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November 11, 2016

Hon. Kathleen H. Burgess, Sccretary

New York State Public Service Commission
Three Empire State Plaza

Albany, New York 12223

Dear Secretary Burgess:

A copy of the contract designated below is transmitted for filing in compliance with the
requirements of the Public Service Commission of the State of New York

The pricing information has been redacted from the copies provided in this filing.
Central Hudson has provided an unredacted copy of this contract to Ms. Donna Giliberto, the
Records Access Officer, and has requested confidential treatment of them, as they contain trade
secret information as defined in 16 NYCRR Part 6-1 and Part 6-2.

Contract No. 454
Central Hudson Gas & Electric Corporation
With
Cargill Incorporated

Effective: December 1, 2016

cc: Ms. Donna Giliberto

284 South Avenue
Poughkeepsle, NY 12601

(B45) 452-2000

Direct: (845) 488-5201

Fax: (845) 488-5485

email: acampaglorni@cenhud.com
www.CentralHudson.com




Contract No. 454
Central Hudson Gas & Electric Corporation
with

Cargill Incorporated

REDACTED COPY — CONFIDENTIAL TRADE SECRET STATUS REQUESTED

Type of Contract:  Gas Firm- Peaking

Term: December 1. 2016~ March 31,2017

Date of Execution:  September 30, 2016

Date Effective: October 19, 2016




STATE OF NEW YORK )
) SS:
COUNTY OF DUTCHESS)

ANTHONY S. CAMPAGIORNI, being duly sworn, deposes and says that he is the Vice
President - Regulatory Affairs of the Central Hudson Gas & Electric Corporation and that he has
compared the preceding copy with the original contract (on file in the office) between Central
Hudson Gas & Electric Corporation and Cargill Incorporated, and he does hereby certify that the

same is a correct transcript therefrom and of the whole thereof.

ice Presidejt - Reguliio\—)ﬁfAffairs

Subscribed and sworn to before
me this /5™ day of November, 2016

Nt X (At

Notary Public

LINDA L. VANETTEN
Notary Pubiic, State of New York
Qualified in Ulster County
Reg. No.01VABOBE532
Commission Expires January 7, 201 %
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Cargil

Cargill, Incorporated

9350 Excelsior Bivd Mailstop #180 Hopkins, MN 55343

Date: September 30, 2016

To: Central Hudson Gas & Electric Corporation

Attn:
E-mail

CONFIRMATION # (R

ZKEY:

This Transaction Confirmation (this "Confirmation") is being provided pursuant to and in accordance with the
Gas Annex Master Agreement for Sale and Purchase of Natural Gas dated July 31, 2006 between Cargill
Incorporated ("Cargill") and Central Hudson Gas & Electric Corporation ("Counterparty”) (the "Agreement")
and constitutes part of and is subject to all of the terms and provisions of the Agreement, Terms used but not

defined herein shall have the meanings ascribed to them in the Agreement. In the case of a conflict or

inconsistency between the terms of this Confirmation and the terms of the Agreement, the terms of this
Confirmation shall govern,

This Confirmation confirms the agreement reached between Cargill and Counterparty regarding the
purchase/sale of Natural Gas upon the terms and conditions set forth herein.

Trade Date: | September 30, 2016 Trade Type: INDEX PHYSICAL 7]
Commodity: | Natural Gas - Transaction Type | FIRM -
. Ceniral Hudson Gas & Elpetric . i
Buyer: Corporation ~ Seller: Cargill Incorporated
. .| IGTS - ZONE2 (Non
Broker: - Delivery Point: Hunts/Bastchester) ~
Start Date: | December 02, 20156 End Date; March 31, 2017 -
Total As defined in supply obligatien , [ ————Y
Nemination: | below. ~ call Pﬁ"“" -
Buyer may call on up ol
g‘;’:r ‘:tion' during g:tfwzaﬂw paid ratably during normal billing
B " | the December 1, 2016-March 31, e cycle
2017 perlod. S W W— - ,
) Releasing Shipper will release on
DPemand Charge: | pipeling
_an AMA agreement

i|Page




Call Notification: Buyer will notify Seller for delivery of Gas hereunder prior to 9:00 a.m. prevailing Eastern
Time on the Business Day prior to the Gas Day on which delivery of Gas is requested. Friday
nomination shall be for Saturday through Menday (ratably). Holidays are as determined by
ICE and shall be treatsd the same as weekends (i.e., nominated ratably on Business Day prior
to the Holiday).

Cargill hereby adopts as its signature its letierhead for this eonfirmation and with the intention of authenticating this
confirmation,

Cargill, Incorporated Central Hudson Gas & Eleetric Corporation

Mark Gazzill ' Signg éé % T y

Email; Loergyeonfirmsiieargill.com Printed Name: aé ﬂfST’G_;H 1 __ _i__ — Wf

Date; - Date: /@"(‘17-'{?

2ijPage
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AMENDMENT TO
1992 ISDA MASTER AGREEMENT
{Multicurrency-Cross Border)

THIS AMENDMENT, dated as of August 6, 2013, is made by and between CENTRAL HUDSON GAS & ELECTRIC
CORPORATION (Party A) and CARGILL, INCORPORATED, acting through its Carg111 Risk Manegement Business
Unit (“Party B").

1. Tarty A and Party B have previously entered info that certain 1992 ISDA Master Agreement (Multicurrency-Cross
Border) dated as of July 31, 2006 (the "Agreeinent"), which Agreement includes the Schedule, the Credit Support Annex and
ali Confirmations exchanged between the parties confirming the Transactions thereunder,
2. The parties have now agresd to amend the Agreement by this amendment (this "Amendment”),
Accordingly, the parties agree as follows:
1 Amendments
1.1 Upon execution of this Amendment by both parties, the Agresment shall be and is hereby amended as follows:
(@) The words “Cargill, Incorporated” are deleted where ever they occur and are replaced with the following:
CARGILL, INCORPORATED, acting through its Cargill Risk Management Business Unit
(b) With respect to Party B, the address in Part 4(a) of the Schedule is deleted in its entirely and replaced with the following:

Cargill, Incorporated

Cargilt Risk Management

Mailstop #150

9350 Excelsior Boulevard

Hopkins, MN 55343 USA

Attention: CrediCRM Administration
Telephone: 952-984-3843

Factimile: 952-367-0849

Addresses for Motices or communications for Physical Gas Transactions:

PARTY A PARTY B
Invoices Energy Resources Natural Gas Accounting
Phone: 845-486-5443 Phone: 952-984-3234/3829
Fax: 8435-486-5626 Fax: 952-3G7-1524
Email:
EnergyResourcesAP@cenhud.com
Norminations Energy Resources Sr. Gas Scheduler
Phone: 8435-486-5562 Phone; 713-932-2321
Fax: 845-486-5626 Fax: 713-461-8646
Confirmations Energy Resources Natural Gas Confirmation
Phone: 345-486-5562 052-984-4055/3538

Fax: 952-367-1575
Bank:

Fax: 845-486-5620
Bank:

Wire Transfer

A
N
(c) Pari 5(b) of the Schedule is amended by adding the following to Section 3{g) of the Master Agreement;
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{iii) Eligible Contract Pardicipant, It is an “Eligible Contract Participaut® as that term is defined in Seg. fa (18)
of the Commodity Exchange Act and applicable regulations thereunder (which representation will be deemed to be
repeated on each date on which a ‘Iransaction is entered into).

(V) Acknowledgment of Party A, Party A understands that Parly B is not offering advice or assistance or &
recormnendation on whather o enter into this Agreement and any related Transaction(s), and no statements in
writing or otherwise from Party B should be construed as investmeat, legal or tax advice. Parly A understands that
it should seek, consult with and depend on independent investment, legal and iax advice concerning the consequence
of entering into this Agreement and any related Transaction(s).

(d) Paci 5 of the Schedule is amended to add the following 8s Part 5(g):

()

Dodd-Frank Supplement.

®

(i)

(i)

@)

W

(vi)

Designation as Swap Dealer. Party B has registered with the 11.5. Conumodity Futures Trading
Commission {*CFTC™) as a limited designation “swap dealer™ as defined in Section 1a{49) of the
Commodity Exchange Act and CFTC Regulation 1.3(ggg) thersunder (“Swap Dealer”);

ISDA August 2012 DF Supplement. Reference is made (o the ISDA August 2012 DF Snpplement
published on August 13, 2012 by the International Swaps and Derivatives Association, Inc, (“ISDA4"),
and any subsequenily published applicable Addendum (the “ISDA duguse 2012 DF Supplemoent”);

Alternative to Protocol Agreement. In lieu of using the procedures set forth in the ISDA August
2012 DF Protoool Agreement (the “Protocol Agrecment’™), tha parties desire to implement certain
terms of the [SDA August 2012 DF Supplement by setting them forth in Exhibit A to this Agreement;

ISDA Marek 2013 DF Supplement. Reference is mads to the ISDA March 2013 DY Supplement
published on March 22, 2013 by the Internationa] Swaps and Derivatives Association, Inc, (“#5D4"},
and any subsequently published applicable Addendumn (the “YSDA March 2013 PF Suppiement™);

Alternative to March 2013 Protocol Agreement. In lisu of using the proccdures set forth in the ISDA
Marel 2013 DF Protocol Agreement (the “Maveh Protocol Agreepeent”), the parties desirs to
implement certain terms of the ISDA March 2013 DF Supplement by seiting them forth in Exhibit B
to this Agreement;

Limitation on Incorporation. Unless expressly incorporated herein, no other terms of the ISDA
August 2012 DF Supplement or the March 2013 DF Supplement are to be incorporated into this
Agreement;

(vii) Adoption of Terms. The partics adopt certain tenms of the ISDA August 2012 DF Supplement and

March 2013 DF Supplement infg this Agreement by exacution of this Agreement, rather than
pussuant o the procedure set forth in the Protocol Agreement or the Adherence Letter (as defined in
the Protocol Agreement), the ISDA August 2012 DF Supplement and the March 2013 DF
Supplement;

(viti) Resolving Conflict of Terms. Capitalized terms used in this Part 5(3) and niot otherwise defined shall

(ix)

have the meaning ascribed thereta in the 1SD A August 2012 DF Supplement and the ISDA March
2013 DF Supplement. However, in the event of any inconsistency between (2} a term defined in this
Agreement or in a Swap Transaction or Transaction confirmation and (b} 2 term defined in the ISDA
August 2012 DF Supplement, or (c) a term defined in the ISDA March 2013 DF Supplement, then the
terms defined in the ISDA August 2012 DF Supplement and/or ISDA. March 2013 DF Supplement
will contro! for purposes of interpreting this Agreement.

Mutual Representations. Bach party represents to the other (which representations will be deerned to
be repeated by scach party as of the time of each Swap Transaction Event) that:
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It is duly organized and validly existing under ¢he laws of the jurisdiction of its organization or
incorporation and, if relevant under such laws, in good standing; and

Tt has the powor 1o execute the terms of Part 5(1t) Dodd Frank Supplement, Exhibit A and Exhibit B,
1.2 'The Schedule is amended to add the following as Exhibit A:
EXHIBIT A

Where the relevant box has been checked, the following schedules of the ISDA August 2012 DF Supplement shall be
incorporated into this Agreement (each such schedule, a "DF Sehedule™). All DF Schedules so incorporated in: this
Agreement will be applicable to such Agreement unless otherwise pravided in such Agreement, and any ferm defined herein
and used in any DF Schedule that is incorporated by reference in this Agreement will have the meaning set forth in this
Agreement unlesy otherwise provided in such Agreement. Any term used in this Agreement will, when comhined with the
name of a party, have meaning with respect to the named party only.

ISDA August 2012 DF Supplement Schedules
[X] Schedule 1: Defined Terms,

X Schedule 2: Agreements Between & Swap Dealer and Any Other Party.

Part k. Representations and Agreements,

Part HL Agreements of a Nou-Reporting Counterparty.

PartIIf.  Representations and Agreements of a Counterparty that is 1ot a Swap Dealer.

PartTV,  Agreemenis and Acknowledgements of a Counterparty that is not 2 Regufated Swap
Entity. ,

PartV,  Representation of z Hadging Entity BCP, :

Part VL.  Representation of s Hedging Individual ECP.

Part ViI, Notifications by a Swap Dealer.

34 Schedule 3: Institutional Suiability Safe Harbors for Non-Special Entities.
Partl. Representations and Agreements Applicable if Connterparty [Has One or More
Designated Evaluation Agents.
Part 1L Representations Applicable if Counterparty Does Not Have a Designated Evaluation
Agent,
PartIll.  Disclosures of a Swap Dealer.

£ Schedute 4: Safe Harbors for Non-ERISA Specizl Entities, (if applicable)
Part L. Representations of a Counterparty.
Part 1. Disclosures of a Swap Dealer,
Part I,  Representations and Agreements of a Designated QIR.

[1 Schedule 5: Safe Harbors for ERISA Special Entities (Option 1) (if applicable)
Part ¥, Representations of a Countsrparty.
Partll,  Disclosures of a Swap Dealer.
Part II.  Representations and Agreements of a Designated Fiduciary,

il Schedule 6: Safe Harbors for ERISA Spocial Entities (Option 2) (if applicable)
Part L. Representations of a Countetparty.
Part IL. Digclosures of a Swap Dealer,
PartIIl.  Representations and Agreements of a Designated Fiduciary.

1.3 The Schedule is amended to add the following as Exhibit B:
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EXHIBIT B

Where the relevant box has been checked, the following schedules of the ISDA March 2013 DF Supplement shall be
incorporated into this Agreement (¢ach such schedule, a “Marek DF Schedule”). All DF Schedules so incorporated in this
Agreement will be applicabls to such Agreement usless otherwise provided in such Agreement, and eny term defined herein
and used in any March DF Schedule that is incorporated by reference in this Agreement will have the meaning set forth in
this Agreement unless otherwise provided in such Agreoment. Any term used in this Agreement will, when combined with
the name of 2 party, have meaning with respect to the nmned party only.

ISDA March 2613 DF Supplement Schedules
X Schedule 1:  Defined Terms
X} Schedule 2:  General Terms

Partl, Representations and Agreements
Part 11, Confirmations
Pact 111, Clearing
Part IV, End-User Exception
Part V. = Orderly Liguidation Authority
£X]  Schedule3: Calculation of Risk Valuation™s and Dispute Regolution
PartT Calculation of Risk Valnations for Purposes of Section 4s{j) of the CEA
Part]1, Dispute Resolution for Rigk Valuations for Purpoges of Section 4s(j) of the CEA
Part [1L Relationship to Other Vatuations
X3 Schedule 4:  Portfolio Reconefliation.
Partl, Requited Reconciliniion Dates
Part 1, One-way Delivery of Portfolio Data
Part I Exchange of Portfolio Daia
Part1v. Valuation Differences Below the Discrepancy Threshoid Amount
Part V. Reconciliation Against SDR Data
Part VI Other Portfolio Reconciliation Procedures
14 The Schedule is amended to add a new Part 7. Physically Settled Gas Teansactions to read as set forth on Anaex A to
this Amendment,
2, Reoresentations

Each party represents to the other patty that afl reprosentations contzined in Section 3 of the Agreement {including all
representations set forth in this Amendment are true and eccurate as of the date of (his Amendment and that such
representations are deemed to be given or repeated by each paxty, as the case may be, on the date of this Amendment.

3.

{a)

)

{c)
@

Miscellancous

Definitions. Capitalized terms used in this Amendment and not otherwise defined herein shall have the meanings
apecified for such terms in the Agreement (without the Amendment).

Entire Agreement, This Amendment constifutes the entire agreement and understandings of the parties with respect
to its subject matter and supersedes afl oral communication and prior writings (except as otherwise provided herein)
with respect thereto,

Effective Date. This Amendment shall be effactive as ofthe date specified on the first page.

Counterparis. This Amendment may be execwted and delivered in counterparts (including by facsimile
transmission), cach of which will be deemed an original.
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(e} Headings. The headings uscd in this Amendment are for convenicnce of reference only and are not to affect the
construction of or fo be taken into consideration in interpreting this Amendment.

(& Governing Law. This Amendment will be governed by and construed in accordance with New York law.

IN WITNESS WHEREBOF the parties have executed this Amendment on the respective dates specified below with effect
from the date specified on the first page of this Amendment.

CENTRAL BUDSON GAS & ELECTRIC CARGILL, INCORPORATED, acting through its
CORPORATION Cargill Risk Management Business Unit

Ik ‘“‘\ ’ B4
By: NS (s hc;c‘x\"-wm;»hfzt,.,%.f,‘.;n...................
3

Name:

Tide: Melanie Humfeld

Date: Senlor Credit Analyst
Authorized Signes |

Cargill, Incarporated

YT
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Annex A

SPECIAL PROVISIONS

To The ISDA North America Gas Annex to the Schedule to the ISDA Master Agreenent

{Gas Annex)

effcctive v

Part 7. Physicaily Settled Gas Trausactions.

(8) Form of ISDA North Americasr Gas Annex. The partics hereby agree that the text of the body (paragraphs (a) to () of the pre-
printed form of ISDA North American Gas Annex, Sub-Annex F to the 2005 ISDA Commodity Definitions as published and
copyrighted by the Intemational Swaps and Perivatives Association, Inc. as in effect at the date hareof (fiw “Gas Annex™} is
incorporated by referetice herein without change or modification, other than as set forth in Scction 7(b) Elective Provisions and
Seation 7(c) Other Modifications to this Gas Annex below. The Commodity Definitions are incorporated in the Gag Annex for all
purpodes. AR terms used in this Part 7 that are not otherwise defined shall have the meanings given to them In the Gas Annex.

{h) Elective Provisions. Por purposes of clause (1) of the Gas Anaex, the folfowing elections shalk apply:

®

Eleetive Provisions

1. (a}{i) — Ontstanding Gas Transactions. This Cas Annex shall apply fo the following pre-existing Gas Transactions
pursuant to chauge (2)(ii):

_V__ Option A: All Gas Transactions outstanding hetween the parties as of the date this Gas Amex becomes effective.
___Ciption B: The Gas Transactions listed in Schedule | to this Gas Annex.

Option C: None of the {as Transactions between the parties that were executed prior to the date this Gas Annex
becoraes effective,

1# none of the above options is selected, Option A shall apply.
2, {a){iif) — Outstandingy Gas Credit Suppert

__Outstanding Gas Credit Support held by a party in connection with Outstanding Gas Transaclions shall be deemed
to have been delivered under and in connection with this Agrecment pursuant to clanse (2)(il).

If not checked, not applicable.

3. (b){#) - Performance Obligation (remedy for breach of Firm obligation)
_¥__Option A; Cover Standard

____ Qption B: Spot Price Standard

Efneither option is selected, Option A shall apply.

4. (e) — Taxes

_A__Option A: Buyer Pays At and Afier Delivery Point

— Option B: Seller Pays Before and At Deliver Point

If neither option is selected, Option A shail apply.

5, (i) — Payment Date
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__vV__Option A: the later of the 25" Day of Month following Monih of delivery or [0 Days after recsipt of the invoice
by Bayer (provided that if the Payment Date {3 not a Local Business Day, payment is duc on the next Local Business
Day following that date).

__ Option B: the later of the ____ Day of Month following Monih of delivery or 10 Days after receipt of the involes
by Buyer (provided that if the Payment Date is not u Local Business Day, payment is due on the next Local Business
Day following that date).

__.. Option C: Notwithstauding anything to fhe contrary in the Schedule, payments with respect to both Gus
Transuctions and Power Transactions (as defined separately in the Schedule} will be neited and payable on or before
the later of the 20" Day of Month following Month of dolivery or 10 Days afler receipt of the invoics by Buyer
(provided that if the Payment Date is not 2 Local Business Doy, payment is duc on the next Local Business Day
following that date).

... Option I Notwithstanding anything ¢o the contrary in the Scheduie, payrnents with respect to both Gas
Transactions and Power Transactions (a5 defined separately in the Stheduic) will be netted and payable on or before
the later of the 25" Day of Month following Month of delivery or 10 Days after receipt of the invoice by Buyer
(providid that if the Payment Date is not & Locsl Business Day, payment is due on the next Loeal Buginess Day
following that datc).

If none of the above options is selected, Option A shall apply.

8. (K (xxii) - A Price Index. The parties have selected the following alternative index 2 the Spot
no index is spegified, the Spot Price lndex specified in clause (k) (xxii) applies,

{c) Special Provislons. The following speciat provisions (the "Special Provisions™) to the Gas Anuex shall supplement and form part of
the Gas Annex between the parties. In the event of any confliet or inconsistency between the Special Provisions and the Gas Annex, the
Special Provisions shall govern. Bxcept as amended bereby, the Gas Annex shail remain in full force and offect.

I.  Physical Gas Transactions under this Agreement. Section: {3} of the Gas Annexis hereby amended to add new subsectlion (iv)
as folfows:

(iv) Transaction Procedure,

{(A) Oral Transaction Procedure, With respect to Gas Transactions, the parties will use the following Transaction Confirmation procedure.
Any (as purchese and sale iransaction may bt cffectuated in an electronic data interchunge {(*EDI") transmission or telephone conversation
with the offer and acceptance constituting the agreement of the partics. The partics shall be legaily bound from the thine they so ngree to
transaction tesras and may each rely thereon. Any such transaction shall be considered s “writing” and to hnve been “signed.”
Notwithstonding the foregoing sentence, the parties agree that Confirming Party shatl, and the other party may, vonfinn a telephenic
fransaction by sending the other party a Transaction Confirmation by facsimile, EDI or mutually agrecable electronic means within dirce
Business Days of a Gas Transaction provided that the failure io send a Transaction Confinmation shatt not invalidate the oraf agresment of
the partics. Party B, as Confirming Parly, adopts its confinming letterhead, or the like, a5 its signature on sny Transaction Confinmation as
the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions ofher than those refating
o the commereial terms of the transaction {i.e., price, quantity, performance obligation, delivery paint, period of delivery and/or
transportation conditions), which modify nr supplement this Gas Contract (e.g., athisration or additional representations and warranties),
such provisions shall not be deeme to be nccepted pursuant to Section (a}(iv)(B) below but must be expressly agreed to by hoth parties in
writing; provided that the foregoing shall nof invalidete any ransaction agreed to by the parties,

{B) With respect to Gas Transactions, if'a sending party's Transaction Confinnation is materially different from the receiving puriy's understanding
of the agreeinent referred to in Seclion (a)(iv){A) above, such receiving party shall notify the sending party via fucsimile, EDI or muivally agrecable
clectronic weans by the Confinm Deadline, unless such receiving party hes previousty sent 3 Transaction Confirmation to the sending party. The
failure of the receiving party to so notify the sending party in writing by the Confinn Deadline constibutes the receiving party's agreemoent to the
terms of the trunsaction described in the sending party’s Transaction Confimantion. i therc are any material differenices between timely sent
Tramsaciion Confirmations goveming the same teansaction, then the oral agreement reachedunder Scetion (2)(ivi(A) shove shall be controlling and
satisfy the stanute of frauds, howsoaver evidenced by the parties. In the event of 4 conflict among (he terms of (i) 2 binding Transaction
Confirmation pirsuant to Section {}(ivI(A) abuve, (il) tho oral agreement of the partics which tay be evidenced by a resorted conversation,

(ii3) the Clas Annex, (iv) the Schedule, and {v) the 1ISDA Master Agreement, the terme of the documents shell govern in the priocity Hsted in this
sentence.

2. Certain Amendments to the Agreement for Gas Transactions Szetlon (k) is heveby amended to add new
subseetion (vil) as follows:
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(vii) In the event of non-performance due to Force Majeurs, the affected partyshall, fo the extent permitted by the
Transporters, prorate all Firm obligations at the affected Delivery Point and shal} give Fizm obligations priority over all
Interiptible obligations.”

3. Section (j) is hercby amended to add new subsections (fv), (v), (vi), (WD) ,(vii) and {(viv) as follows:

(iv) Termination of Trausactions. Notwithstanding the provisions of Section 6(e) of the Master Agreement, for Gas
Tranyactions, as of the Barly Termination Date, the Non-Defaulting Party shall determine, in good faith and in a
commercially reasonable manner, () the amount owed (whether or not then due) by sach party with respect to all Gas
delivered and received between the parties under Terminated Transactions on and before the Early Termination Date and ail
other applicable charges rofating to such deliveries and receipts (including without limitation any amounts owed under
Section (b){ii), for which payment has niot yet been made by the party that owes such payment under this Contract and i)
the Market Value, of each Terminated Transaction. The Non-Defanliing Party shall (x) liquidate and accelerale sach
Terminated Transaction at its Market Value, so that cach amount equal to the difference between such Market Value and the
Contract Value, of such Terininated Transaction(s) shall be due to the Buyer under the Terminated Transzction(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 ainount then dvue under clause (x) above fo present value ina commercialiy reasonable manner as of the Early
Termination Date (to take account of the period between the date of liquidation and the daie on which such amount would
have otheswise been due purstzant to the relevant Terminated Transactions).

{v) Confidentiality. Naither party shail disclose directly or indirectly without the prior wriiten consent of the ofier pariy the ferins
of any transaction to a third party (other than the employees, lenders, royalty owners, counsel, aceountants and other agents of the
party, or prospective purchasers of all or substantially all of a party’s assets or of any rights under this Contract, provided such
persons shell have agreed to keep such terms confidential) except (i) in order fo comply with any applicable law, order, regulation,
or exchange tule, (i} to the extent nacessary for the enforcament of this Contract , (fif) to the cxtent necessary © implement any
frapsaction, or (iv) to the extent such information is delivered to such third party for the sole purpose of caloulating a published
index. Each party shall notify the other party of any proceeding of which it is aware which may result in disclosure of the teoms of
any iransaction (other than as permiited herennder) and use reasonable efforis to prevent or lmit the disclosure. The existence of
this Contract is not subject to this confidentiality obligation. Subject fo Section (i), the parties shall be entitled to all remedies
availablo at law or in equity to enforce, or seek relief in cormection with this confidentiality obligation. The terms of any transaction
herennder shall be kept confidential by the parties hereto for one year from the expiration of the transaction,

In the ¢vent that disclosure is required by a govemmental body or applicable law, the party snbject to such requirement may
disclose the material temms of this Contract to the exient 80 raquired, but shalf promptly notify the other party, ptior to disclosure,
and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain profective orders
or similar restrainis with respect 1o such disclosure at the expense of the other party.

{vi) Assignment. Neither Party shall assign this Agreement or its rights hetennder without the prior writlen consent of the
other Party, which consent shal not be unreasonably withheld or delayed; provided, however, either Party may, without the
consent of the other Pariy (and without relieving iizelf from liability hereunder), (i} transfer, sell, pledge, encumber or assign
this Agreement or the accounts, revenues or proceeds hereof in comnection with any financing or other financial
arrangereents, (ii) transfer or assign this Agreement to an affiliate of such Party which affiliale’s creditworthiness is equal to
or higher than that of such Party, or (iii} transfer or assign this Agreement to any person or entity succeeding to all or
substantially alf of the assets whose creditworthiness is equal o or higher than that of such Party, provided, however, that iu
each such case, any such assignee shall agree in writing be to bound by the terms and conditions hereof and so long as the
transferring Party delivers such fax and enforceability assurance as the non-transferring Party may reasonably request.

(vil) Recording Unless a Party expressly objecis lo & Recording (defined below) at the beginning of a telephone
conversation, each Party consents to the creation of a tape o electronic recording (“Recording™) of ail telephona
contversations between the Parties to this Master Agreernent, and that any such Recordings will be retained in confidence,
seoured from improper access, and may be submitted in evidence in any proceeding or action relating to this Agreement,
Each Party waives any further notice of such monitoring or recording, and agrees to notify its officers and employees of such
monitoring or recording and o obiain any necessary consent of such officers and employees. The Recording, and ihe terms
and condilions described thercin, if admissible, shall be the controlling evidence for the Parties’ agreement with respzct to a
particular Transaction in the event a Confirmation is not fully excouted [or desmed accepted) by both Parties. Upon full
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execution (or deemed acceptance) of a Confirmation, such Confirmation shall control in the svent of any conflict with the
terms of a Recording, or in the event of any couflict with the terms of this Master Agraement.

. Additionally, each party waives any objections to the introduction of the recorded conversations or instant messages (a
service provided by AOL Instant Messenger, Yahoo! Messenger and others) info evidence to prove a Contract whether based
on the Staiwte of Frauds, the Parol Bvidence Rule, the Best Evidence Rule or any similar evidentiary rules, Bach party
waives any objection or defense fo its authority or the authority of its employee provided that such employee can be
identified on the relevant employing pariy’s recording,

(viil) Imaged Agreement. Any original executed Agreement, Confirmation or other related document may be photocopied
and stored on computer tapes and disks (the “Imaged Agreement”). The Imaged Agreement, if introduced as avidence on -
paper, the Confirmation, if introduced as evidence in automated facsimile form, the Recording, if introduced as evidence in
its original form and as ranscribed onto paper, and all computer records of the foregoing, i introduced 43 evidence in printed
format, in auy judicial, arbitration, mediation or administrative proceedings, will be admissible as between the Parties to the
same extent and under the same conditions as other business records originated and maintained in documentary fonn,
Neither Pasty shall object to the admissibility of the Recording, the Confirmation or the Imaged Agreement (or photocopies
of the transcription of the Recording, the Confirmation or the Imaged Agrecment ) on the basis thiat such wére not originated
or maintained in documentary form under either the hearsay rule, the best evidence mle or other rule of evidence.

(ix) Adequate Assurances. if either party ("X™) hias reasonable grounds for insecurity regarding the performance of any
obligation under this Confract {(whether or not then due) by the other party (“Y*) (including, without limitation, the
oceurrence of a material change in the creditworthiness of ¥}, X may demand Adoquate Assurance of Performance.
“Adequate Assurance of Performance’” shall mean sufficfent security in the form, amount and for the term reasonably
acceptable to X, including, but not limited {0, 2 standby trevocable leiter of credit or cash.

4. Section "k” I5 hereby amended by adding new definitions as follows:
“Business Day" shall mean any day sxcept Saturday, Sunday or Federal Reserve Bank holidays.

"Confirm Deadline” shall mean 5:00 p.tn. in the receiving party's time zone on the second Business Day following the Day a
Transaction Confirmation is received; provided, if the Transaction Confirmation is time stamped afier 5:00 pan. in the
reoeiving party's time zone, it shall be deemed received at the opening of the nexi Business Day.

"Confirming Party* shall mean Carpill, Incorporated as the party designated to prepare and forward Transaction
Confirmations to the other patty.

“*Coniract” shall mean the legally-binding relationship established by (f) the Master Agresment, (if) the Gas Aonex, (ili) any
and all binding Transaction Confirmations and (iv) any and all fransactions that the parfies have entered into through an EDI
transmission or by telephone, but that have not been confirmed in 2 binding Transaction Confirmation.

“Contract Value” means the amount of Gas remaining to be delivered or purchased under a transaction multiplied by the
Contract Price

“Market Value” means the amount of Gas remaining to be delivered or purchased under a transaction multiplied by the
market price for a similar (ransaction at the Delivery Point determined by the Noun-Defaulting Party in a commercially
reasonable manner, To agcertain the Market Value, the Non-Defaulting Party may consider, among other valuations, any or
all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap contracts or
physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the length
of the term and differences in transporiation costs, A parly shall not be required to enter into & replacement transaction(s) in
order to determine the Market Value, Any extension(s) of the term of a transaction to which parties are not bound as of the
Early Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract
Values and Market Values. For the aveidance of doult, any option pursuant fo which one party has the right to exterd the
terin of a transaction shall be considered in determining Contract Values and Market Values, The rate of intergst used in
calcutatiug net present vatue shall be determined by the Non-Defaulting Party in 2 commetcially reasonable manner.



Execution

"Transaction Confirmation” shall mean a document, setting forth the terms of a transaction formed pursuant to Section (2)(iii)
for a particulur Delivery Period,

3. Secion “k(vi)” Is hevehy amended as follows:
Delets the following: “(or an alternate fuel if elected by Buyer and replacement Gas is not available),” from fine 3.
6. Section (m) is heveby amended by adding the following:

(1) All Transaction Confirmations, invojces, payment instmotions, and ofher communications made porsuant to the Gas
Annex {("Notices") shalf be made to the addresses specified in writing by the respective parties from time to time, as
noted below.

(i) AH Notices required herennider shall be in writing and may be sent by facsimile or mutually acceptable elecironic means,
a pationally recognized overnight courier service, first class mail or hand delivered.

{if) Notice shall be given when received on a Business Day by the addressee. In the absenco of proof of the actaal receipt
date, the following presumptions will apply, Notices sent by facsimile shall be deemed io have been received upon the
sonding party's receipt of its facsimile machine's confirmation of sucoessful 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 beent received on the next following Businsss Day. Notice by overnight mail or courier shall be deemed to have
beon received on the next Business Day after it was seni or such earlier time as is confirmed by the receiving party.
Notice via first ¢lass mail shall be considered delivered five Business Days afier mailing,

{iv) The party receiving 3 commercially acceptable Notice of change i payment instntetions or other paymment information shall
not be obligated to implement such change until ton Business Days afier receipt of such Notice,
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