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LADWP Agreement No. 96 125-510

Base Contract for Sale and Purchase of Natural Gas

2-/-o8

. Phone: 213-367-1735.

This Base Contract is executed by the LADWP as of the following date;

following:
City of Los Angeles Acting By and Through

the Depariment of Water and Power {("LADWP™

Duns Number: 36-140-1961

Cantract Number:

U.S. Faderal Tax ID Number: 95-8000736

Notices:
111 North Hope St.. Rm. 1150, Los Anqeles CA 90012 :

. The parties to this Base Contract are the

and Coral Energqy Rescurces, L.P. a Delaware Limited Partnesship,

a subsu:ilarv of Shell Energy Notth Amerlca (US), LP.

Duns Number; 01-501 4421
Contract Number:
WS, Federal Tax ID Number ?6 0505584

4445 Eastgate Mall Suite 100 San Dfeqo CA 92121

Attn;_Natural Gas Manager

Fax: w

Confirmalions:
111 North Hope St., Rm 1150, Los Anqe!es CA 90012

Attn: Contract Administration; .

Phone: (858) 320-15 (858! 320-1500

909 Fannin, Plaza l.evel 1, Houston ™ 77010

_Fax_ (858) 320_-1 585

Attn: Natural Gas Manager

Phone; 213-367-1748 Fax: 213-367-1772

Involces and Payments: E
111 North Hope St., Rm. 1150, Los AnQeIes CA 90012

Attn; Contract Administration:

Phone: (713} 230-7505

909 Fannin, Plaza Level 1, Houston TX 77010

- Fax: (713) 2652171

Attn: Natural Gas Manager

Phone: 213-367-1748 Fax: 213-367-1772

Wire Transfer or ACH Numbers (if applicable):

BANK: Bank of America, Los Angeles Commercual Banking 1459

ABA: 121000358

: 14587-03568

Detalls:

Altn: Gas Accounting

Phone: (7131 767-5400

BANK: Citibank, N.A.

“Fax (713) 767-5445

ABA: 021000089

ACCT: 30603902

Other Details:

This Base Contract incorporates by reference for all purposes the General Terms and Conditicns for Sale and Purchase of Natural Gas published
by the North American Energy Standards Board. The parties hersby agree to the following provisions offered in'said General Terms and
Conditions. |n the event the parties fail to check a box, the specrﬁed default provision shall apply Select only gne box from each section:

Section1.2 0 Oral (default) Section7.2 - B 25" Day of Month following Month of
Transaction X Written Paymant Date dellvery (defaul) =
Procedure ' : 11 20" Day of Month following Month of
_ : _ ~_delivery
Section2.5 & 2 Business Days after receipt (default) Section 7.2 K Wire transfer (default)
Confirm ! -Business Days after receipt . Method of 0  Automated Cleannghouse Credit (ACH)
Deadline - i Payment ] : )
Section2.6 [ Selter (default) Section 7.7 Netting applies (default)
Confirming 0 Buyer Netting 0 Netting does not apply
Party O
Sectiond.2 [® Cover Standard (default) Section 10.3.1 Early Termination Damages Apply (default)
Perfarmance 00 Spot Price Standard Eardy Termination (0 Eary Termination Damages Do Not Apply
Cbligation Damages
) " . . Section 103.2 © Other Agreement Setoffs Apply (default)
Note: The following Spot Price Publication applies to both
of the immediately preceding. gg;gfrfsl\greement Other Agreement Setoffs Do Not Apply
Section 2,26 K Gas Daily Midpoint {default) Section 14.5
Spot Price {J Choice Of Law See Special Provisions
Publication
Section 6 Buyer Pays Al and After Delivery Point Section 14.10 D Confidentiality applies (defauit}
Taxes (default) Confidentiality Confidentiality does not apply
O __Seller Pays Before and At Delivery Point
[X} Special Provisions :Pages 11 and 12
dendum(s):

Caopyright @ 2002 North American Energy Standards Beard, Inc.

AP odale P e mn

NAESB Standard 6.3.1
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General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. PURPOSE AND PROCEDURES

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

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

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the parties.
The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such transaction
shall be consldered a "wrifing" and fo 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
facsimite, 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 fallure to send a Transaction Confirmation shall not invalidate the oral agreement of the
patties. Confirming Parly 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, dellvery point, period of dslivery andfor
transportation conditions), which modify or supplement the Base Contract or General Terms and Conditions of this Contract (e.g.,
arbitration or additional representations and warranties), such provisions shall not be deemed to be 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.

Wriften Transaction Precedure:

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 parly may, record that
ment on a Transaction Confirmation and communicate such Transaction Confirmation by facslmile, EDI or mutually agresable
onic means, to the other party by the close of the Business Day following the date of agreement. The parties acknowledge that
' 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 Seclion 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by the Confim
Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the receiving party to
so nofify 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 parly's Transacton 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) & 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 Conltract, {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 oblain 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 agrae not to contest the validity or enforceability of telephonic recordings entered Into In accordance with the requirements of this Base
Conftract. However, nothing herein shall be construed as a waiver of any objection to the admissibility of such evidence.

SECTION 2.  DEFINITIONS

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

2.1, "Altamative 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 lo deliver Gas in the case of Seller or to receive
Gas in the case of Buyer,

2.2, “"Base Conftract” shall mean a contract executed by the parties that incorporates these General Terms and Condifions by reference;
!hat specifies the agreed selections of provisions contained herein; and that sets forth other information required hereln and any Special
sions and addendum(s) as identified on page one.

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

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

2.6. "Confirming Party” shall mean the party designated in the Base Contract to prepare and forward Transaction Confymations to the other
party.

2.7. "Contract” shall mean the legally-hinding relationship established by (i) the Base Contract, (i) any and all binding Transaction
Confirmalions 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 ED! transmission or by teiephone, but that have not been confirmed in a
binding Transaction Confirmation.

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

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

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

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

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

2.13,  "Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a transaction.
2.14.  "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in a transaction.

"EDI" shall mean an elsctronic data interchange pursuant to an agreamant entered into by the parties, specifically relating to
mmunication of Transaction Confirmations under this Contract.

430, “"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 ihe relevant futures exchange regutated
under the Commodity Exchange Act.

2,47, "Firm" shall mean that either party may interrupt its performance without liability only to the extent that such performance is
preventad for reasons of Force Majeure; provided, however, that during Force Majeure interruptions, the party invoking Force Majeure
may be responsible for any Imbalance Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the
Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter.

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

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

2.20.  Minterruptible” 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 liahility, 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 lo the Transporter and until the change in deliveries and/or
receipts is confirmed by Transporter.

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

2.22.  "Month" shalt mean the period baginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the next calendar month,

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

2.24. 'Receiving Transporter” shall mean the Transporter recsiving Gas at a Delivery Point, or absent such recelving Transporter,
the Transporter delivering Gas at a Delivery Point.

2?5, "Scheduled Gas" shall mean the quantity of Gas confirmed by Transporter(s) for movement, transportation or management.

"Spot Price " as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Confract, under
iisting applicable to the geographic location closest in proximity to the Delivery Point(s) for the relevant Day; provided, if there is no
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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 staled above) for the first Day for which 2 price or range of prices is published that next
proredes the relevant Day, and (i} the price (determined as stated above) for the first Day for which a price or range of prices is
ihed that next follows the relevant Day.

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

2.28. ‘Termination Option” shall mean the aption of sither pariy to ferminate a transacton in the event that the other party fails to parform a
Firm obligation fo deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a period as
specified on the applicable Transaction Confirmation.

2.29. "Transporter(s)" shall mean ali Gas gathering or pipeline companies, or local distibution companies, acting In the capadlty 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. Sefler agrees fo 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 Interuptible 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.

Covaer Standard:

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

Spot Price Standard:

3.2, The sole and exclusive remedy of the pariies 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 recelved by Buyer for such Day(s), muftipfied
by the positive difference, if any, obtained by subfracting the Contract Price from the Spot Price; or (i} in the even! 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 subltracting
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 bs responsible for Imbalance Charges, if any, as provided In Sectlon 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.

34. in addition tc Sections 3.2 and 3.3, the parties may provide for a Termination Option in a Transaction Confirmation executed
in weiting by both parties. The Transaction Confirmafion confaining the Termination Option will designate the length of
ronperformance trlggering the Termination Option and the procedures for exerclse thereof, how damages for nonperformance will be
compensated, and how liquidation costs will be calculated.

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4,1, Sefler shall have the scle respansibilty for transporting the Gas to the Dellvery Point(s). Buyer shall have the sole responsibility for
transporting the Gas from the Delivery Paint(s).

4.2, The parties shall coordinate their nomination activities, giving sufficient time lo meel the deadlines of the affected Transporter(s). Each
¥ ghall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of the
Lo aifies of Gas to be delivered and purchased each Day. Should either party become aware that aclual defiveries at the Delivery Point(s) are
grealer of lesser than the Scheduled Gas, such party shall promptly notify the other party,
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4.3. The parfies shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transpotter that includes Imbalance Charges, the parties shall determine the valldity as well as the cause of such Imbalance
Charges. If the Imbalance Charges were incued as a result of Buyer's receipt of quantities of Gas greater than or less than the Scheduled Gas,
tb=n Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the Imbalance Charges

} }ncurred as a resuit of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such
Wiz “ufance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer,

SECTION 5.  QUALITY AND MEASUREMENT

All Gas delivered by Seller shall mest the pressure, guality and heat content requirements of the Recsiving Transporter. The unit of quantity
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantifies hereunder shall be in accordance with the
established procedures of the Recelving 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
Base Contract.

Buyer Pays At and After Delivery Point:

Seller shall pay or cause o be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govermment authority ("Taxes”) on or
with respect to the Gas prior to the Dalivery Point(s). Buyer shall pay or cause to be paid all Taxes cn 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 promplly reimburse the other party for such Taxes. Any party entitied to an exempfion
from any such Taxes or charges shall furnish the other party any hecessary documentation thereof.

Selier 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 govemment authority ( Taxes') on or
with respect to the Gas prior to the Delivery Point(s) and alf Taxes at the Delivery Point{s). Buyer shall pay or cause to be peaid 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 pary’s responsibility
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entifled to an exemption
from any such Taxes or charges shall furnish the other parly 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
“noring documentation acceptable in industry practice to support the amount charged. if the actual quantity delivered is not known by the
- jdats, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted fo the actuat quantity on

W iollowing Month's bitling or as soon thereafter as actual defivery information is avaitable.

7.2. Buyer shall remit the amount due under Section 7.1 in the mannar 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 parly may submit an invoice to the
nonperforming party for an accelerated payment sefting forth the basis upon which the invoiced amount was calculated. Payment from
the nonperforming party will be due five Business Days after receipt of invoice.

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

7.5. If the invoiced party fails to remit the full amount payable when dug, interest on the unpaid portion shall accrue from the date due unti
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 Strest
Joumal, plus two percent per annum; or (if) 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 obtaln
copias of the relevant portion of the books, records, and telephone recordings of the other party only fo 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 o obtain copies
shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All invoices and bilfings shall
be conclusively presumed final and accurate and ali associated claims for under- or overpayments shall be deemed waived unless such involces
or billings are objected fo 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 nol 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
"+ a single payment of the net amount to the other party in accordance with Section 7; provided that ne payment required to he
4 pursuant to the terms of any Credit Support Obllgation or pursuant to Section 7.3 shall be subject to netting under this Section,
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If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail fo the extent inconsistent
herewith.

SECTION 8. TITLE, WARRANTY, AND INDEMNITY

~i Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer atf the Delivery Poini(s). Seller shall have
rebponsibillty for and assume any liability with respect to the Gas prior to is delivery to Buyer at the specified Delivery Point(s). Buyer
shalt have responsibility for and any liabllity with respect to said Gas after its delivery to Buyer al the Delivery Point(s).

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

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

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

SECTION 9.  NOTICES

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

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

9.3. Netice shall be given when received on a Business Day by the addresses. In the absence of proof of the actual receipt date,
the following presumptions will apply. Motices 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 heen received on the naxt following
Business Day. Nolice 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
mallmg

"SL-LTION 10. FINANCIAL RESPONSIBILITY

10.1. It 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 parly ("¥"} (including, without limitation, the occurrence of a material change In the
creditworthiness of Y), X may demand Adeguate Assurance of Performance. “"Adequate Assurance of Performance” shall mean
sufficient security in the form, amount and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocable
lefter of credit, a prepayment, a security interest in an asset or a performance bond or guaranty (including the issuer of any such
seacurity).

10.2. In the svent (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; (i) file a pelition or otherwise commence, authorize, or acquiesce in the
commencement of a proceeding or case under any bankruptey or similar faw for the protection of creditors or have such petition filed
or praceeding commenced against it; (i) otherwise become bankrupt or insolvent (however evidenced}; (iv) be unable to pay its debts
as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar official appointed with
respect to it or substantially all of i{s assets; {vi} fall to perform any obligation to the other party with respect to any Credit Support
Obligations relating to the Gontract; {vii) fail to give Adequate Assurance of Performance under Section 10.1 within 48 hours but at
least one Business Day of a written request by the other party; or (viii) not have paid any amount due the other party hereunder on or
befare the second Business Day following written Notice that such payment is due; then the other party (the "Non-Defaulting Party")
shall have the right, al its sole election, to immediatety withhold andfor suspend deliveries or paymenis 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-Defauiting FParty shall have the right, by Nofice 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
tarmination 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 fransactions will terminate, other than those
transaclions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to figuidate and terminate (“Excluded Transactions”), which Excluded Transactions must
be ||quudaled and terminated as scon thereafter as is reasonably practicable, and upon termination shall be a Terminaled Transaction

--he valued consistent with Section 10.3.1 below. With respect fo each Excluded Transaction, its aclual termination date shall be
-~ arly Termination Date for purposes of Section 10.3.1,
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The parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as indic;
the Base Contract.

| Early Termlnation Damages Apply:

=10.3.1., As of the Early Termination Date, the Non-Defaulling Party shall determine, in good faith and in a commerclally
reisonable 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 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 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 Valug” 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 muttiplled by the market price for a similar transaction at the Delivery Point determined by the Non-Defautting 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 setlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap-
conlracts 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 transpertation costs, A party shall not be required to enter into a replacement transaction(s}) in
order to determine the Market Value. Any extenslon(s) of the term of a transaction ta 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 oplion pursuant to which one parly has the right to extend the term of a transaction
shall be considered in determining Contract Values and Market Values. The rate of interest used In calculating net present value shall
be determined by the Non-Defauliing 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 shafl 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 betwean
Jpartles under Terminated Transactions and Excluded Transactons on and before the Early Termination Date and all other
rable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which
" snent bas not yel 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
Base Contract.

Other Agreement Setoffs Apply:

10.3.2, The Non-Defaulting Party shall net or aggregate, as appropriate, any and ali 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 Selttement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party may
setoff (i) any Net Scttlement Amount owed to the Non-Defaulting Party against any margin or other collateral held by it in connection
with any Credit Support Obligation relating lo the Conlract; or (ii} any Net Settlement Amount payable to the Defaulting Party agafnst
any amount{s} payable by the Defaulting Party to the Non-Defaulting Party under any other agresment or arrangement between the
pariies.

Other Agreement Setfoffs Do Not Apply:

10.3.2.  The Non-Defaulting Party shall net or aggregats, as appropriate, any and all amounts owing betwsen 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 o the Defaulting Party, the Non-Defaulting Party may setoff any
Net Seitlament Amount owed to the Non-Defaulting Party against any margin or other collateral hald by it In connection with any Credit
| _Support Obligation relating to the Contract.

10.3.3, If any obligation that is to be Included in any netting, aggregation or setoff pursuant to Section 10.3.2 is
unascertained, the Non-Defaulting Party may in good faith estimate that obligation and net, aggregate or setoff, as applicable, in
respect of the estimate, subject to the Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained. Any
amount not then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted 1o net
present value in a commercially reasonable manner determined by the Non-Defauiting Party.

10,4, As soon as practicable after a liquidation, Netice shall be given by the Non-Defaulting Parly to the Defaulting Party of the Net
Settlement Amount, and whelher the Net Setilement Amount is due to or due from the Non-Defaulting Parly. The Nofice shall include
a writien statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not
-4 the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party against the Non-Defauliing Party.
Aet Seftlement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall
16t be earlier than the Early Termination Date. Interest on any unpaid portion of the Net Ssttlement Amount shall accrue from the date due
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untit 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 par 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
T ruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States Bankruptey

1"0.6. 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 parly reserves to itself all other rights, setoffs, counterclaims and
other defenses that it is or may be entitied to arising from the Contract,

10.7.  With respect to this Section 10, if the parties have execuled a separate netling agreement with close-out netting provisions,
the terms and condifions 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 shali 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 confrol 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,

earlhquakes, fires, storms or storm warnings, such as hurricanes, which resulf 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; (i} interruption

and/or curtailment of Firm transportation and/or storage by Transporters; (Iv) acts of others such as strikes, lockouts or other industrial

disturbances, riols, sabotage, insumections or wars; and {v) governmental aclions such as necessity for compliance with any court

order, law, statute, ordinance, regulation, or policy having the effect of law promu!gated by a governmental authority having jurisdiction.

Sefler and Buyer shall make reasonable efforts to avold the adverse impacts of a Force Majeure and (o resolve the avent or

cccurrence 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 transpertation unless primary, in-path, Firm
transportation is also curlailed; (i} the party claiming excuse failed to remedy the condition and to resume the performance of such
covenants or obligations with reasonable dispatch; or {iil) 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
r2tract Price, or a regulafory agency disalfowing, in whole or in part, the pass through of costs resuiting from this Agreement; {iv} the loss
yer's markel(s) or Buyer's inability to use or resell Gas purchased hereunder, excepl, in either case, as provided in Section 11.2; or (v)
‘Widibss or failure of Sellers 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 Imbatance Charges.

11.4.  Notwithstanding anything 1o the contrary herein, the parties agree that the settlement of strikes, lockouts or other industrial
disturbances shall be within the scle discretion of the party experiencing such disturbance.

11.5.  The parly whose performance Is prevented by Force Majeure must provide Notice fo Ihe other party. Initial Notice may be
given orally; however, writien Nofice with reasonably full particulars of the event or occurrence is required as soon as reasonably possible,
Upon providing written Notice of Forcs 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, fo 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 Farce 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 fo Section 7.6 and Section 10, the obligations to make payment hereunder, and the
obligation of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any transaction.

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.
IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY
SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY
MNITY PROVISION OR OTHERWISE, [T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
IES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING
E NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE CR PASSIVE.
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TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS

INCONVENIENT AND THE DAMAGES CALCUIATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM
OF 0SS,

_TION 14, MISCELLANEOUS

14.1.  This Contract shall be binding upon and inure to the benefit of the successors, assigns, personal representatives, and heirs of the
respeclive parties herelo, and the covenants, conditions, rights and obligations of this Confract 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 ()
transfer, sell, pledge, encumber, or assign this Confract or the accounts, revenues, or proceeds hereof in connection with any financing or
other financial arrangements, or (i) transfer its interest to any parent or affiliate by assignment, merger or otherwise without the prior approval

of the other party. Upon any such assignment, transfer and assumption, the transferor shall remain principally liable for and shall not be
relieved of or discharged froms any obligations hereunder.

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

14.3.  No walver of any breach of this Contract shail be held to be a walver of any other or subsequent breach.

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

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

14.6. This Confract 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 facllities, or Gas supply, this Contract or transacticn or any provisions thereof.

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

14.8. Each party to this Contract represents and warranis that it has full and complete authority fo enter into and perform this Contract,

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

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

=040, Unless the parties have elected on the Base Contract not to make this Section 14.10 applicable to this Confract, neither party shalt

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 subsfantially all of
a party’s assets or of any rights under this Contract, provided such persons shall have agroed to keep such terms confidential) except (1) in
order to comply with any applicable law, order, regulation, or exchange rule, (i} to the extent necessary for the enforcement of this Contract ,
{iii} to the extent necessary to implement any transaction, or {iv) to the extent such information is detivered to such third party for the sole
purpose of calculating a published index. Each party shall nofify 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 efforis 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 entifled to all remadies
avaitable at law or in equity to enforce, or seek relief in connection with this confidentiality obligation. The terms of any transaction hereunder
shal} 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 fo the extent so required, but shall promptly netify the other party, prior to disclosure, and shall cooperate

{consistent with the disclosing party’s legal obligations) with the other party's efforts to obtain protective orders or similar restraints with respect
to such disclosure at the expense of the other party.

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

DISCLAIMER: The pumposas of this Contract are fo fadiitate trade, avold misunderstandings and make more definlte the tems of contracts of purchase and sale of
naturat gas. Further, NAESB does not marxiate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESP'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 MPLIED
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
I OSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. EACH

: F THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,

= “LAPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY
Letterhead/L.ogo Date: , Trang
Confirmation #:
This Transaction Confirmation fs subject to the Base Contract batween Seller and Buyer dated . The tg

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

Base Contract.

SELLER: BUYER:

Attn: . Attn;

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number; Transporter Contract Number;

Contract Price: $ IMMBtu or

Delivery Period: Begin:

End: :

Performance Obligation and CGontract Quantity:

Firm (Fixed Quantity):
i MMBtus/day
Lo EFP

{Select One)

Firm {Variable Quantity):

MMBtus/day Minimum

MMBtus/day Maximum
subject to Section 4.2. at election of
O Buyer or I3 Seller

Interruptible:
Upto MMBtus/day

Delivery Point(s):

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

Special Conditions:

Seller: Buyer:
By: By:
Title: Titie:
Date: Date:
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SPECIAL PROVISIONS - FIVE YEAR NAESB

- SECTION 1. PURPOSES AND PROCEDURES

e Section 1.1.1. is added as follows:

The intent of this agreement is for the LADWP to buy
natural gas for a term no longer than five years, in
accordance with City of Los Angeles Administrative
Code Seclion 10.5.3. This agreement is valid for five
years from the date of execution and will automatically
terminate at the end of the five years. All commitments
under this agreement will be honored even if they fall
outside the expiration of this agreement.

Written Transaction Procedure:

Section 1.2

The last sentence of this section is deleted, and
replaced with the following: “The parties acknowledge
that their agreement will not be binding until the
exchange of non-conflicting Transaction
Confirmations.”

Sectiont.3
This section is deleted

Section 3.3
This section is deleted.

-+ Section 3.4

’ IThis section is deteted.

Section 8.3

This section is deleted and replaced with the following:
“Seiler agrees to indemnify Buyer and save it harmiess
from all losses, liabilities or claims inctuding reascnable
attorneys' fees and cosis of courl ("Claims"), from any
and ali 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."

SECTION 10. FINANCIAL RESPONSIBILITY

Secticn 104 is deleted. And replaced with the
following: “As soon as practicable after a liquidation,
Notice shall be given by the Non-Defaulting Parly to the
Defaulting Party of the Net Settlement Amount, and
whether the Net Setflement Amount is due to or due
fram the Non-Defaulting Party. The Notice shall include
a written stalement explaining in reasonable detail the
calcutation 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
Defauiting Party against the Non-Defaulting Party. The
Net Settlement Amount shall be paid by the close of

.. business on the fifth Business Day following such

Notice, which date shall not be earlier than the Early
Termination Date. Interest on any unpaid portion of the
Nel 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 Joumal, plus two percent per
annum; or (i) the maximum applicable lawful interest rate”

SECTION 11.6.
This section is deteted.

SECTION 12, TERM

This section is deleted and replaced with the following:
“This confract is for & duration of five years and will
aulomatically terminale five years from the date of
execution by the LADWP. However, this Contract may be
terminated earlier by either party upon 30 Day's written
Notice, without cause, but shall remain in effect until the
expiration of the latest Delivery Period of any
transaction{s). The rights of either party pursuant to
Section 7.6 and Section 10, the obligations to make
payment hereunder, and the obligation of either party to
indemnify the other, pursuant hereto shall survive the
termination of the Base Contract or any transaction.”

SECTION 14.5. CHOICE OF LAW

This Agreement will be govemed by and construed,
interpreted, and enforced in accordance with the laws of
fhe state of Texas, without regard or reference to the
choice of law doctrine, with the exception that the laws
of the State of California relating to governmental
immunities and the authority of the LADWP to execute
and perform its abligations under this Agreement shall
apply.

Each party agrees that any action in connection with this
Agreement may be commenced in any court of
competent jurisdiction in the Counly of Los Angeles in
the State of California and each parly waives any
objections on the basis of forum non-convenience or
olherwise with respect to the venue cf any such action
being heard in Los Angeles, California.

Section 14.11

This section is deleted and replaced with the following:
“Each Party was represented by legal counsel during
the negofiation and execution of this Agreement.”
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IN WITNESS WHEREOF, the parties hereto have executed the Base Contract and these Special Conditions together,

v City of Los Angeles Acting By and For

: the Department of Water and Power (“LADWP") Coral Energy Resources, L.P.
, Party Name Party Name 7
By % % e / /2_ 2 /d o By ZXZ(Z{ /){”%7?‘(/’-‘-*
o £ e ’
Name: Aram H. Benyamin Name: @/4 égw“"

Title: Acting ‘Senior Assistant General Manager, Tite: S Vit )0(*3""4"'
Power System

SEGHTHR
JAN ] 0

< Pt AND LEGALITY
! 1&?{ g! MP ¥ ;TTORNE‘G"

S
;%my City Atiomay
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e EeNERTASEINI I et

Attachment 3

TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Shell Energy North America (US), L.P. Effective Date; August 1, 2009

This Transaction Confirmation Is subject to the NAESH Base Contract batwesn Sslier arkl Buyar dated February 1 2008 . Tha
tarms of this Transaction Confirmation shall be binding upon executlon by the partles.

SELLER: BUYER: '
Shell Energy North America (U5), L.P. ("Shell Enetgy”) Los Angeles Departrment of Water and Power ("LADWP™") \
808 Fannin, Plaza Leve! One Energy Control Centear :
Houston, Texas 77010 111 North Hope Street, Room 1148 :
Attn: Contract Adminlstration Los Angeles, CA 50012
Phona: 713.767.5400 Altn: Brad Packer
Fax: 713.265.2171 Phone: 818-771-6555
Base Contract No. 010-NG-BS-08129 Fax: 818-771-8510

Transporier; Kem River Gas Transmission Company

Transpotter Contract Numbers: 1708,1008

Contract Price:
Fixed price:

a) The Contract Price is $9.80 per MMBhu for the quantity documented as Renewable Biomethsne {"RB") as metered arx
delivered from the deslgnated Landfill{s) {see Atiachmant A) on a monthly basis.

b} The Conlract Price 1s $5.80 per MMBtu for the quantity delivered of Standard Baseload gas on a monthly basis that is in
axcess of documented meterec and delivered RB gas from designated Landfil(s).

Delivery Poriod:  Begin: August 1, 200D End: June 30, 2014 !

Performance Obligation and Contract Quantity: Selier shall sell to Buyer, ard Buyar shall purchase from Seller, 3,500 MMBtu
per Day for August 1, 2009 through August 31, 2008 and 8,200 MMBtu per Day for Septermbar 1, 2009 through June 30, 2014
("Conlract Quantity”} conslsting of both RB and Standard Baseload gas as set forth in the Special Condificns. Saller agrees to
dedicate solely to Buyer alt of the RB that Seller has coniracted for with the designated landflls get forth in Attachment A gs of the !
Effective Dats of this Transaction Confivmation up to tha Cantract Quantity hereof. Selter further agreas thal sl daliveries of RB
recelved by Seller undsr sald contracts with the deslgnatad tandfifis shall be delivered t¢ Buyer under this Transaction
Confirmation up to the Confract Quantity. Notwithstanding the foregolng, Buysar and Seiler acknowladge and agree that RB Is
interruptible and s subject to the successtul flow of scheduled RB from the facility”,

During the Delivery Periad hereunder, Sellar may offar to Buyer and Suyer may agres to purchase supplamentary volumes of RB
from an additicnal landfill facility that Is qualified and approved by Saller. Such additional RB volumes would be setforthinan !
Attachment ‘A’ to this Transaction Confirmation. i :

Firm (Fixed Quantity): Firm (Varlable Quantlty): Inferruptibie: ]

[X} MMBtus/Day MMBlus/Day Minimum Up to [ ] MMBtus/Day :
¥
OEFP MMBlLus/Day Maximum

Dealivery Polnt(s): Opal

Special Conditions: ¥ '
Genaral Terms and Conditlons and Definitions:

“Project” means any of the four landflll source facilities saf forth in Attachment A to iha Transaction Confirmation hereof, i
“Renewable Blomethane" ("RB"}: means gas produced frem the Project that: l

LA000520 "=



Attachment 3

(i} conslsts of Landfill Gas, as that tarm |s defined in the Callfornla Ensrgy Commiaslon's ("CEC") Renewable Energy
Program Overall Program Guidabock (January 2008); and :
{¥) comains all the envionmental aliibutes associated with the use of Landfill Gas-derived fuel for tha generation of alactric i
power, but excluding (a) any tederal or state lax credits associated with the collection, production, transfer or sals of such 1 andfifl
Gas, {b) any emigsion reduction credits required or avallable for the aperation of a Landfill Gas processing facility at the Lancdfii

to cobiect and process Landfill Gas, and {c} any credils or payments assoclated with the reduction In or avoldance of Greenhouse '},

Gas emissions at tha Landfill, incluging emission raduction credits, veriflad emission recuctions, voluntary emission reductions,
ofisets, allowances, voluntary carbon urite, avolded compliance costs, emiselon rights and authorizations, and CO2 raduction
and saquestration. For purposes hereof, "Greenhousa Gas® means carbon dioxide (CO2), methane (GH4), nlirous oxida (N20),
hydrofluprocarbons, perfiucrocarbong, sulphur hexafluoride, or any other subslance or combination of substances that may
become regulated or designated as Greenhouse Gases under any federal, state or local law or regulation, or any emission
reduction reglstry, trading system, or reporting or reduction program for Greenhousa (3as emission reductlons that Is established,
cartified, maintained, or recognizad by any intemational, governmenta! (including LLN., faderal, state, or local agencies), or non-
governmental agency from time to ime, In each case measured In Increments of one melric tonna of carbon dloxide aquivalent,

Standerd Baseload gas [s the positive difference between the total gas dolivery and the RB delivered each month.

The Partles acknowledye that RB, as defined hersin, 1s a qualifying resource under the Buyer's Renewable Portfollo Standard
("RPS" pregram in effect as of the execution data of this Transaction Confirmation, and neither Party makes any further
representation in this regard. N
Swller's Support of Buysr's RPS Program: Sellsr will pravide an attestation identifying the specific landfill source, stating the
RB source is Landfll Gas, that the RB is injected into a pipeline at the landfifl and i5 measured in BTU's. The partles understand

that this RB will be delivared to Buyer through en exchange rather than through diract fong-haul transportation. Specifically, tha ic
envirgnmental atributes will be unbundled ffom tho gas at or near tha landflll source, and the resulling gas witheut envionmental |
attributas will be sold by Seller in the kocal market. The gas will he replaced with an squal volume of gas and be re-buhdled with
tha envionmental attributes for delivery 10 Buyer at the spacified Delivery Polnt as RB. Sefler shall provide any additional
documentation or Infarmation related to the supply of RB, to the Buyer, as reasonably required to support Buyer's ongolng
reparting compllance with Buyers RPS program,

If the CEC, through its Renewable Energy Program Overall Program Guidebook (January 2008} or by other means aliers its rules
or guidelines for renewables compllance and disaliows any or ell of the RB facllities under this Transaction Confirmation, such
action shalf nelther excuse Buyer from performance of its bligation hereunder nor giva rise 1o any right of Buyer to a refund or
any retroaclive ad|ustment of the Cantract Price hereof.

Reports, Involces and Statements: Ssller agrees fo provide Buyer with & Monthly statement showing the amount of RB as
metared from the individual landfill faciliies along with the Standard Bassioad gas comprising the previous Month's defiverias.

f*ﬂ“ﬁr- Shell Enargy Nerth America (US), L.P. Buyer: Los Angeles Department of Water and Power

o Z»,««} & Jg - “

Titl BZDi 14

Date: :\‘/t—?,/oﬁ' a1
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Attachment 3

Aftachment-A

T T e

e

{2) Fort Smith Landfill, located in Fort Smith, AR,
(3) Gresnwood Farms Landfill, located in Tyler, TX,

|
!
| I
(1) Rumpke Sanitary Landfill, located in Cincinnati, OH. ' : ’
(4) Jefferson Davis Parish Sanitary Landfill, located in Welsh, LA,

ek o
a3t A o 5
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Attachment 3 .

Attachment-B ’
Seller Representation and Warrantys o

Seller represents, warrants and covenants to Buyer that Selier has for the purposes of supplying Buyer

under the terms and conditions of this Transaction Confirmation antered into NAESB Base Contracts _
for the Sale and Purchase of Natural Gas and RB with ail of the four landfill faciilties, for the dedicated
output of RB listed in Attachment A hereof: !

Cambrian Energy / South Tex-Fort Smith Treaters, LLC effective July 21, 2009

JDP Renewables, LLC effactive July 24, 2009 :
East Texas Renewables, LLC effective July 24, 2009
GSF Energy, LLC effectiva July 23, 2009 |

& 9 @ @

Pt
Ao %Z/JW/ g o
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w
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Attachment 4

First Amendment to
Transaction Confirmation execated July 27, 2009
between
Shell Energy North America (US), L.P,
and Los Angeles Department of Water and Power

" - This First Amendment to the Transaction Confirmation (“First Amendment”) is made and

entered into this 25™ day of August 2009 by and between Shell Energy North America (US),
L.P. (“Shell Energy™), and Los Angeles Department of Water and Power (“LADWP”). Shell
Energy and LADWP are hereinafter sometimes referred to individually as a “Party” and
sometimes collectively referred to as the “Parties”.

WHEREAS, LADWP and Shell Energy entered into that certain Base Contract for Sale
and Purchase of Natural Gas dated February 1, 2008 (the “Base Contract™); and

WHEREAS, the Parties entered into that certain Transaction Confirmation executed by
the Parties on July 27, 2009 to be effective August 1, 2009 (the “Confirmation); and

WHEREAS, the Parties now desire to amend the Confirmation in certain respects.
NOW, THEREFORE, in consideration of the premises and the agreements herein

contained, the Parties agree to amend the Confirmation as follows:

REVISED PROVISIONS:

1. “Attachment C” - The Confirmation is amended by adding a new “Attachment c
attached hereto, and titled as Additional Landfill Facilities.

2. Performance Obligation and Contract Quantity. Delete the last sentence of the
second paragraph in its entirety and replace with the following:

“Any additional landfill facility shall be either added to Attachment ‘A’ or set forth on
Attachment “C’ if additional special provisions are applicable,

As amended herein, the obligations and rights under the Confirmation shall remain in full force
and effect.

IN WITNESS WHEREOQOF, the Parties hereto have executed this First Amendment on the date
set forth above, but effective as of the effective date of the Confitmation.

e e ey

Shell Energy North America (US), L.P, ' Lus Angeles Department of Water and Power
By: By: L ; g / J
Name: Nam éwd-_'l Wa;dw

Title:_p

(+H
Title >, f.quM a}'] Eesoucce ///A‘»ﬁ ey

H - -
A L, RUURY ~ UARTIERCTE RERNAD

Page 1 of 2

/ﬁw o bew/oprpl-
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Attachment 4

"7 Attachment C

- Additional Landfill Facilities

(1) Johnson County Landfill, located in or near Shawnee, KS.

The following Special Provisions are applicable to the RB sourced from the Johnson
County Landfill:

A, Performance Qbligation: Buyer shall purchase any and all RB that Seller may deliver to
Buyer.

B. Contract Price: The Contract Price shall be as stated in the Confirmation, notwithstanding
the reference to Attachment A or designated landfills. o

C. Definition of Renewable Biomethane (“RB”): RB means Gas produced from the Johnson

County Landfill containing all Environmental Attributes, as defined in the attached
Attestation.

Page 2 of 2
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Attachment 4

LANDFILL GAS FRODUCER ATTESTATION
(EIF KC Landfill Gas, LLC, owny {ardior is authorized agens f} the Focility
mnd sells the Enviromnental Aitribules divectly from the Focility to Inegrys Energy Services)

EIF KC Landfill Gas, LLC (“Seller™) atiests that it has sold and conveyed to
LADW. P ("Buyer) the Bnvironmental Attributes (8s dafined below) assorizted with
the Landfill Gas (defined below) delivered pursusnt 1o that certain Transaction Confinmstion
under a NAESB Bass Contract betwoen Seller and Buyer dated June%0, 2008 (“Trausaction
Confirmation™), to the Delivery Points (defined below) during the Delivery Period specified
below in this attestation. '

NameofFeellity:  EIF KC Landfillo-Gas Energy Project (the “Fucility™
Address of Facility:  Adjmoent to Johnzon County Landfill, Shawnee, Kansas '

Ideatification Numbers: (D DOEEIA  (fapplicabls): (i)

Contart Person:  Josa A, Torres-Monllor Title:

Telephone: 4153800527 Fao:  415.380-0531
Ovner of Facllity: EIF KC Landfill Oar, LLC

Operator of Facility: EIF KC Landfill Gas, LLC

Authorlzed Agent of Pacility:  _(“Sellse™)

L:A.p.wW P (“Buyer” or “Wholesaler”)

T Ly e v B e
Co [ D | Opetionsl | AwociwkLacaiGus |\ - faed | | eriay Deivry Peiad Qbutakatheces),

R R B A (@0 cormves
Sobe R [ Dty ol 5% Fox (ve3

e T W, 518 A 08T |08 [T

1 Landfill ges doldvnd 8¢ the Detfvury Polnty satisfies the pipclino quality gas specifications of Quest Pipellues
teriff, P '

2 {Ses footnota 1)~

3 Buyer's ultiniste combustion of landfilf gre after delivery et the Delivery Foints will bo equivalent o combustion
of pipeline quaiity natura) gas, which, acoording to the 1.8, Brergy Information Admiinistration (weivw.sla.doe.gov),
wilk rewlt in wverage colssions of 117.080 Ibs of COZ per MMBin of lmndfil gas consumed.

1

D s WS U W PP RO TR
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Atftachment 4

T itortd Rime wid W], of (authorized egont of the Fasility) (ownarfoperator

of the Feallity), declare that the information provided on this form i conslxtent with both the Facllity's
and Owner'Operator's business records and s troe snd correct to the best of my knowledge,

I further declare thet; () tha Seller has the legal right end Gtle to soll and transact upon the
Environmental Attribites (as defined betow); (if) during the Dellvery Period, the Fasility produced tho
Dth of Landfill Gus identifiad above (yush Dths of Landfill Gas, “Produced Gas™) and the Envirosmental
Attributes assoolated with such Prodused Gas; (ll) that such Produced Gas was 0ot used for onsits
consumption, flared, or was othorwise tot injected fnto the Delivery Polnts foc defivery 1 the Buyes; (iv)
that such Produced Gas was scoepted for ro-delivery st the Delivery Polats by the Buyer; and, (v) the
Buyer hes agreed, in writtag, that it shall not and has not made sy representation or claim that mch
Producad Gas is reaswablo or otherwiss cavironmentslly sustsinable.

I further declare, with regard to the Bnvircomentsl Attributes idwntified and sold/comveyed
hereunder and herelyy, that: (1) the Ervironmonta} Attributes have not beens, and shall not at any time
hereatter until the expiration of the applicable Delivery Perlod be sald/conveyed, to any person or entity
other than the Buyer hereundar; (ii) the Bavironmental Attributes bava not bean sold/conveyed other than
pursant to the NARSB Trstusction Confinnation between Buyer and Seller dated Juno 30, 2008
(*Tremmotion Confirnation™), snd shall not at eny Hree bersafier nntil the eopiration of the spplicable
Delivory Perlod be sold, clsimed, or representad sy part of aay output or sales, or otharwise used to satisfy
oy renewabls encrgy or emiskions obilgation under any renewsble porifolic standard or elsewhere undee
any standard, murketplace, or jurisdiction; (ill) the Exvironmental Attributes relsts to the capiurs,
mmmm«mwmmmomm;m)m&vm»umm
Include the right of the reporting pemon or eatify to report that it owos the Environmental Atiributes: (s)
to sy agoacy, authority or other party under uny emissons trading or roporting program, publis or
privamm, which sgeacy, suthority or other party that has jurisdiction over or otterwise overstes oz reviews
ths activitles of mich pevson, xnd (b) to custonens or poteetial curtomars for the purposes of marketing
and advertising; (v) all Enviranmental Attrfbutes, all owaership intervet therein, and all right, title and
other frtarest thereto shall be sold/oonveyed under the Transsotion Confirmation and berehy fres and
oleer of sty liens and encumbrances whatsoever; and, {vi) Sellor has the legal vight 4o claim, sell, transct
to well, and transfer under the Transaction Confirmation ali of the Environmeatal Attributes (including ll
associated right, title and interest thereln and thereto).

Definitions:
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Attachment 4

“Environmental Atte{butes™ moans: (A) any and all fusl, emissions, air quality or other environmental
characterlstics, credits, benefits, reductions, offists and allowsnces assoolated with or resulting from the
capmure, froduction, purchase, or use ofPrqjeotbu_ or the avoidanos of the emivlon of any gas, chemical
or other substance to the uir, soll or water sttributable to such oapture, production, purchase, or usey; or
(B} any end all characteristics, credits, benefits, reductions, offeets and allowances assooiated with or -
resulting from tho Project Gas belng treated ay blomass, nimal wastey, other waxts materials, or g the
product of digestion of antinal wastes ar other waste meterials; regardless of whothér any such
charaateristio, aredit, benefit, seduction, offaat or allowasios in (A) or (B) is created by contmct or Arises
out of any law, rule or regulation; provided, however, the term “Envirenmental Attributes* shall exclude
{x} any tex-rolated sttributes, including without limitation any and all stato and federal production tax
mtdib.myhvasunantuxcmdits.pxinun&vuortairmnﬁ,myoﬂmtumtd&s,mduxlnwaﬁvmu
tax grants which are or will be generated or earned by the production or capture of Project Gas from a
landfifl, and () any credits avalisble for destruction of methane, carbon dioxde, nftrous oxide,
hydrofivorocarbons, perfluorocarbons, sulphur hexafivoride, or eny other groenhonse gases that are or
will ba gensrated by the capture (or production) and dedtruction {or nse) of Project Gas o any other gases
from a landfill. Por the ayoldance of doubt, Brvironniontal Attributes shall include, but not be limited to:
(1) thoss that are croated by reguitions, statutes, or other governmental acton and (2) those thet can be
used to: () clalm responsibility for the reduction of Bmisalons andfor Pollutants (as defined below), (b)
claim ownecship of the Emissions end/or Pollutants and associabed reduction vights, and (o) clatm
responaibility for the avoidance of the Bmissions xnd/or Polutants,

“Emissions and/or Pollutants™ means, except 1o the oxtent exoladed from the definition of “Bavironmental
Attributes” above, eny and all air quality or offier enviroameatal characteristics assoclated with the
capture, produstion, purchass, or wse of Projeot Gas, including, without limitetion, acid rain precursors,
carbon dioxids, carbon monoxide, chiornatad hydrocarbons, greenhouse gaseq, mercury, motaly, methene
{capture and use), nitrogen, oxides, nitrogen-cxygen compounds, 0zone precuraors, partioniate mattor,
sulfur diaxids, toxic air pollutants, other carbon and eulfur compounds, md similsr polltants or
conteminants of sir, water or soil, undar any govemmente), regulatory or volumitary program, inchuding
but not Timited to the United Notions Framework Convention on Climate Change and related Kyoto
Protoeal or any other program. '

“Landfill Gas" means the gas geaerated from the anssoble digestion by methanogenic bacteris of refuse
end other solid wastea deposited in sanitery lapdfills, the compoaition of which gus variss, but vsuzlly
contains methane in the range of 40% to 60% by volume, and small psrcentages of liydrogen sulfids,

srmmaeo | = er e

Sremsiny
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Attachment 4

sramontla, and other gaseous eloments, ;F

“Pipsline™ maeas Quest Pipelines (KPC).

“Delivery Points moans (7) "Delivery Point A,” which is dafinad ax the point of intecoonmection between
the gatheciug pipeline fucllies of Sellor and the tnterstate pipeline facilitios of Fipoline, which is locatsd
# Pipetines’ Moter Station #: 360476 in Zone 3; Metar Natme: Wawte Gas Station #1; locased in Seotion §,
Townhip 128, Rangs 23E, Johnson County, Kangas; end (if) "Detivery Polnt B, which is defined as the
point of interoonnection between the gathecing pipeling faallities of Seller and the costomer-owned
pipeline facilities of O'Dounell & Sona Constriction Co. (*ODSCY), which ix Jocated st Sollor’s moter
facility looatnd adjecent to the Facility in Johnson Cotarty, Kansas, !

Dute: 1[2«1'{0‘\

Plamofﬂmwtbu: San ﬂamm) eﬁ’?"fl(n'ﬁ'ﬁ-

The Seller shall bo oa notice that the fxfermation provided in this Attestation muy be weed by

LA.DW. P -and ofhers, incieding, withost Mmitatien, U.S, Exviroussents] |

Protection Apwucy and the Comter for Resocrce Solxtions, to subsstiste and/or verify the

m«wmmmw”pwmmm-mwmm

Exviroumantsl Asivibuive ntinsted to bersby..’ :
%

J
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LANDFILL GAS PRODUCER ATTESTATION |
(BIF KC:Landfill Gas, LLC, owns fandlor is cnthorized agent of) the Facility
and sells the Envirommental Attributes directly from the Facilttyio L o \.0.0) -9

_ EIF KC Landfiil Gas, LLC (“Seller”) attosts that it has sold and conveyed to .
L.A.D W, P  (“Buyer”) the Rovironmental Attributes (s defined below) sasociated with
the Landfill Gus (defined below) dallvered pursuant to that certzin Transaction Confirmation
under @ NAESB Base Coniract between Seller and Buyer dated June %, 2008 (“Transaction

Confirmation™), to the Delivery Points (defined below) during the Delivery Period specified
below in thig attestation.

Numeof Pacllity: B XC Landfill-to-Gas Energy Project (the “Facility”)
Address of Facility:  Adjacent to Johnson Connty Landfill, Shavmnee, Kansas
Identification Numbers: () DOBEIA (fapplicsblsy (i)

ContactFPerson:  Jowe A, Torres-Monllor Title:
Telephone: 415-380-0527 Fax:  415.380-0531
Owner of Faoility: EIF KC Lapdfill Gas, LLC
Operstor of Fucllity: EIF KC Landfill Gas, LLC
Authorized Agent of Faollity: _(“Seller)
L.AD WP (“Buyer” or “Wholesaler™)
Pusl Typo Capacity Dalcstharmns (D) of Daltrery Avirage smdslon rais
Dekalburrg | Oporstiooal | Assoclwed LandfiGax | Povicd Suring Dalivary Foriod Ghefdsioatherma),
D) Dwe Dakiversd al e (EXCLUDES ADDITIVES)
Inilvacy Polms ) [17)
- , o — ‘
Kaill 374, 2gq ¥ |77 08 00 11708 |

e inciwkes Ghpghwant fron S00§! vwfod-

wmwsmmmmmmpwmqmmwﬁawmm

2 {Bes footnote 1)

3 Buyer's ultimate combustion of Iandfill gas after delivery et the Delivery Polnts will be equivalent to combustion
of pipeline quallty natural gas, which, scoording to the U.S, Ensrgy Information Administration (www.oi:.dn.:ov),
will restilt in average emisslons of 117,080 Ihs of CO2 per MMBtu of kandfil] gas consumed,

I
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Represantatioqs and Declarations: '
1 [&Mﬁ AR O el oI5 s e P

of tho Faclilty), declaro that the information peovided on this form i» consirtent with both the Facility's
and Quner/Oporator’s businass records and ix trus and correct to the beat of my knowledge.

I further declate thet: (i) the Solier has the logal right and title to sell und trangact upon the
Eavironmental Atiribetes (88 defined below); (if) during the Delivery Perlod, the Facility produced the
Drth of Landfill Gas identified above (such Dths of Landfill Gas, “Produced Gas™) and the Environmental
Atiribues essociated with such Produced Ges; (ill) that such Produced Gas was not used for on-site
consumption, fiared, or Wes othorwiae not injected into the Delivery Points for delivery to the Buyer; (iv)
that such Produced Gas Was scoepted for re-delivery at the Delivery Points by the Buyer; and, (v) the
Buyer has agreed, In writing, that it shall not and has not mads any representation or clala that much
Produced Oxs is renwwable or othorevise environmentslly sustainable.

1 further declare, with regard to the Bnvironmenrial Atiributes identified and soldoonveyed
Ieroundss and hereby, that: (f) the Envirommontal Aftributes have not been, snd shall not st any time
hereafior untit the expiration of the applicable Delivery Feriod be sold/conveyed, to any person or eatity
other than the Buyer heveunder; (if) the Bnvirotmental Atiributes have ot been wld/conveyed other than
pursuant to the NARSB Transsction Confirmation botween Buyer and Seller dated June D, 2008
(“Transaction Confirmation™), and shall not 2 any time hereafter until the expiration of the applicsble
Delivety Period be sold, clalmed, or represemtod a5 part of any output or sales, or otherwise used to satisfy
ary res#wable energy or emissions obligation under sy renewable portfolo standard or elsswhere undes

any standard, marketplace, or jurisdiction; (ili) tie Environmental Atiributes rolate to the oapture, -

prodoction, pitrohase, or use of Procucad Gas and no other gas; (iv) the Bavironmentsl Attributes ehall
inolude the right of the reparting perscn or entlfy to report that it owns the Environmeata] Atiribiries: (a)
to any agency, suthority or other party utidee any emissions tiading or veporting program, public or
peivats, which agency, anthority or othee party that has jurisdiction over or otherwiss oversees or reviews
the activities of such person, and (b) to oustomers or potential customers for the puposes of marketing
and sdvertising; (v) all Environmental Attributes, all ownership Interest thareln, and all right, titlo mnd
other fmtasrost thereto shall be sold/conveyed under the Transsction Confirmation and hersby free and
cloar of any liens and encumbrances whatsoever; and, (vi) Beller has tha legal right to claim, sell, tansact
to sell, and transfer under the Transaction Confirmation all of tho Environmental Atiributes (inchuding all
assooiated right, title and interest therein snd thersto).

Detinitions:
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“Environmental Attributes” moans: (A) any xud all fuel, emissions, xir quality or ofher environmental
characteristios, oredits, bonefits, redisotions, offsets and allowantes associated with or resulting from the
cepture, production, purchase, or use of Praject Gas or the avoidance of the emission of any gas, chomical
or other substance to the alr, soil or water attributable to such capturs, production, purchase, of usey; or
(B) any and al) charactetistics, credits, benefits, reductiona, offscts and allowanoes assooisted withor
resulting from the Project Gas being treated as blomsas, animal wastss, other waste rastecials, o as the
product of digestion of snlmal wastes or other waste matarials; regardioss of whether any such
charsctedlatic, oredit, benefit, reduction, offset o allowance tn {A) of (B) is croated by contmct or arises
out of any Law, rale or reguiation; provided, however, tho torm “Environmental Attributes™ shall exclude
(x) mny tux-relstad sttributes, inelisding without linitation sny and ell state and federal mroduction tax
credits, any investment tax credits, trx inoentives ar txx grants, sny vther tax credits, and tax incentives o
tax grants which are or will be geaersted or samed by the production or capture of Project Gas from &
Landfill, and (v} any credits available for destruction of mothans, carbon dioxide, nitrons oxids,
hydrofinorocarbons, perfluccocarbons, suilphur hexsfluoride, o any other greenhoiss gases that are or
will bo generxted by tha capture (of production) and dertruction (or use) of Projeot Gas or any other gases
from a landfill. For the avoldance of douts, Environmental Attributes shall inelude, but not bo limited to:
(1) those that are created by regulations, satutes, or other goversmentsl action and (2) thoss that tan be
used to; (x) olaim responsibility for the reduction of Emissions md/or Pollutants (a3 defined below), (b)
claim owneesitip of the Emisslons and/or Pollutants and assoclated reduction rights, and (¢) claim
responsibility for the avoidence of the Emissions snd/or Poltutans.

“Emissions and/or Peltvtants” mesns, except to the extent excluded from the definition of ' Enviroamental

Attributes” above, any and all alr quality or other eavironraental characteriztics assoolatsd with the
oapture, production, purchase, or uss of Project Gas, inshuding, without limitation, acid ran prooursors,
carbon diouide, oarbon monoxide, chiorinated hydrocarbons, gresthouse gasss, meccury, metals, mothano
(captare and use), nltrogen, axides, nitrogen-oxygen compounds, orone precursors, particulate muttor,
sulfur dicaide, toxic alr poliutants, other carbon snd sulfur compounds, aod siniler poliuteats or
contaminants of alr, water or sofl, under any governental, regulaiory or vohmtary program, inchuling
but not limited to ths Unlted Natioas Framework Convention on Climats Changs and rolated Kyoto
Protocol or any other progmm,

“Landfill Gas™ means the gas gevecmted from the aanerobio digestion by methenogenio becterin of rofuse
and other solid wastes deposited fn sanitary landfills, the compozition of which gas varies, but usually
contains methene in the rango of 40% to 60% by volume, and small percontages of hydrogen sulfide,
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ammonin, a1d other gaseous slemeats,

“Pipeling” means Quent Pipelines (KPC),

“Dalivesy Points" means (i) *Delivery Polnt A" which is defined as the point of Intsrconnection between
the gatheriog pipeline fcilities of Seller and the interstate pipeline facilities of Pipeline, which is located
&t Pipelines” Mobey Station #: 360476 ia Zous 3; Matar Name: Waste Gas Staticon #1; located in Section 1,
Township 125, Rangs 238, Johmaon County, Kansax; sud (i) “Delivery Polnt B,” which {s dafined as the
pomnt of intecoonneotion befween the gathering pipeline faoilities of Seller and the customter-owned
pipeline facllities of 0"Dounel) & Sons Construction Co. (“ODSC™), which Is [oceted at Soller’s meter
facility dooated adjsoent to the Facllity in Johnson County, Kanses,

Officer’ s Signatre: %" W

OerNems: Ao, S350
Duts: g/51s4
, Calrforn. a

The Seller shall bs on notics that the information provided in this Attestation may be nsed by

L. A.O.W.P. and others, including, without Umiation, U.S. Environmestsl
Protection Ageacy and the Cemter for Resoures Solutions, to substantiate mndior varify the
accuracy of thelr ecmplianes, sdvertistug, and/or public commuanleation clatwis with respect to tio
Enviromental Attributes attested to eraby.
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‘ Second Amendment to
Transaction Confirmation executed July 27, 2009
between
Shell Energy North America (US), L.P,
and Los Angeles Department of Water and Power

This Second Amendment to the Transaction Confirmation (“Second Amendment”) is made and
entered into this 31st day of March 2010 by and between Shell Energy North America (US),
L.P. (“Shell Energy™), and Los Angeles Department of Water and Power (“LADWP”), Shell
Energy and LADWP are hercinafter sometimes referred to individuslly as a “Party” and
sometimes collectively referred to as the “Parties”.

WHEREAS, LADWP and Shell Energy entered into that certain Base Contract for Sale
and Purchase of Natural Gas dated February 1, 2008 (the “Base Contract”); and

"WHEREAS, the Parties entered into that certain Transaction Confirmation executed by
the Parties on July 27, 2009 to be effective August 1, 2009 {the “Confirmation™) as amended on
August 25, 2009; and

WHEREAS, the Parties now desire to further amend the Confirmation in certain respects.

NOW, THEREFORE, in consideration of the premises and the agreements herein
contained, the Parties agree to amend the Confirmation as follows:

REVISED PROVISIONS:
1. “Attachment C” Additions - The Confirmation is amended by adding a new

“Attachment C-1 to the existing Attachment C” attached hereto, and titled as Additional
Landfill Facilities.

As amended herein, the obligations and rights under the Confirmation shall remain in full force
and effect.

IN WITNESS WHEREOF, the Parties hereto have executed this Second Amendment on the date
set forth above, but effective as of July 1, 2010,

Shell Energy North America (US), L.P. Los Angeles Department of Water and Power

B}'im—— By: ’7/%0,44,/ /t/ W
Name:__2, ¥y &j%%maz : Name: “Michac! S. Webs Ter
Title: S, (frre Fresiden Title: AssT Direetn - Ponigs Spchir- Planpeng

D= (T
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Attachment C-1 to Aftachment C to the Transaction Confirmation executed July 27, 2009

(the “Confirmation”) between Shell Energy North America (US), L.P. and Los Angeles
Department of Water and Power

Additional Landfill Facilities

(1) Pionacle Gas Producers, LLC Pinnacle Road Landfill in or near Moraine, Ohio, and the
Stony Hollow Landfill in or near Dayton, Ohio,

(2) Westside Gas Producers, LLC Landfill, located in or near Three Rivers Michigan.

The following Special Provisions are applicable to the RB sourced from the above-
described Landfills:

1. Performance Obligation: Beginning July 1, 2010, and through the remaining Delivery
Period set forth in the Confirmation, Buyer shall purchase any and afl RB that Selier may
deliver to Buyer.

2. Contract Price: The Contract Price shall be as stated in the Confirmation, notwithstanding
the reference to Attachment A or designated landfills.

3. Definition of Renewable Biomethane (“RB”): RB means Gas produced from the above
described landfills containing the environmental attributes, as described in the attached
Attestation,
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