas Corporation will prepare an invoice each month for these costs and
submitsit to CGC Energy for payment.

Organization Chart
See Attached



CGC Energy, Inc.

President & CEO

[ David W. Stevens J

[ Daniel E. Meredith } [ James E. Haug }

Vice President Secretary & Treasurer

|
[ Dennis Gates 1

Manager, Field Customer Service

I 1
Paula Allen Mickey Patton
Major Accounts Manager Major Accounts Manager

3/28/2007



Base Contract for Sale and Purchase of Natural Gas

This Base Contract is entered into as of the following date: March 27, 2007, The parties to this Base Contract are the following:

CASCADE NATURAL GAS CORPORATION.

Duns Number: 7942584
Contract Number: ]
t).5. Federal Tax ID Number: 91 0599090

Notices:

CASCADE NATURAL GAS QORPORATION
Attn: MARK SELLERS-VAUGHN -, :
Phone; (206) 381-6849 Fax (206) 654 4039

Confirmations:
CASCADE NATURAL GAS CORPORATION

Attn: CHAU LA PO ’ T

Phone 1206) 381-687’

Invorces and F’avmenis
CASCADE NA’ TURAL- GAS CORPORATION
Aftn: CHAU LA S )

Fax: (2061654 4039‘_5 o

Phone: (206) 38‘1 6879

Fax: _rzoe) 654-4039

BANK JP Morqan Chase & Co
ABA: #125000105
ACCT: #153500066649
Other Detalls Ve

and CGC ENERGY, INC.

Duns Numbaer;

AR 5%E W 14
Contract Number:

U.S. Federal Tax ID Number: 91 1507896

CGC ENERGY, INC,
Attn: JAMES E, HAUG
Phone, (208) 381-6774

Fax: (206} 654-4024

CGC ENERGY,INC. - .. - ..
Altn: JAMES E. HAUG ~ 7~

Phone: (206)381-6774 | | Fax (206) 6544024

CGC ENERGY. INC,
Attn JAMESE HAUG

Phone {_06) 3816774 " Fax (206) 6544024

BANK: u.s Bank

ABA: #091000022
ACCT: 153503208586 .- .
OtherDetarIs LR T

This Base Contract rncorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Naturai Gas published
by the North American Energy Standards Board. The parties-hereby agree 1o the following provisions offered in said General Terms and

COﬂdIEIOnS In the event the parties fail to check a box, the specrf ied default provision shall apply Select only one box from each s,ectron

Section 1.2 - B . Orail (defaun) - Section 7.2 - B 25" Day of Month following™ Month of

Transaction =~ [1: Witten ’ Payment Date * delivery {defauit) -

PfOCEdee _".:; S 1 _bay of Month followmg Month of
Ll = . L '.:dell\lel‘y '

Sectlon 2. 5 : ﬂ 2 Busmeqs Days after receipt (default) Section 7.2 3 H Wire iransfer (default) :

Confirm-- 00| Business Days after recerpt Method of . Automated Clearlnghout‘,e Credrt (ACH)

Deadline. . ' Payment 71 Cheek -

Section 2.6 | Se!ler (defau[t) Section 7.7 : E Netting applies (default)

(,onfrrmmg ﬂ Buyer Netting S Nettlng does not apply

Party: S TR

Sectlon 3 2 E Cover Standard (default) Section 10.3.1 g Early Termlnation Damages Apply (default)

Performance S Spot Pnce Standard Early Termination > Farly Termination Damages Do Not Apply

Obilgatlcn Damages . Lienn R

Note: The foHowmg Spot Pnce Pubhcat:on apphes to both | other Adreement [ I'

Section 10.3.2 Other Agreement Setoffs Apply (default)

Taxes {defauit)

[l Seller Pays Before and At Delivery Point

of the. immediately preceding. . 1 Setatts Oih.er. A.'g:f_e_e.men_t_;_Sgtuffs_Do Not Apply
Section 2.26 [ Gas Daily Midpoint (defautt) Section 14.5

Spot Price M Chaice Of Law Washington

Publication

Section 6 B Buyer Pays At and After Delivery Point Section 14.10 | Confidentiality applies (default)

Confidentiality 1 Confidentiality does not apply

[ Special Provisions Number of sheets attached: Two (2)
I's Addendum(s):

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

i’arty Name

By
Name: JON T. 8TOLTY
Title: SR VP(REGULATORY & GAS SUPPLY

Party Name
By // R it ﬁéﬁ‘%ﬁ
Name; {I ES E. HAUG f-

Titte: BECRE mrzwmm%ﬁi ER

Copyright © 2002 Nerth American Energy Standards Board, Inc.
Alt Rights Reserved

 NAESB Standard 6.3.1
April 19, 2002




General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES

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

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

Oral Transaction Procedure:

1.2 The parties will use the following Trafisaction 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 shail be legally bound from the time they $0 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, EDE or mutua|ly agieeable electronic means within threeBusiness Days of a transaction. covered by this :Section 1.2 (Oral
Transaction Procedure) provided that the failure o send a Transaction Confirmation shall not invalidate the oral agreement of the
parties: Confirming Party adopts its confirming Eetterhead or the like, as its signature on any. Transaction Confirmation as the
identification and authentication of Cortdirming Party, - If the Transaction Confirmation contains any provisions other than.those relating
to the commercial terms.of the transaction (i.e., pnce quantity, performance obllgatmn delivery paint, ‘pericd of delivery andfor
transportation cond:tlons) which modifydr supplement thé Base Contract or General. Terms and -Conditions of this. Contract (e.g.,
arbitration.or additional representations and warrantiesy, such provisions shall not be deemed to be aceepted pursuant to. Section 1.3
but must be: expressly agreed to by both parties; prowded that the foregomg shaIE not mvalldate any transactlon agreed to by the
_gs_.uiles : : s

ertten Transactlon Procedure

1.2 The partles will use the following 1 ransact:on Conflrmahon procedure Should the parties come o an agreement regardlng a
Gas purchase and sale transaction for a. particular Delwery Period, the Confirming Party shall, and the other party may, record that
agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimite, 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 exchangé. of noncontlicting Transaction Conflrmatlons or the passage of the Confirm
Deadhne without objec‘tlon from the receiving party, as pmwded in Section 1 3

1.3, L a sendlng partys Transaction. Gonfirmation is materlally different frem the recewlng paﬂys understandmg of the’ agreement referred
to in Section 1.2, such recewlng party shall notify the seriding party via facsimile, EDI or mutually agreeable electronic means by the Confirm
Deadling, uniess such receiving parly 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 agreemént-to. the terms of the transaction
describéd in the sending party's Transaction Confirmation.. If there are any material differences between timely sent Transaction Contirmations
goverring the same transaction, then neither Transaction Confirmation shall be binding untit or unless such differences are resolved including
the use of any. evidence that clearly resolves the differences in. the Transaclion Confirmations. In the eVent ef a-conflict-among the lerms of
{i) a binding Transaction Confirmation purguant to Section 1.2, (ii) the oral agreement of the parties which may bie evidenced by a recorded
conversation, where the parties have selected the Oral’ Transectlon Procedure of the Base Contract, (iii) the Base Contract and (iv) these
General Terms and Condattons the terms of the documents shall govern in the priority ||sted in this sentenc,e :

1.4, - The parhes agree that each party may electromc:aily record all telephone conversatuons with respect [0 this Contract between their
lespectwe employees, without any special or further notice to thé other party.- Fach party shall obtain any necessary consent of its agents and
employees fo such recordmg ‘Where the parties have seléctéd the Oral Transaction Procedure in Section 1.2 of the:Base Contract, the
parties. agree not fo cantest the validity or enforceability of telephonlc recordings entered into in accordance with the requirements of this Base
Contract. However nothmg herein shall be construed as a waiver of any objectron o lhe admissibility of such e\ndenc;e PRSP

SECTION 2. DEFINITIONS

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

2.1. "Alternative Damages” shali 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 petform a Firm obligation to deliver Gas in the case of Seller or to receive Gas
in the case of Buyer,

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

2.3. "British thermal unit” or "Btu" shalt mean the International BTU, which is also called the Btu (IT).
2.4, "Business Day" shall mean any day except Saturday, Sunday or Federal Reserve Bank holidays.
Eyt;byrigh{bw 2002 North American Energy Standards Board NAESB Standard X.X X

All Rights Reserved January 28, 2002



2.5. "Confirm Deadling” 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 Conlract; 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
cpening of the next Business Day.

2.6. "Confirming Party” shall mean the'pa_rty designated in the Base Contract to prepare and forward Transactions Confirmations to the other
party. .
2.7. “Contract” shall mean the legally- bmdlng relationship established by (i) the Base Contract, (i) any and ali binding Transaction

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

2.8, "Confract 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 g traneaction

2.9, "Contract Quantity” shall rnean the quant|ty of Gas to be delivered and taken as agreed to by the parties in a transaction.

2.10.  "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any guantity
of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the performing
party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (i) if Seller is the performing party,
sell Gas, in either case, at a price reasonable for the delivery or producticn 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 - requrrements as
apptroable the quant:tres mvolved and the antrcrpated tength of failure by the nonperformmg party.

211,70 "Credlt Support Oblrgatlon(s)" shall mean any obhgataon(s) o provrde or estabtrsh credit support for oron behalf of a party to
this Contract’such as anirrevocable standby letter of credit, a margin agreement, a prepayment a secunty mterest in an asset, a
performanoe bond, guaranty or other good and suffi c1ent seourrty of a contlnurng nature

2.12. - "Day sI\atI mean a period of 24 consecuttve hOurs ooextensrve with a "day“ as deflned by the Reoervmg Transporter ina
part;cular transaction, . . . :

2.13.0 "Delrvery Penod" shall be the perlod during whlch deliveries are to be made as agreed to by the partles ina transaotron
2.14, . ': "Deltvery Pornt(s)" shall mean such pornt(s} as are agreed to by the parties in a transaction.’

2.15. 2 "ED" shaIE mean an eteotronlo data mterchange pursuant to an agreement entered into by the partles speelf oaIEy refating to
the communroatlon of Transactron Confirmations under thrs Contract.

2.16." "EFF’" shail mean the purchase, sale or exchange: of natural Ges as the "physical® smfe of an. exohange for physrcat transaction
mvolvmg gas futtires- contracts. EFP-shall’ incorporate’ the meaning and remedies of "Firm™,. provided that ‘a party’s excuse for
nonperformance of its obligations to deliver or recerve Gas w;Ei he governed by the rules of the retevant futures exchange regulated
under. the Commodlty Exchange Act. : i

24700 "Firm" shall mean that either party may tnterrupt tts performance wrthout !rabrirty only to the extent that such performance is
prevented for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party mvokrng Force Majeure
may be responsrble for any. tmbalanoe Charges as set forth in Section 4.3 related to’its interruption’ after the nomlnatlon |s made to the
Transporter and unts[ the change in dehveraes and/or recerpts rs confirmed: by the Transporter '

2.1 8. : Gas shaEI mean a.ny mixture of hydrocarbons and noncombustrble gases in a qaseous state con51etrng prrmarlly of methane

2.19.° “ImbaEance Charges shall mean any fees, penaltues costs of:charges (m cash or in krnd) aesessed by a Transporter for
failure to satrsfy the Transporters balancg and/or nomrnatron requrremen’re

2,20, '"Interruptlble shall mean that erther party may |nterrupt its performance at any time for eny reason whether of not caused by
an event of Force Majeure, with no liability, except such mterruptmg party may be responsible for any Imbalarce Charges as set forth in
Section 4.3 related ta'its intefruption after the nomlnatlon is made to the Transporter and untll the ohange |n dellverles andlor recerpts is
oonfrmed by Transporter B NS : . G

2.21,- "MMBtu" shali mean one mtllron Br:trsh thermat umts which is equtvalent to ¢ one deketherm

2.22. "Month" shall' mean the peraod begmnrng on the first Day of the catendar month;:and.’ endlng |mmed|atety prior to the
commencement of the first Day of the next calendar month,

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

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

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

2.26.  "Spot Price ¥ as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract, under
the listing applicable to the geographic location closest in proximity to the Delivery Point{s) for the relevant Day; provided, if there is no
single price published for such location for such Day, but there is published a range of prices, then the Spot Price shall be the average
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) far the first Day for which a price or range of prices is published that next precedes
the relevant Day; and (i) the price (determined as stated above) for the first Day for which a price or range of prices is published that
next follows the relevant Day.

Copyraght © 2002 North American Energy Standards Board ' NAESB Standard X X.X
All Rights Reserved January 28, 2002




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

2.28, “Termination Option” shall mean the option of sither party to terminate a transaction in the event that the other party fails to perform a
Firm obiigation to deliver Gas in the case of Sefler or to receive Gas in the case of Buyer for a designated number of days during a pericd as
specified on the applicable Transaction Confi rmaticm

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

SECTION 3. PERFORMANCE'OBLEGATION

3.1, Seller agrees to selt 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: Dno '

3.2, The sole and exclusive remedy of the partles in the event of a breach of a Firm obligation te 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
commarcially reasonable differences in transportation costs to or from the: Delivery Point(s), multiplied by. the dnfference between the
Contract Quantity and the quantity actually delivered by Seller for such Day(s); or (it} in the event of a breach by Buyer on: any Day(s),
payment by Buyer to Sefler in the amotunt equal to the po:sntwe difference, if any, between the Contract Price and the price feceived by
Seller Ltilizing the Cover Standard for the resale of such. Gas, adjusted for commercially reasonable differences in transportation costs
to or from the Delwery Pomt(s) multiplied by the d|fference between the Contract Quantity and the quantity actually taken by Buyer for
such E)ay(s) or (i) ;in the event that Buyer has used commercially reasonable efforts to replace the:Gas or:Seller. has used
commerdially reasonable efforts to sell the Gas to a thlrd party, and no such replacement or sale is available, then the sole and
exclugive remedy of the’ performing party shall be any urifavorable difference between the Contract Price and the Spot Price, adjusted
for such’ transportation.to ‘the applicable Delivery Point, multiplied by the difference between the Contract Quantity -and the quantity
actually delivered by, &;eller and received by Buyer for such Day(s). Imbalance Charges shall not be recovered under this Section 3.2,
but Seller and/or Buyer shall be responsible for !mbalance Charges if any, as provided in Section 4.3 The amount of such. unfavorable
difference’ shall be payable five Business Days after presentatlon of the performmg party $ invoice, Wthh shali set fo:th the bas:s upaon
_which such amount was. calculated '

_Spot Price Standard: . oy ' ;.:3 . R *ﬁ"i.i Ll

3.2, " The sole and excluswe remedy of the parties in the event of a breach of a Firm obhgatlcn tc delwer or recelve Gas shall be
'rerovery of the follcwmg (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 guantity delivered by Seller and received by Buyer for such Day(s), multiplied
by the posnuve difference, if-any, obtained by subtracting the Contract Price from the Spot Price; or (i) in the event of a breach by Buyer
on any:Day(s), payment by Buyer to Seller in an amount eqtial to the difference between the Contract Quantity and the actual quantity
delivered by Seller.and recéived by Buyer for such Day(s), multiplied by the positive difference, if any, obtained by subtractmg the
apphcable Spot Price from the Contract: Price. Imbalance Charges shall not be recovered under this Section 3.2, but Seéller 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 payabile’ five Busmess Days after presentation of the performlng partys mvcuce whlch shall set forth the bas:s upon WhICh such
amoum was calculated :

3.3 thwuthstandlng. Sectlon 32, the part:es may agree to AEternatlve Damages in a Transactlcn Ccnﬂrmation executed in writing
by bcth pames :

3.4, addition to Sectlons 3.2 and 3 3 the partles may prowde for a Termmataon Optlon ina Transactlon Ccnflrmatlon executed in
writing by both parties.: The Transaction Confirmation contammg the Termination Option will designate the length of nonperformance
triggering the Termmatlon Option and the procedures for axercise thereof hcw damages for nonperformance will be compensated and
how l:qwdatlon costs WIlI bc calculated . : : :

SEC’FION 4. TRANSPORTATION NOMENATIONS 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 fo avoid imposition of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transporter that includes Imbalance Charges, the paries 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.
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SECTION 5. QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meet the pressure, guality 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
astablished 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, le\nes penaltles 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 Poini(s). If a party is required to remit or pay Taxes that are the other party's responsibility
hereunder, the party respensible for such’ Taxes shall promplly reimburse the other parly for such Taxes. Any party entitled to an exemption
from any such Taxes or charges shalf furnish the other party any necessary documentatron thereof,

Seller Pays Before and At Dellvery Point:

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, ficenses or charges imposed by any govemment authority (‘Taxes”) on or
with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Poini(s). Buyer shall pay or cause to be paid all Taxes on or
with respect 1o the Gas after the Delivery Point(s). - If a party is required: 1o’ femit 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 pafty ent|tlect to an exemption

‘%ECTION 7 BILLING PAYMENT AND' AUDIT

7.1, Seller ehall invoice ‘Buyer for Gas - delivered and received in the precedlng Month and for any other appilcable charges providing
supportlng documentation acceptable in industry practice to. support the: amount charged. If the actual quantity delivered is not known by the hilling
date, biling: will be prepared based on the quantity of Scheduled Gas. The invoiced quantaty W|Il then be adjusted to the actual quantlty on the
followsng Month’s blilrng 0r as soon thereafter as actual dell\.rery mformatlon is available.

7.2 Buyer shail remit the amount due under Section 7.1.in the manner spec:f ied in the Base Contract in: lmmedlately avaltable 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 hot a Business Day,

payment is.due on the next Business Day followrng that date ln the event any payments are due Buyer hereunder payment to Buyer shall be
made | in. accordance with this Section 7.2.. i : e

7.3. In the event payments become due pursuant to Sectlone 32 or 3 3 the performlng party may ‘submit an invoice to the
nonpen‘ormrng party for.an sccelerated payment setting forth the basis upon whlch the mvorced amount was calculated Payment from
the nonperformlng party wrll be due five Business Days after receipt of i rnvmce

7.4, il the |nv0|ced party, m good faith; dlsputes the amount of any such invoice or any pait thereof, such tnvorcecf party wrll pay such amourt
as it concedes fo be- colrect; provided, however, if the. |nvo|ced parly disputes the amount due, it intist provrde supporting: documentatior
acceptable in mdustry practice to support the amount paid or dlsputed In the event the parties are unable to resolve such dlspute ‘either party
may pursue any remedy avaliable atlaw or in equrty to enforce its rights pureuant to this Sectlon s

7.5. SO f the invoiced party fais to remit the full amount | payable when due, interest on the’ unpard portion shall accrue from the date due until the
date of payment at a rate equal to the Iower of (iy the then-effective prime rate of interest publ:shed under. "Money Rates" by The Wall Street
Journal plus two percent per.annum; or (iiy the Maximum applrcable lawful interest rate.

7.6. A party shall have the right, at its own expenss, upon ‘reasonable Notice and at reasonable tlmee to examlne and audlt and to abtain
copies of the felevant portlon of the books, records, and teleplione recordings of the other party only to the extent reasonably necessary to verify
the acciiracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit, and to obtain copies shalt
not be available with respect to proprietary information not dlrectly relevant to transactions under this Contract. All i invoices- and billings shall be
conclusively presumed final and accurate and all associated claims for under- or overpaymente ‘shall be deemed waived unless such invoices or
billings.are objected to.in wntlng with adequiate explanatlon and/or documentation, within two years after the Month of Gas cielwory All retroactive
adjustments under Sectron 7 shail be paid in full by the party owmg payment within. 30 Days of Notice and substantlatron of stich inaccuracy.

7.7, Unless the partles have elected on the Base Contract not to make thrs Section 7.7 appllcable to this Contrac! 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 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
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SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPQSE, ARE DISCLAIMED.

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

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

SECTION 9, NOTICES

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

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

9.3. Notice shall be given when re(.ewed 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 affer fivé p.m. on a Business Day,-then such facsimile shall be deemed to have beeh received on the next following
Business Day." Notice by vernight mail or courier shait be deemed to have been received on the next Business Day after it was sent or
such earlrer time as’ 15 confrrmed by the recelvmg party Notrce via flrst class mail shali be consrdered delr\rered f ive Busrness Days
after malhng oemiOLo T e :

SECTION 10 FtNANCIAL RESPONSIBILtTY

10.1. If elther party (X") has reasenable grounds for rnsecurrty regardlng the performance of any obtrgatron under thrs Contrac‘t
(whether or not then ‘due) by the other party (Y™} {including, without limitation, the occurrehee ‘of 'a material change in the
creditworthiness. of Y), 'X:may demand Adequate Assurance of Performance. “Adequate Assurance of ‘Performance” shall mean
sufficient’ securlty in the form amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable

ietter of. credrt a prepayment a secur:ty mterest in an asset or a performanc‘e bond or guaranty (rncludmg the lssuer of any such
securlty) o

0.2, In the event: (each an "Event of Default") erther party (the "Defaultrng Party") or |ts guarantor shall 0] make an assrgnment or
any generat arrangement for the benefit of creditors; (i) file a petition or “otherwise commence, authorize, or acquiesce in the
commencement of a proceedrng or case undef any bankruptcy or sarnltar law for the protectren of credrters orhave’ euch petrtton frled or

they fall due (v) have a recewer provrsronal Hquidator;: c,onservator custodian; tristee or other srmrlar offrcral appointed with respect to
it or substantrally all‘of its assets; (vi) fail to perform’ any obligation to the other party with respect to any Credit Support Obligations
relating 1o the Contract; (vii) fail to give. Adequate Assurance of Performance under Section 101 within 48 hours-but at least one
Busrness EEJay of a- written request by the other party. or (Vili} not have paid any amotint due the other party hereunder on or before the
second Business Day following written Nolice that such payment is due; then the other party (the "Non- Defaultmg 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 transacttons under the (‘oniract 1n the manner provrded in Section 10.3, in addrtron to any and aiE other remedres available
hereunder : ;

1.3, If an Event of Default has or‘curred and is Contrnuang the Non- Detaultmg Party shai[ have the nght by Nottce to the Defaulting
Party, to desrgnete 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
termiration: date (the "EEar[y 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 -fransactions WI|| terminate, other than those
transactions; if any, that may not be liquidated and terminated under applicable lawor that are, in the reasonable opinion of the Non-
Defaultrng Party, ommefcially impracticable to liquidate :and terminate ("Excluded Transactions”), whlch Excluded. Transactions must
be liguidated and terminated as soon thereafter as is reasonably practrcable and upon termination shall. bea Termrnated Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Fxcluded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Section 10.3.1.
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The parties have selected either “i“arly Termmatlon Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the t_ﬁ_eweg_Contract

Early Termination Damages Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall determine, in goed 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
hetween the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relating to such deliveries and receipts {including without fimitation 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 (i) 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 Vatue, so that each amount equal to the difference between such Market Vaiue 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 Easly Termination Date {io take account of the period
between the date of liquidation: and the date on WhICh such amount would have cotherwise been due pursuant to the relevant
Terminated Transactions). : R

For purposes of this Section 10. 3. 1 Contreot 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 simitar transaction at the Delivery Point determined by the Non-Defaulting Party
in a commercially reasonable manner... To ascertain the Market Value,: the Nort- -Defaulting” Party’ may. consider, ‘among other
valuations, any or all of the settlement pnoes of NYMEX Gas futures “contracts, quotanone from.leading dealers 'in_energy swap
contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
tength of the term and. differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in
order fo determine the Market Value. Any extensmn(s) of the term of a’transaction: to which pamee are not bound as. of the Early
Termination Date (including but not limited to ‘evergreen. provisions”) shall not be’ considered in detefmmlng Contract’ Values and
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a fransaction
shall be considered in determining Contract Values and. Market Values. The rate of interest used in catculatlng net preeent value shall
he determined by the- Non -Defaulting Party ina oommerma!iy reasonable manner :

Early Termlnatlon {)emages Do Not Apply

1031 " As “of. the Early Termination Date, the Non Defaultlng Party shell determlne in good fatth and in-a oommermatty
reasonable manner, the amount owed (whether or not then due) by each party with respect to all Gas delivered and recewed hetween
the parties’ under Terminated Transactions and Excluded: ‘Transactions ‘on and before the. Early. Termination Date and ali other
appltcable charges.relating to such deliveries and recelpts (1nclud1ng without Elmltatton any amounts owed under Sectlon 2. 2}, for which

The parttes have seiected elther "Other Agreement Setoffs Apply" or “Other Agreement Setoffs Do Not Appty” as indicated
_on the Base Contract : :

Other Agreement Setoffs Appty

10.3:2. The Nor- Defaultmg Party shatl net or aggregate as appropnate any and all amounts owmg betWeen the pames 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 opfion and without prior Notice to the Defaulting Party, the Non- Detau!tmg Party may setoff (i)
any Net Settlement: Amount owed to the Non-Uefaulting Party against any margin or other collateral -héld by it in cofinection with any
Credit Support Obligation - relating to the Contract; or (i) any Net Settlement Amount .payable to the Defaulting Party against any
amount(s) ‘payable by the Defaultrng Party to the Non Defeultang Perty under any other agreement or. arrengement between the

Other Agreement Setoffs Do Not Apply

10.3.2." The Non- Defaulting Party shall net or agqregate as appropnate any and all amounts owmg between the partles under
Section 10.3.1, so that alf such amounts are netted or. aggregated to a single liquidated amount payable by one party to the other (the
“Net Setttement Amount™); - At its sole option and without prior Notice o the Defaulting Party, the Non-Defaulting Party may setoff any
Net Settlement Amount owed to the Non- Defaultmg Party agelnst any mergln or other collateral he!d by tt m connectlon with any Credit

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-Defaulfing Party accounting te the Defaulting Party when the obligation is ascertained. Any amount not
then due which s included in any netfing, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to net present value in a
commercially reasonabte manner determined by the Non-Defaulting Party.

10.4.  As soon as practicable after a liquidafion, Notice shall be given by the Non-Defaulling Party to the Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a
written statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect
the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defaulting Party. The Net
Settlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
eartier than the Early Termination Date. Interest on any unpaid portion of the Net Settlement Amount shall accrue from the date due until the
date of payment at a rate equal to the lower of (i} the then-effective prime rate of interest published under "Money Rates" by The Wall Street
Journal, plus two percent per annum; or (i} the maximum applicable lawful interest rate,
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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 Seiler 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 ocourrence of any Early Termination Date. Fach party reserves to itself all other rights, setoffs, counterclaims and
other defenses that it is or may be entitled to arising from the Contract.

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

SECTION 11.  FORCE MAJEURE -

11.1.  Except with regard to a parly's obligation to make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shall be liable to the other for failure 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 snciude but not be I|m|ted to, the following: {i) physical events such as acts of Ged, landslides, lightning,
earthquakes, fires, storms or storm warnings, such as hurrlcanes which result in evacuation of the affected area, floods, washouts,
explosions, breakage or accidernt or necessity of repairs to machinery or equipment or lines of pipe; (i) weather related events affecting
an entire geographic region, such as low temperatures which cause freezing or failure of wells or, lines of pipe; (i) interruption and/or
curtailmentof Firm transportation and/for: storage by Transporters; (iv) acts of others such as. strlkes Jockouts “or other . industrial
drsiurbances Tiots, sabotage, insurrections or wars;.and (V) governmental actions such as necessity: for compliance with any court
order, law, statute, ordinance, regulation; of policy ha\nng the effect of law promulgated-by a governmental authority. having jurisdiction.
Seller and Buyer shall make reasonable efforts to avoid the adverse |mpacts ofa F‘orce Majeure and o resolve the event or occurrence
once |t has occurred in. order to resume performance. . P . S T

11.3. Nenher party shall be entitled to the benefit of the provusaons of Ferce Majeure o the extent performance is. affected by any or
all of the following circumstances: (i} the curtailment ‘of interruptible or secondary Firm transportatlon untess primary,.in-path, Firm
transportation is also curtailed; (i) the party claiming excuse failed to remedy the condition and to resume the performarice of such
covenants or obligations with reasonable dispatch; or’ (jii) economic hardship, to include, without limitatiory, Seller's ability to.sell Gas at a
higher or more advantageous price than the Contract Price,’ Buye1 s ability t0° purchase Gas at a lower or more ‘advantageous. prlco than the
Contract Price, or a regulatory agency disallowi g, in whole or'in part, the pass through of costs resulting from this Agreement; (iv) the loss of
Buyer's market(s) or Buyer's.inability to use or resell Gas purchased hereunder; except, in either case, as provided in Section 11.2; or (v) the
loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as prowded in Secﬁon 11 2. The party claiming Force
I\/Idjeure shall not be excused from its responsmlllty for Imbalance Charges i L

11.4, Notwﬂhstandmg anythmg to the contrary hereln ‘the. patties agree tha‘[ the seltlement of stnkes Eeckouts or other industrial
dlsturbances ehail be w:thln the sole dtSCI‘etEGn of the party experiencing such dlsturbance : o

11.5. The party whose: performance i i ‘prevented by Force Majeure must provide No’uce to the other pariy Enit[al Not:ce may be
given orally, however, written Notice with Teasonably full partlculare 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-he relieved of its obligation, fromi the onset of the
Force Majeure event; to make or accept delivery of Gas, as applicable, to the extent and for the duratmn of Force Majeure and nelther party
shall be deemed to ha\.re falled in such obilgatsons to the other durmg such ogeurrence or event. :

11.6. : Netwdhstandmg Seetrons i 2 and 11.3, the partles may agree to a!ternatwe Force Majeure prowsmns in a 1ransaction
Conﬂrmatlon executed in wntlng by both partles : _ i

SECTION 12. TERM

This Contract may be terminated on 30 Day s waitten Notlce but shall remain in effect until the explranon of the latest Dehvery Period of any
transaction(s).” The rights of either party pursuant to Section’ 7.6 and Section 10, the. obligations to make payment heretinder, and the
obligation of gither party fo lndemnlfy the other, pursuant hereto shall survive the termmatlon of the Base (‘entract or any transactlon

SECT!ON 13. - LlNIITATIONS

FOR BREACH OF ANY PROVISION FOR WH|CH AN EXPRESS REMEDY OR MFASURE OF DAM/—\GES IS F’ROVEDED 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, ANG 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 PROHTS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
INDEMNITY PROVISION OR OTHERWISE. [T 1S 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, INCIL UDING
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.  MISCELLANEOUS

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

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

14.3.  No waiver of any breach of t_his'Contraot shall be held to be a waiver of any other or subsequent breach.

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

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

14.6. 7 This Contract and aII provrsrons herein wil’ be subject to all appllcabie and valid statutes rules orders and reguiatzons of any
gove:nmental authonty havrng ]unsdlctlon over the parties, therr facilities, or Gas supply, thrs Contract or transactlon or any provrsrons thereof,

14.7. There is no third party beneficiary to this Contrac!

14.8. L:aoh party to'this Contract represenis and warrants that it has fuII and compiete authonty ta enter mto ‘and pen‘orm thls Contract.
Each person who executes this Contract on behaif of elther party represents and warrants lhat it has fuli and complete authonty to do so and
that such party. w:ll be bound thereby. .

14.9. The headlngs and: subheadmgs oontarned in thrs ‘Contract are used solely for convenience and do not conetrtute a part of this
Contract between the partaes and shall not be used to construe or interpret the provisions of this Contract

14.10. ‘Uniless the parties have elected on the Base Contract not to make thrs Section 14.10 appircable to this Contract nerther party shall
disclose diréctly or indirectly without the prior written consent of the other party the terms of any transaction to a third party {other than the
employees, Ienders royalty. owners, counsel, accountants and other agents pf the party, or prospective purchasers of all or substantially all of
a parly's. assets orof any rights under this. Contract prowded such persons shall have agreed-to keep such terms confi idential) except (i} in
order fo comply with any applicable faw, order, fegulation, or exohange rule, {i} o the exdent neoessary for the enforcernent of this Contract |
(iii) to the extent necessary 1o implement_any transaction, &r (iv) to the extent.such.information is de!wered to. such third party for the sole
purpose of: caiou!a’ung a published index. - Fach party shall notify the ofher 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 usé reasonable efforts fo 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 terrns of any transact:on hereunder
shall be kept cenfi dential by the parties hereto for one year from the expiration. of the transaction. N

in the ‘evént that disclosure is required by a gover nmentaI body or apptlcabie law, the party subject to such requurement rnay drsclose the
material terms of this Contract to the extent so required, bt ‘shall promptly notify the other party, prior:to_disclosure, and shall cooperate
{consistent with the drsclosmg party's legal obligations) with the other party’s eﬁorts to obtarn proteotlve orders or srmllar restramts wrth respect
to such drsclosure at the expense of the other party. B A

14.11 25 The parties: may agree to daspute resoiutron procedures i Specrai Prowsmns attached to the Base Contraot or in a
Fransactlon Conﬂrmatlon executed in wntmg by both partles :

D!SCLAIMER The purposes of this Conlract are o facmtate trade a\rord mrsunderstandmgs and make more definits the temns of oontracts of| purchaoe and sale of
natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAINS AND EXCLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIVIER OF, ANY AND ALL WARRANTIES, CONDITKONS 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 TQ ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING, EACH
USER OF THIS CONTRACT ALSQO 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

SAMPLE ONLY

LetterheadiLogo  ~ : Date:
: RR Transaction Confirmation #;

This Transaction Confirmation is sub;ect to the Base Contract between Seller and Buyer dated February 26, 2003, The terms of
this Transaction Confirmation are bmdlng unless dasputed in writing within 2 Business Days of receipt unless otherwise specified
in the Base Contract.

SELLER: BUYER:

Atin: R Attn:

Phone Phone:

Fax:: DS ) R SE 1 = » SHE

Base. Contract No. e P R Base Contract No.-.
Transporter: . R L i Transporter:

Transpoder Contract Number EREERE Transporter Contract Number:
Cont'r'a'é't'Pfi:ce' $ ':':'--IIVINIBtu or

Dellvery Penod Begin: - . N End: _ ':.: .

Performance Obhgatlon and Contract Quantlty (Select One)

Firm’ (Fixed Quantlty) Fir;_n (Variable Quantity): . Intorruptible:
i MMBtus/day B c 'MMBtuslday Minimum Up to MMBtuc:lday
EFF’ MMBtus/day Mammum e

subject ta Section 4.2 at, electlon of
Buyer or |1 Seller 2ohn

De!wery Pomt(s) : e
(fa poohng pointis used Irst a specn‘:c qeoqraphlc and plpelme location}).

Specrai Condltlons"

Seller: . - Buyer:-';-.
By: A, B B BT
Title: Title:
Date: Date:
Copyright © 2002 North American Energy Standards Board o " NAESB Standard X X X

All Rights Reserved January 28, 2002
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