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Base Contract for Sale and Purchase of Natural Gas
This Base Contract is entered into as of the following date: January 1, 2012
The parties to this Base Contract are the following:

PARTY B
CONSOLIDATED EDISON COMPANY OF NEW YORK,

PARTY NAME INC. ("Con Edison") AND
ORANGE AND ROCKLAND UTILITIES, INC. ("O&R"),
jointly and severally
111 Broadway
ADDRESS | Suite 1601
New York, New York 10006
BUSINESS WEBSITE | www.coned.com
CONTRACT NUMBER )
D-U-N-S® NUMBER 00-698-2359 (Consclidated Edison Com_p.aTny of New York)
{Orange and Rockland Utilities, Inc.)
US FEDERAL:
135009340 (Consolidated Edison Company of New York)
TAX ID NUMBERS 131727729 (Orange and Rockland Utilities, Inc.)
0 OTHER:
JURISDICTION OF Consohdated Edison Company of New York, Inc.: New York_
L ORGAN’ZA"ON Orange and Rockland UtllltteS inc.: New ¥4 ik e
0 Corporation ;L SR Consolidated Edison Company of New York, ne.:
Limited'Partnership -. 71 Partnership : -'COMPANY TyPE - | Corporation - S
o oL M Other: L Orange and Rockland Utilities, Inc.: Corporatlon
na o GUARANTOR CONSOLIDATED EDISON, INC. '
: (IF APPIICABLE) e
CQNTAC_T INFORMATION
{ = coMmeRcIAL ATIN: Director, Gas Supnlv ;
el TELH#: 212-4566-8248 FAX# 212—528-{_)397-' '
EMAIL: camavosge@coned com IR
I ARy : ger., 1]
. SCHEDULING ATIN: Manager, Gas lfqrt.:hasm and Scheduling
AR TEL#: 212—227-{1880 - FAX#: 917—534—4018
EMAIL: sudoi@coned com
- CONTRACTAND | prem. '
Eati il
LEGAL NOTICES ATTN Ménager, Gas ijmg & Anaﬂ:sls
. TEL#: 212-468-8211 FAX#: _9_1?-534-4081
EMAIL: durmngJ@goned.cqm o
« CREDIT ATIN: Manager, Energy Risk Managemem
TEL#: 212-466-8252 . FAX#: 212:962 2965
EMAIL: hirsti@coned.com
[ . TRANSACTION ATTN:  Contract Administrator, Gas Billing & Analysis .
CONFIRMATIONS " ye1#:  212-466-8205 FAX# - _917-534-4081
| EMAIL: ostrowskaj@coned.com . C
ACCOUNTING INFORMATION
- g"‘“":ﬂﬁi’s}% ATTN: Manager, Gas Bifling,& Analysis
: : _ : ' -4081
. SETTLEMENTS TEL#: 212-466-8211 FAX3# 917-534
EMAIL: durningJi@coned.com
WIRE TRANSFER BANK: Bank of New York
NUMBERS ABA: 021000018 ACCT: 6301374524
OTHER DETAILS: (iF APPLICABLE) OTHER DETAILS:
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ATTN: ATTN:
. CHECKS
ADDRESS: ADDRESS:
(IF APPLICABLE)
BANK: BANK:
ABA: ACCT: ;ﬂﬁﬂ;ﬁiﬁ ABA: ACCT
OTHER DETAILS: )| OTHER DETAILS:
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Base Contract for Sale and Purchase of Natural Gas
{Continued)
This Base Contract incorporates by reference for ali purposes the General Terms and Conditions for Sale and Purchase of Natural Gas published by
the North American Energy Standards Board. The parties herehy agree fo the following provisions offered in said General Terms and Conditions. In
the event the parties fail to check a box, the specified default provision shall apply. Select the appropriate box(es) from each section:

Section 1.2 O  Oral (defauit) Section 10.2 E] Indebtedness Cross Default
Transaction OR Additional
Procedure | Witen _ Events of |
Defaul M  ConEdi $100 million, individuall
Section 2.7 K 2 Business Days after receipt (defautt) on =AISor.. million, individually

Confirn Deadline OR

) . M OS8R, $100 million, individually
O Business Days after receipt
B 5 E Failure to deliver or receive gas as provided in Sections
. 3.4 and 10.2
Section 2.8 a Seller {(defaulty -
Confirming Party OR
] Buyer
Section 3.2 W Cover Stfandarﬁ {default)- Section10.3.1 ¢  Early Termination Damages Apply (defaulf)
Performance OR N o Early
Obligation 0 SpotPrice Standard .~ - Termination  OR
e Damages
Sy A " IR 0 Early Termination Damages Do Not Apply
Note: The following Spot Price Publication appl.resgt B e <, T
lmmedtafely precedmg ‘ NENT . |Section1013.2 K  Other Agréement Setoffs AppliE(default).
Sectlgn- 2.31 ¥ - ‘Gas Daily Midpoint (defaulty ...~ . Agreement . 0 Bilateral (default) : -
Spot Price OR . : : T Setoffs L
Publication R RPN b K Triangular
: OR : .
Section6 {1 - Buyer Pays At and After Delivery Point {default) L O Other Agreement Sefoffs Do Not Apply -
Taxes JOR ' BRI . : ' S
K - Seller Pays Before and At Delive’gy_ Pointf: _
Section 7.2 K 25“' Day of Month fallowing Monith of delwery Section155  State of New York:. -
PaymentDate - 5 (default) Choice Of Law R
| OR o
_ E! Day of Month following Month of deiwery ‘
Sectlon 7 2 @ ere transfer (d&faulf) ‘|Sectidn 1540 [ Confideitiality applies (default) .
Method of Payment "~ Automated Cleé*rmghouse Credit (ACH) Confidentiality .OR ) L
Check e . A U+ Confidentialty does not apply
Section 7.7 * 7 Netting applies (deféult) ' '
Nefting .- - . OR

M Netting does not apply

K Special Provisions Number of sheets attached: 7
E Addend_um(s) Representations {2 pages entitled “Definitions and Instructlons ) s
Appendlx “A” (4 pages, entitled “Required Clauses and Cerifications, dated Julv 2007)

N i ITNESS WHEREQF, the partle

hiereto have executed this Base _Contract in duplicate.

PARTY NAME CONSOLIDATED EDISON: COMPANY OF NEW YORK, INC. and
: ORANGE AND ROCKLAND, UTILITIES INC., jointly and severally

= | Cloaeal e

pawreoname | [/ josephP. Oates

TITLE Vice President, Energy Management of Consolidated Edison
Company of New York, Inc. (and as authorized in the Orange and
Rockland Utilities, Inc. Delegation of Authorities)
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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 thie party receiving Gas and "Seller” refers to the party delivering Gas. The entire agreement
between the parties shall be the Contract 25 defined in Section 2.9

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

Oral Transaction Procedure: .

1.2. The parties will use the follolmng Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a "writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction
Confirmation as the identification and aythentlcatlon of Confirming Party. If the Transaction Confirmation contains any provisions
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period -of delivery andfor:transportation conditions), which::modify or sugptement the Basg Contract or General Terms 2nd
Condmons of this Contract {eg., arbstratlon or addjtional representatlons and warranties), such’ provisions’ shall not be cfeemed ‘to
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provrdecl that the foregomg shall not
mvalldate any transactlon agreed to by the parties. :

ertten Transactron Procedure:

1.2, The partles will use the following Transaction Conﬁrmatlon procedure Should the partles come to an agreement regarding
a Gas purchase and sale transaction for a particular Delivery Period, the Confi rrmng Party shall; and the other party may, record
that agreement on a Transactlon Confirmation and communicate such Transaction Confirmation” by facsimile, EDI or mutually
agreeable electronic means, to the other party byithe close of the Business Day following the date of agreement. The parties
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transactlon Confirmations or the

Lpassage of the Confirm Deadline without objection from the receiving party, as prowded in Sec’nonz 1 3

1. 3 “ifa; sendmg party's Transaction Confirmation is materially different from the receiving pa%};‘s understanding of the agreement
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually, agreeable electronic means by
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confimnation to the sending party. The failure of the
receiving party to so notify the sending party in writing by the Confirm Deadline coristitutes the receiving party's agreément to the ferms of
the 'transaction described in the sending party’s Transactlon C rrnatlon If there are any matenal differences between timely sent
Trahsaction Conﬁrmaﬂons governing t.he same transaction, then neither Transaction’ Confimnation shall be bmdlng unfit or unless such
dlfferences are resolved including the use, of any evidence that clearly resclves the differences in the Transaction Confimations..” In the
event, of a conflict among the terms of a binding Transaction Confirmation pursuant to Section 1.2, (i) the oral’ ‘agreement of the parties
which may be evidenced by a recorded _'conversatlon where ‘the parties have selected the Oral Transaction’ Procedure of the Base
Contract, (jii) the. Bas Contract and (w) these General Terms and Condltzons the terms of the docurHents shall govem in the pncnty
listed in this sentence : : : Pos PRl

1.4. The partles agree that each party may e ctmnrcally record all telephone conversatrons wrth respect to this Contract between
their respective employees, without any special or further notice to the other party, Each party shall obtain any necessary consent of its
agents and employees to such recording. Where the parties have selected the Oral Transaction Procedure in Section 1.2 of the
Base Contract, the parties agree not to-contest the validity or enforceability of telephonic recordings entered into in aooordance with the
requirements of this Base Contract. :

SECTION 2. DEFINETIONS

The terms set forth below shall have the meaning ascribed to them below. Other terms are also defined elsewherd ifi the Contract
and shail have the meanlngs ascribed to them herein.

2.1, ‘Additional Event of Default” shall mean Transactlonal Eross Default or lndebtedness Cross Defaiilf, each as and if
selected by the parties pursuant to the Base Contract.

2.2. “Affiliate” shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls,
directly or indirectly, the person or any entity directly or indirectly under comrmon control with the person. For this purpose, “control” of any
entity or person means ownership of at least 50 percent of the voting power of the entity or person.
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2.3. “Altemative: Damages” shall mean such damages, expressed in dollars or doliars per MMBHu, as the parties shall agree upon in
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation fo deliver Gas in the case of Seller or to
receive Gas in the case of Buyer.

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

2.5. "British thermal unit" or "Btu" shall mean the Interational BTU, which is alsc called the Btu (IT).
2.6, "Business Day(s)" shall mean Monday through Friday, excluding Federal Banking Holidays for transactions in the U.S.
2.7. "Confirm Deadling" shall mean 5:00 p.m. in the receiving party's time zone on the second Business Day following the

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

2.8. "Confiming Party” shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmations to the
other party. ’
2.9, "Contract” shall mean the legally-binding relationship established by (i) the Base Contract, (i) any and all binding

Transaction Confirmations artd (iiiy where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all fransactions that the patties have entered into through an EDI fransmission or by telephone, but that have not
been confirmed in a binding Transactlon Conf rmation, all of which shall form a single integrated agreement between the parties.

2.10. "Contract Price” shall mean tbe amount expressed in U.S. Dollars per MMBtu to be pa|d by Buyer to Seller for the
purchase of Gas as agreed to by the padles Jn atransaction.

2.11. "Contract Quantlty shalt mean the quantlty of Gas to be delivered and taken as agreed to by the paltles in a
trarisaction. P "<-‘:z NPT Ea A & :

212 "Cover Standard" as referred to in Section 3 “shall mean that if there is an unexcused failure to take or deliver any
quant:ty of-Gas pursuant to this Contract, then the performmg party shall use commercially reasonabte efforts to (1) if: Buyer is the
perfonmng \party, obtain Gas, (or an' afternate fuel if elected by Buyer and replacement Gas is not ava;lable) or (i) if Selter 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 consumptlon needs or Seller's Gas
sales requrrements as applicable; the guantities |nvotved and the anticipated length of failure by the nonperforrnlng party

2.13.0 . *Credit Suppert Obligation(s)” shall mean any obtlgatlon(s) to provide or-establish credit support for, or on:behalf of, a
party to thrs Contract such as cash, anirrevocable standby letter of credit, a margin agreement a prepayment a secunty interestin
an asset“ uaranty, or other good and suft’ cient secunty of a ‘sontinuing nature. i

2.14. “Day shall mean a period of 24 consecuttve heurs, coextensive with a "day as deﬁnetj -b' 'the; Receiving Transporter in
a partrcelar transactlon : A

L "Detivery Period" shall be the perlod durt g whtch dellvenes are to be made as agreed to by the parties in‘a’ transactlon
' "Dehvery Pornt(s) shall mean such pomt _) as are agreed to by the part:es ina transaction

. "EDI" shall mean an electronic data mterchange pursuant to an agreement entered |nto by the partles specrfcally
retatlng to the communrcatlen of Transaction Confi rmatlons under this Contract

2.18. "EFP" shali mean the purchase, sale or exchange of natural Gas as the * physu:al" side of an exchange for physical
transaction :nvotvmg gas futures coniracis. 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 govemed by the rules of the relevant futures
exchange regulated under the Commodsty Exchange Act

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

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

2.21. “Guarantor” shall mean any entrty that has prowded a guaranty of the obhgattons of a party hereunder.

2.22. tmbalance Charges" shall mean any fees penalties, costs or charges (int cash or in kind) assessed by a Transporter for

failure to satisfy the Transporter's balance and/or nomination reg

2.23. “Indebtedness Cross Default’ shall mean if selected on the Base Contract by the parties with respect o a party, that it
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more
agreements or instrumerits, individually or collectively, relating to indebtedness (such indebtedness to include any obligation
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed
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money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.

2.24. "Inferruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related to its interruption after the namination is made to the Transporter and untif the change in
deliveries and/or receipts is confirmed by Transporter.

2.25. "MMBiu" shall mean one million British thermal units, which is equivalent to one dekatherm.

2.26. "Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the fiext catendar month.

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

2.28. "Receiving Transportet” shall mean the Transporter receiving Gas at a Delivery Point, or absent such receiving
Transporter, the Transporter delivering 4 Gas at a Delivery Point.

2.29, "Scheduled Gas" shall méan the quantlty of Gas confirmed by Transporter(s) for movement, transportation or
management. :

2.30. “Specified Transactton(s) shall mean any other transaction or agreement between the parties for the purchase, sale or

exchange of physical Gas, and any other transaction or agreement identified as a Specified Transaction under the Base Contract.

2.31. "Spot Price " as referred fo in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the listing apphcable to the geographrc location closest in proximity to the Delivery Point(s}) for the relevant Day; provided, if
there is no single price published for su,ch 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 pnees If no price or range of prices is published for such Day, then the Spot.Price shall be
the: average of the following: @ythe prlce (determined as stated above) forthe first Day forawhich a price grrange of pnces is
pu 1|shed that next precedes the relevant Day; arid (ii) the price (determined as stated above) for the first Day for which a pnce ‘or
range of pnces is publashed that next follows the relevant Day. .

2.32. ~"Transaction Confi rmation™ shall mean: a document, SImllar to the form of Exhibit, A setting forth the terms of a
transactlon formed pursuant to Sectlon 1 fora paltlcutar Delivery Penod i sk
2. 33 : _ “Transac’aonal Cross Defautt” shall mean if 'selected on the Base Contract: by the partles w1th respect to al party, that it

shall be inde fault however therein defined, under any Spec:ﬁed Transdetion. i

2.34. “Tertmnatron Optlon shall mean the optior of erther party to terminate a transaction in the- event that the other party fails to
perform a Fim: obllgatlon 1o deliver Gas in the case of S _ter or-fo receive Gas in the case of Buyer fora des;gnated number of days during a
period as speoﬂied on th apptlcable Transactlon Confin atlon

2.35. 'Transporter(s) shall mean all Gas gathe_nng or plpellne compénies, or local distribution oornpanles actlng in th _capacrty ofa
ransporier, transporhng Gas for Se]ler or Buyer ups eam ‘or downstream respectlvely of the Dellvery Pomt pursuant to ‘a partrcular
transactlon ' : : BRI RS

SECTION 3. PERFORMANCE OBLIGATION

3.1, :‘Seller: 'agrees to sell and delrver and Buyer agrees fo reoerve and purchase the Contract Quantaty fora parhcular transaotton in
acoordance with the terms of the Contract Sales and purchases will be on’ a Firm or Intemruptible ba5|s as agreed io by:the partres ina
transac:tlon - .

The parttes have selected either the “Cover Standard” or the “Spot Price Standard” as mdlcated on the Base Contract
Cover Standard '

3. 2 . The sole and exclusive remedy of the pames in the event of a breach of a Firm obligation to deliver o receive Gas shall
be recovery of the following: (i) in the ‘event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to
the, positive difference, if any, betwéen the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusted for commercially reasonable .differences in transportation costs to or from the Delivery Point(s), muitiplied by the
difference between the Contract Quantity and the quantity actually delivered by Sefler for such Day(s) excluding any quantity for
which no replacement is available; or (i) 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 differenices in transportation costs to or from the
Delivery Point(s), muitiplied by the dlfference between the Contract Quantity and the quantity aciually taken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (i) above, as
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or soid. Imbalance Charges shall not be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3, The
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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 caiculated.

Spot Price Standard:

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation fo deliver or receive Gas shall be
recovery of the foliowing: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to the
difference between the Contract Quantity and the actual quantity delivered by Seller and received by Buyer for such Day(s),
multiplied by the positive difference, if any, obtained by subfracting the Contract Price from the Spot Price; or (i) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal io the difference between the Contract Quantity
and the actual quantity delivered by Seller and received by Buyer for such Day(s), multiplied by the positive difference, if any,
obtained by subtracting the applicable Spot Price from the Contract Price. imbalance Charges shall not be recovered under this
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The amount of
such unfavorable difference shali be payable five Business Days after presentation of the performing party’s invoice, which shall
set forth the basis upon which such amdunt was calculated.

3.3. Notwithstanding Sectron 3.2, the partres may agree to Alternative Damages in a Transaction Confirmation executed in
writing by both parties.

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

SECTION 4, TRANSPORTATION NOMINATIONS, AND IMBALANCES

41. Seller shall have the sole responsrbrlrty for transportrng the Gas to the Delrvery Pornt(s) Buyer shall have the sole responsibility
for transporting the Gas from the Qelrvery Point(s). . o .
4.2, The partres shall coordinate: their nomrnaﬁon activities, grvrng sufﬁcrent time to:irieet the deadlrnes of the :ﬁrﬁ‘ec’redé Transpcirter(s)

Each party shall givé the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of
the quantities of Gas fo be delivered and purchased each Day. Should either party become aware that actual delrvenes at the Delrvery
Pornt(s) are greater or lesser than the Scheduled Gas, stich party shall promptly notify the other party. :

4.3 The parhes shail use comm rmally reasonabie efforts to avoid |mposmon of any. _Imbalance Charges If. Buyer or Seller receives
an rnvoice from a Transporter that includes Imbala ‘Charges, the parties shall determine the validity as well as the cause ‘of such
imbalance Charges.: If the imbaiance Charges were rred as a result of Buyer's recerptgof quantities of Gas greater than or less than the
Scheduled Gas, then ‘Buyer shall pay for-such Imbalar Charges or reimburse Sefler for such Imbalance Charges paid:by Seller. If the
Imbalance Chardes were incurred as aresult of Seller's delivery of quantities of Gas greater than or less than the Scheduied Gas, then Seller
shall pay for such Irnbalarx:e Charges or rermburse Buye: lo_ sué.h Imbalance Charges parog by Buyer i

QUALITY AND MEASUREMENT

Al Gas delrvered by Seller shall meet the pressure quz and heat content requrrements of the Recer\r;ng Transporter The unit of quantity
measurement for purposes of this Contract shall be one MMBtu dry. Measurement of Gas quantrtres hereunder shall be in accordance with
the establrshed procedures of the Reeervrng Transporter. R : : .

SECTION 6. ' TAXES

The parties. have selected either “Buyer Pays At and After Delivery Pomt” or “Seller Pays Before and At Delwery Pornt" as
indicated on ﬂ1e Base Contract. : _

Buyer Pays At and After Dellvery Point:

Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any govemment aulhonty ("Taxes )
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at
the Delivery Point(s) and all Taxes after the Delivery Point(s). If a party is required to remit or pay Taxes that are the other party's
responsrbrhiy hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled
to an exemption from any such Taxes or charges shall furnish the other party any necessary documentation thereof.

Seller Pays Before and At Delivery Point:

Seller shall pay or cause to be pard all taxes, fees, levies, penaltres licenses or charges imposed by any govermnment authority (“Taxes”)
on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the Delivery Point(s). Buyer shall pay or cause to be paid all
Taxes on or with respect to the Gas after the Delivery Point{s). If a party is required to remit or pay Taxes that are the other party’s
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitied
to an exemption from any such Taxes or charges shall fumish the other party any hiecessary documentation thereof.

SECTION 7. BILLING, PAYMENT, AND AUDIT

7.1. Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the
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billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual guantity
on the following Month's billing or as soon thereafter as actual delivery information is available.

7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Coniract, in immediately available funds,
on or hefore the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Section 7.2.

7.3. in the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the
nonperforming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment
from the nonperforming party will be du‘e 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 corect; provrded however, if the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry practice o support the amount paid or disputed without undue delay. In the event the parties are
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its righis pursuant to this Section.

7.5. If the invoiced party fails to rerit the fult amount payable when due, interest on the unpaid portion shall accrue from the date due
until the date of payment at a rate equal to'the lower of (i) the then-effective prime rate of interest published under "Money Rates” by The Wall
Street Joumnal, plus two percent ger annum; or (i} the maximum applicable lawful interest rate.

7.6. A party shall have the nght at its own expense, Upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portton of the books, récords, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement; charge, payment, or computation made under the Contract. This right to examine, aud,
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices or billings are‘objected to in writing, with adequate explanation and/or documentation, within two years after the
Month of Gas defivery. . All retroaclive adjustments, u%tder Section 7 shall be. pald in, ful by the party %ng payment within 30 Days of Netlce
and substant;atron of stich inaccuracy. :

7. 7 : - ~Unless the parties have elected on the Base Contract not to make this Sectron 7.7 apptrcable to thrs Contraet the partres
shall net: aIl undisputed amounts due; and owing, andfor. ‘past due, arising under the Contract such that thé party owing the greater
amount shall make a smgte payment of the net ampiint 1o the other party.in acoordance with Sedtion 7, provided that no payment
reqmred to.be made ‘pursuant to thete ms of any Credﬁ ‘Support Obligation or pursuant to Sectton 73 shall be subject to netiing
under this Section. If the: partles ha\re executed a separate netting agreement the terrns and conditions therern shall prevarl o the
extent rnconsrstent herewrth R .

8. 2 Selier warrants ‘that it will have the rrgh' o convey and wrll transfer good “and merchantabte fitle to all Gas sold
hergunder; and delivered by it to Buyer, free and dlear of all iiens, encumbrances and claims, EXCEPT A3 PROVIDED IN THIS
SECTION 8.2 AND IN SECTION 158, "ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, . INCLUDINQ ANY WARRANTY OF
MERCHANTABILI:TY OR. OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED. i

8.3. Seller agrees to indemnify Buyer and ave it harmless from all losses, liabilities or clarms mcludmg -reasonable :
attorneys fees| and costs of court (" Cialms) from any and all persons, arising from or out of claims of title, peisonal injury
(lnctudlng death) of: property damage from said Gas:or other charges thereon which attach before trtte passes to. Buyer Buyer
agrees to tndemnffy Seller and save it harmless from all Claims, from any and all persons; arising from or out of claims regarding payment
personat |n}ury (wtcludrng death) or property damage from said Gas or other charges thereon which attach aﬂer title passes o Buyer )

84.  The parttes agree that the delivery of and the transfer of title to all Gas under this Contract shail take place wrthrn the
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedule of the United States 19
U.S.C. §1202, General Notes, page 3); provided] however, that in the event Seller took title to the ‘Gas outside the Customs
Territory of the United States, Seller represents and warrants that it is the importer of record for all Gas entered ard delivered into
the United States, and shall be responsible for entry and entry summary fi filings as well as the payment of duties, faxes and fees, if
any, and all applicable record keeping requrrements

8.5 Notwithstanding the other provrsrons of this Section 8, as between Seller and Buyer, Seller will be liable for all Claims to the extent
that such arise from the failure of Gas délivered by Seller to meet the quahty requirements of Section5.

SECTION 9. = NOTICES

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

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means,
a nationally recognized overnight courier service, first class mail or hand delivered.
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9.3, Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt
date, the following presumptions will apply. Notices sent by facsimile shall be deemed to have been received upon the sending
party's receipt of its facsimile machine's confirmation of successful fransmission. If the day on which such facsimile is received is
not a Business Day or is afier five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next
following Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five
Business Days after mailing.

9.4. The party receiving a commetiially acceptable Notice of change in payment instructions or other payment information shall
not be obligated to implement such change until ten Business Days after receipt of such Notice.

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. If either party (“X") has reasonable grounds for insecurity regarding the performance of any obligation under this Contract
(whether or not then due) by the other parly (*Y") (including, without limitation, the .occurrence of a material change in the
creditworthiness of Y or its Guarantor, if applicable) X may demand Adequate Assurance of Performance. "Adequate Assurance
of Performance” shall mean sufficient securrty in the form, amount, for a term, and from an issuer, all as reasonably acceptable to
X, including, but not limited to cash, a standby irrevocable letter of credit, a prepayment, a security interest in an asset or guaranty.
Y hereby grants to X a continuing first priority security interest in, lien on, and right of setoff against all Adequate Assurance of
Performance in the form of cash trarisferred by Y to X pursuant to this Section 10.1. Upon the return by X to Y of such Adequate
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to the extent possible, without any further action by either party.

10.2. In the event {each an "Event-of Default") either party {the "Defauiting Party”) or its Guarantor shall: (i) make an
assignment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencement of a priaceedmg or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed .or proceeding.commenced-against it; (iii) otherwise become bankrupt or-inselvent (however evidenced); (iv) be
unable to | pay its debis as they fall due; (v) hav recerver provisionat-liquidator, consewat&? ‘custodian, trustee or other s, '|
official appointed with respect to it or substantially ail of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit’ Support Oblagatrons relating to the Contract (vii) fail to give Adequate Assurance of Performance under Section 10.1
within 48 hours but at" east one Business Day of =wntten request by the other party; (vii)) not have pard any amount due.the other
party hereunder on or before the second Business. Day following written Notice that such payment iis due; or ix) ‘be:the affected
party with Tespect. to any Additional Event of Defauit;:then the other paity (the "Non-Defaulting Parly") shall have the right, at its
sole election, to 1mmed|ately withhold and/or suspend deliveries or payments upon Notice andlb o terminate and. Irqmdate the
transactions ‘under: the. Contract, in the manner provrded |n Section 103 in add;tron to any and" ll other remedles avarlable
hereunder. S i :

10.3. If an Event of Default has oceurred and s;.contrnurng, the Non Defaultlng Party shall ha\re the right, by otlce to the
Defaultmg Party, to desrgnate a Day, no earlier than the Day such Notrce is given and no later than 20 Days after-fs ]
given, as an eany termination date (the “Early Termination Date”) for the liquidation and terrnrnatlon pursuant to Section. :_8.3 1 of
all transactions: under the Contract, each a "Termmated Transaction”. On the Early Termination Date, ali transactrons will
terminate, other than those transactrons if any, that ‘may not be liguidated and terminated under applicable an ‘(“Excluded
hich:Excluded Transactions must/ be isqurdated and terminated as soon: thereafter as ‘is !egal permissible, and
upon termination shall be a Terminated Transaction ‘and be valued consistent with Section 10:3.1: below. espec:t to each
Excluded ‘Fransactlon its ‘actual termination date shalt be the Early Tenmnatlon ‘Date for purposes ofiSec!ron $0.3.1;

The partres have selected either “Early Termmatron Damages Apply” or “Early Termmatlon Damagas Do :Not Apply” as
mdrcated on the Base Contract. .

‘Early Termmatlon Damages Apply

A1 As of the Early Termlnation Date, the Non-Defaulting Party shall determine, in good faith and in‘a commercially
reasonable manner, (i) the amount owed (whether. or not then due) by each party with respect to all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Tesmination Date and all
other applicable charges relating to such deliveries and receipts (|nc|ud|ng without limitation any amounts owed under Section 3.2),
for which payment has not yet been made by the party that owes such payment under this Contract and (i) the Market Value, as
defined below of each Terminated Transaction. The Non-Defaulting Party shall ¢x) liguidate and accelerate each Terminated
Transaction at its Market Value, so that each amount equal to the difference betwelen such Market Value and the Contract Value,
as defined below, of such Terminated Transaction(s) shall be due to the Buyer undér the Terminated Transaction(s) if such Market
Value exceeds the Contract Value and to the Seiler if the opposite is the case; and (y} where appropriate, discount each amount
theh due under clause {x) above to present value in a commercially reasonable manner as of the Early Termination Date (to take
accotnt of the period between the date of liquidation and the date on which such amount would have otherwise been due pursuant
to the relevant Terminated Transactions).

For purposes of this Section 10.3.1, “Contract Value” means the amount of Gas remaining to be del:vered 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 muliplied by the market price for a similar fransaction at the Delivery Point determined by the Non-Defaulting
Party in a commercially reasonable manner. To ascertain the Market Value, the Non-Defaulting Party may consider, among other
valuations, any or all of the settlement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
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contracts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusted for the
length of the term and differences in transportation costs. A party shall not be required to enter into a replacement transaction(s) in
order to determine the Market Value. Any extension(s) of the term of a transaction to which parties are not bound as of the Early
Termination Date (including but not limited to “evergreen provisions”) shall not be considered in determining Contract Values and
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a
transaction shall be considered in determining Contract Values and Market Values. The rate of interest used in calculating net
present value shall be determined by the Non-Defaulting Party in a commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1.  As of the Early Termination Date, the Non-Defaulting Party shall determine, in good faith and in a commercially
reasonable manner, the amount owed (whether or not then due) by each party with respect to all Gas delivered and received
between the parties under Terminated Trarisactions and Excluded Transactions on and before the Early Termination Date and all
other applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2),
for which payment has not yet been made by the parly that owes such payment under this Contract.

The parties have selected either “Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as |

indicated on the Base Contraot.
Other Agreement Setoffs Apply:

Bilateral Setoff Option:

10.3.2. The Non-Defaulting Party shall net.or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amotints are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount Y. At its sale: eptaon and without prior Notice to the Defaulting Party, the Non- Defau]tlng Party is
hereby authorized to setoff any Net Settlement Amount against (i} any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; and (i) any amouni(s) (including any excess cash margin or excess cash |
collateral) owed or held by the’%“party that is entrtled to the Net Seftlement &mount under ang other agreemegg or arrangenrent
betWeen the parties. : W Lo _ IR R

Tnangular Setoff Option:

A0 3 2.7 The Non-Defaulting Party shali net or aggregate as appropriate, an -a_nd all amounts owrng between the partles
under Sectlon 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party fo the
other {the “Nef Settlement Amount”).'Atits sole option, and W|thout pnor Netice to the Defaulting Party. the Non- Defaulting Party is
hereby authorized to setoff (i) any Settiement Amount agalnst any margin or other:collateral held by: a party in iconnection with
any Credit Support Obhgatron relati ) t:e Contract; (i) any Net Settlement Amount agamst any amount(s) {including any excess
cash margm ‘of. excess ‘cash collateral) owed by or to a party under any ‘other agreement or arrangement | between the parties; {iif)
any Net Setttement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess: cash margin or excess
cash ootlateral) owed by the Non-Defaulting Party or its Affiliates ‘to the Defaulting Party under: any.-othef agreement or
arrangement ‘any Net Settlement Amount owed to the Defaultlng Party against-any amount(s) (mciudrng any excess cash
margin ‘or- excess' cash collateral) owed by the Defaulting Party fo the Non- Defaultlgg Party or its!/Affiliates under. any other
agreement or arrangement and/or (v):any Net Settlement Amount owed to the Defaultmg= Party against:any-amount(s) (including
any excess cash margin or excess cash collateral) . owed by the Defaultrng Party or its Affi |ates to the Non—Defauttrng Party under
any other.agreement or arrangement. L ’ :

Other Agreement Setoffs Do Not Apply

1032, The NoauDefauItlng Party shall net or aggregate as appropriate, any and all amounts owrng between the parties
under Section 10.3.1, so that all such amounts are inetted or. aggregated to a single liquidated amotint payable by one: ‘party:to the
other: (the “Net Se’etlaement_Amount) At its sole option and without prior Notice to the Defaultlng Party, the Non—Defaultsng Party
may setoff any Net Se’ttlement Amount against an argln or other collateral held by a party in con _ectron with any Crerflt Support
Obtrgatton relating toth

"10.3.3. If any oblrgat:on that is to be rncluded in any netting, aggregation or setoff pursuant to Sectaon 10332 is
unascertained, the Nor-Defaulting Party may in good faith estimate that obligation'and net, aggregate or setoff, as applicable, in
respect of the esfimate; subject to the Non- Defaultlng Party accounting to the Defauiting Party when the obligation is ascertained.
Any amount not then due which is included in any netting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to
net present value rn a commercrally reasonable manner determined by the Non-Defaulting Party. ~

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure
to give such Notice shall not affect the validity or enforceabiiity of the liquidation or give rise to any claim by the Defaulting Party
against the Non- Defauttlng Party. The Net Settlement Amount as well as any setoffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of business on the second Business Day following siich Notice, which date shall not be
earlier than the Early Termination Date. Interest on any unpaid pottion of the Net Settlement Amount as adjusted by setoffs, shall accrue
from the date due until the date of payment at a rate equal to the lower of (j) the then-effective prime rate of interest published under "Money
Rates" by The Wall Street Journal, plus two percent per annum; or (i) the maximum applicable lawful interest rate.
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10.5. The parties agree that the transactions hereunder constitute a "forward contract” within the meaning of the United
States Bankruptcy Code and that Buyer and Seller are each "forward confract merchants” within the meaning of the United States
Bankruptcy Code.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs,
counterclaims and other defenses that it is or may be entitled to arising from the Contract.

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

SECTION 11. FORCE MAJEURE

11.1. Except with regard to a party's obligation to make payment{s) due under Section 7, Section 10.4, and Imbalance Charges
under Section 4, neither party shall be liable to the other for failure to perform a Firm obligation, to the extent such failure was caused by
Force Majeure. The term "Force Majeure” as employed herein means any cause not reasonably within the control of the party claiming
suspension, as further defined in Section 11.2.

1.2, Force Majeure shall include, but not be limited to, the following: (i) physical events such as acts of God, landslides,
lightning, earthguakes, fires, storms or storm warnings, such as hurricanes, which result in evacuation of the affected area, floods,
washouts, explosions, breakage or gccident or necessity of repairs to machinery or equipment or lines of pipe; (ii} weather related
events affecting an entire geographic reglon such as low temperatures which cause freezing or failure of welis or lines of pipe;
(iii) interruption and/or curtailment of Firm transportation andfor storage by Transporters; (iv) acts of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of terror; and (v) governmental actions such
as necessity for compliance with any court order, law, statute, ordinance, regula’uon or policy having the effect of law promulgated
by a governmental authority having jurlsg jiction. Seller and Buyer shall make reasonable efforts to avoid the adverse impacts of a
Force Majeure and to resolve the event or occurrence once it has occurred in order to resume performance

{{gf"q? B

11. 3 Nelther party. shal% be entltled to the benef tof the prowsmns of Force Majeure to%{?he extent performance is affecfed by
any.or all of the fol!owmg circumstances: (i) the curtaliment of interrupfible or secondary Firm transportanon unless primary, in- path,
Firm iransponatlon is also curtailed; (ii) the party claimlng excuse failed fo remedy the condition and to resume the performance of
such covenants or obligations with reasonable dispatch; or (iii) economic hardship, fo 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 advaniageous
price than the Contract Price, or a regulatory agency. d;sal!owlng, in whole or in part, the pass through of costs resulting from this
Confract; (w) the loss of Buyer's market(s) or Buyer's |nabli;ty to use or resell Gas purchased hereunder, except, in either case, as
prowcfed in Section 11.2; or (v) the loss or failure of Seller's:gas supply or depletion of reserves, except, in either case, as provided in
Section 11 :2." The party claiming Force Majeure shall not| '_ e ‘excused from its respon5|b|llty for Imbalance Charges. :.

1.4, Notwnhstandlng anything. to. he contrary hereln the partles agree that the settlement of strikes, Iockouts or other
|ndustr;el dlsturbances shall be with & 'sole discretion of the party expenencmg such dlsturbance

11. 5 The party whose perfon

nce is prevented by | Force Majeure must provide’ Notlce to the other party Inltzal Notice may
_____ with reasonably:full pamculars of the event or occurrence is required as soon as reasonably
possnb!e Upon prowdmg written Notice of Force Majeure 1o the other party, the affected party will be relieved of its obligation, from the
onsef of the Force Majeure event, to make or accept deiwery of Gas, as appllcable to the extent and for the duration of Force Majeure,

and nelther party shall be deemed to have failed in such obllgatlons to the other dunng such oocurrence or event

11.6.° Notwnhstandlng Sections 11.2 and 11 3» the pames may agree gp, alternat:ve Force: ‘Majeure. pmv;saons |n a Transaction
Confirmation execute | ‘writing by both parties. '

SECTION 12.  TERM

This Contract may be termlr;ated on 30 Day’s written’ Notzce but shall remiain in effect until the expiration of the Ia’(est Detr\.rery Period of
any transaction(s). Theirights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to'make payment hereunder,
and the obligation. of erther ‘party to indemnify the other, pursuant hereto shalt 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 SHALEL 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 ERECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL: OTHER. REIVIEDIES OR. DAMAGES AT FOR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PRCVISION OR CTHERWISE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
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NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY (S INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.

SECTION 14. MARKET DISRUPTION

If a Market Disruption Event has occurred then the parties shall negotiate in good faith to agree on a replacement price for the
Floating Price {or on a method for determining a replacement price for the Floating Price) for the affected Day, and if the parties
have not so agreed on or before the second Business Day following the affected Day then the replacement price for the Floating
Price shall be determined within the next two following Business Days with each party obtaining, in good faith and from non-
affiliated market participants in the felevant market, two quotes for prices of Gas for the affected Day of a similar quality and
quantity in the geographical locatiori closest in proximity to the Delivery Point and averaging the four quotes. if either party fails to
provide two quotes then the average of the other party's two quotes shall determinée the replacement price for the Floating Price.
"Floating Price” means the price or a factor of the price agreed to in the transaction as being based upon a specified index.
"Market Disruption Event" means, with respect o an index specified for a transacticn, any of the following events: (a) the failure of
the index to announce or publish infornjation necessary for determining the Floating Price; (b) the failure of trading to commence or
the permanent discontinuation or material suspension of trading on the exchange or market acting as the index; (c) the temporary
or permanent discontinuance or unavailability of the index; (d) the temporary or permanent closing of any exchange acting as the
index; or (e) both parties agree that a matenal change in the formula for or the method of determining the Floating Price has
occurred. For the purposes of the catcutatlo"n ‘of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal places. If the fourth decimal number -is five or greater, then the third decimal number shali be increased by one and if the
fourth decimal number is less than 1fi\re then thethird decimal number shall remain unchanged.

SECTION 15, MISCELLANEOUS

15.1. i This Cortract shall-bebinding upon angfiure to the benefitof the successors, assignsipersonialrepreseritatives, and heeifs; of
the: respect;ve parties”hereto; and the covenants, oondrirons nghf% nd! obligations of this Contract shall run for he full term "of this
Contract.: N6 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 pai'ty from liability hereunder) which consent will not be unreasonably withheld or delayed; provided,
either party may (i)itransfer, sell, piedge encumber or:assign this Contract or the accounts revenues, of proceeds hereof.in connection
with any financing or other financial arrangements, or (ii} transfer its mterest fo any parent or Affiliate by assignment, merger or otherwise
without the prior approval of the other, iparty. Upon any such ‘assignment, transfer and assumptlon the: transferor sha!l remain pnncrpalty
liable for and shall not be relaeved of or drscharged from any obllgatrons hereunder 2

15.2. If any provrsron in this Contract is determrned to be invalid, voad or unenforceable by any oouzt havrng 1unsdrct|on such
deten"nlnatron shaII ot invalidate, void, or rnake unenforoeable any other praovrsron agreement or covenant of thls Contract. : :

15.3. No warver of any breach of thls Contract shall be held tobea warver of any other or subseqi ent breach

15.4. 'ths Contract sets forth aII understandrngs between the partres respecting each transactron subject hereto; and any prior
contracts, understandrngs and representatrons whether oral or: written, relatrng to such transactions. are merged into and superseded by
this Contract and any effectrve transactron(s) This Contract may be amended only by a writing executed by both: partres

15.5. The :nterpretat;on and performanoe of thrs Contract shall be governed by the laws of the Junsdtctron as 1nd|cated on the Base
Contrac:t excludrng, however any conflictof laws rule whroh would apply the'law of ariother Junsdrctron ' :

15.6. “This Contract: and all provisions ‘herein erI be sub}ect to all applicable and valid statutes ‘Tules, orders and regulatrons of any
govemmentat authorrty ha\.rrng jurrsdlctron over the partles their facilities, .or Gas supply, this Contract or transactron Or any provisions
thereof :

15. 7 " Thergi is no thrrd party beneﬁcrary to this Contract

15.8. - Each party. fo this Contract represents and warrants that it has full and oomplete authonty to enter into and perform this
Contract. - Each person who executes this Contract on behaif of either party represents and wamants that it has full and complete authority
to do:so and that such party will be bound thereby. o

15.9. The headrngs and subheadmgs contained in this Contract are used solely for convenience and do not constitute a part of this
Cont:act between the parties and shall not be used to construe or interpret the provisions of this Contract.

15.1 _0. Unless the parties have elected on the Base Contract not to make this Section 15.10 applicable to this Contract, neither party
shall disclose directly or indirectly without the prior written consent of the other party the terms of any transaction to a third party (other
than the employees, lenders, royalty owners, counsel, accountants and other agents 'of the party, or prospective purchasers of all or
substartially all of a party’'s assets or ‘of any rights under this Contract, provided such persons shall have agreed to keep such terms
confidential) except (i) in order to comply with any applicable law, grder, regulation, or exchange rule, (i) to the exient necessary for the
enforcement of this Contract , (i) to the extent necessary to implefvient any trafgaction, (ivy-to the extent necessary to comply with a
regulatory agency's reporting requirements including but not limited to gas cost recovery proceedings; or (v) to the extent such information
is delivered to such third party for the sole purpose of calculating a published index. Each party shall notify the other party of any
proceeding of which it is aware which may result in disciosure of the terms of any transaction (other than as pemmitted hereunder) and use
reasonable efforts fo prevent or limit the disclosure. The existence of this Contract is not subject to this confidentiality obligation. Subject
to Section 13, the parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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confidentiality obligation. The temms of any transaction hereunder shall be kept confidential by the parties hereto for one year from the
expiration of the transaction.

In the event that disclosure is required by a governmental body or applicable taw, the party subject to such requirement may
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure,
and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders
or similar restraints with respect to such disclosure at the expense of the other party.

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

15.12.  Any original executed Base Contract, Transaction Confirmation or other related document may be digitally copied,
photocopied, or stored on computer tapes and disks (the “Imaged Agreement”). The Imaged Agreement, if introduced as evidence
on paper, the Transaction Confirmation, if introduced as evidence in automated facsimile form, the recording, if introduced as
evidence in its original form, and all cotnputer records of the foregoing, if introduced as evidence in printed format, in any judicial,
arbitration, mediation or administrative proceédings will be admissible as between the parties to the same extent and under the
same conditions as other business records eriginated and maintained in documentary form. Neither Party shall object to the
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or
maintained in documentary form However, nothing herein shall be construed as a waiver of any other objection to the admissibility of
such evidence.

DISCLAIMER: The purposes of this Contract are fo facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of patural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES'AND AGREESTO NAESE'S DISCEAIMER OF, ANY'AND ALL WARRANTIES, CONDITIONS OR L
REPRESENTATIONS EXPRESS OR IMPLIED, ORAL ORWF N, Wi { “SPECT 'Fb THIS CONTRACT OR A ANY PART TH EOF INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS ‘_ TITLE NON-INFRINGEMENT MERCI-IANTABILITYf OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB_K OWS, HAS REASON TO KNOW, HAS BEEN ADVISED OR1S OTHERWISE INFACT
AWARE OF ANY SUCH PURPDSE), WHETHER ALLEGED TO. ARISE BY LAW, BY REASON OF CUSTOMOR USAGI”:“ N THE TRADE, OR BY
COURSE OF fIEALING {EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WELL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL EXEMPLARY PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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TRANSACTION CONFIRMATION EXHIBIT A
TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY

Letterhead/Logo Date:
i Transaction Confirmation #:

This Transaction Confirmation is subjeci i?o the Base Contract between Seller and Buyer dated . The
terms of this Transaction Confirmation are blndlng unless disputed in writing within 2 Business Days of receipt unless otherwuse
specified in the Base Contract.

SELLER: R BUYER:

Attn: : Attn:
Phone: i P Phone:
Fax: e : ' Fax:
Base Contract No. ') i Base Contract No.
Transpotter: i Transporter:
Transporter Contract Number: - Transporter Contract Number:
o el fo L .
Cont'#éct Price: $ /MMBtu org E
Dehvery Penod Begxn | End: ;.
Performance Obllgatlon and Contract Quanttty (Select One) .
Firm (Fixed Quah‘titir) ﬁj ) - Firm (Variable Quantity): _
___ MMBtus/day - ... MMBtus/day Minimum MMBtUs/day
TEFP y . MMBtus/day Maximum - Lo
: T Lo  subject to Section 4.2. at election of

U Buyer or [1 Seller

Delivery Pomt(s) : . i Lo 2
(If a poolmg polnt :s used, list a spec:f c geographlc and pipeline Iocation)

Spec*al Condltlons

F

Sel’l(er:: : . ) i Buyer: Consolidated Edison Company of New York and Orange
: C and Rockland Utlhtaes Inc,
By:
By:
Title:
Titte:
Date: .
Date: o
FOR IMMEDIATE DELIVERY
Copyright € 2006 North American Energy Standards Board, Inc, NAESRB Standard 6.3.1
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SPECIAL PROVISIONS TO BASE CONTRACT FOR
SALE AND PURCHASE OF NATURAL GAS (2006 FORM NAESB Standard 6.3.1)

EY AND AMONG

CONSOLIDATED EDISON (?CI)QNF.}PANY OF NEW YORK, INC.
ORANGE AND ROCI?LNEND UTILITIES, INC.
DATED: January 1, 2012
SECTION 2. DEFINITIONS
At the end of Section 2.6, add the phrase: “or the Friday immediately following the U.S. Thanksgiving holiday”.

Amend Section 2 by inserting a new Section 2.36, as follows:

“ “Credit Rating” means (i) with respect to a party or its Credit Support Provider, as applicable, the lower of its
fong-term senior unsecured debt rating (not supported by third party credit enhancement) or its issuer rating by the
specified rating agency, and (i) with respect to a financial institution, the lower of its long-term senior unsecured
debt rating (not supported by third party credit enhancement) or its deposit rating by the specified rating agency.”
Amend Section 2 by inserting a new Section 2.37, as follows:

““Credit Support Provider” means a third party providing a guaranty for a party pursuant to this Contract.”

Amend Section 2 by inserting a new Section 2.38, as follows:

“ “Letter of Credit” means one or more irrevocable, transferrable, standby letters of credit issued by a Qualified
Institution.”

Amend Section 2 by inserting a new Section 2.39, as follows:

“ “Minimum Rating” means a Credit Rating of at least “BBB-" from S&P and “Baa3” from Moody’s, and in the
case for the specified lowest rating, not be on negative credit watch (or words of similar import). In instances
where a party or its Credit Support Provider (if applicable) is rated by only one of Moody’s or S&P, only the
minimum Credit Rating specified above for that agency must be satisfied; provided, however, that failure of a
party or its Credit Support Provider (if applicable) to be rated by at least one of Moody’s or S&P shall be a failure
of such party to satisfy the Minimum Rating; provided, further however, that only the Credit Rating or failure to be
rated of Con Edison will be considered by | v ring the occurrence of an O&R Ratings Event”.

Amend Section 2 by inserting a new Section 2.40, as follows:
“ “Moody’s” means Moody’s Investors Service, Inc., or its successor.”
Amend Section 2 by inserting a new Section 2.41, as follows:

* “Notification Time” means 12:00 pm eastern prevailing time on a Business Day.”



Amend Section 2 by inserting a new Section 2.42, as follows:

“ “Performance Assurance” means collateral security for the obligations of the party in the form of (i) cash, (i) a
Letter of Credit, or (iii) a guaranty (in form and substance reasonably satisfactory to the Requesting Party) from a
third party that is a U.S. corporation or a foreign corporation with U.S. branches that are subject to the jurisdiction
of New York federal or state courts, having a Minimum Rating {or where the third party is rated by only one of the
two rating agencies, only the minimum Credit Rating (specified above) for that agency must be satisfied). The
Performance Assurance provided will be in an amount no less than $1,000,000; provided, however, that for the
avoidance of doubt, in each case where Con Edison and O&R are providing Performance Assurance to [N

the combined minimum amount of Performance Assurance to be provided will be $1,000,000 and not a
separate $1,000,000 for each of Con Edison and O&R.”

Amend Section 2 by inserting a new Section 2.43, as follows:

" "Providing Party” means the party providing Performance Assurance under this Contract.”

Amend Section 2 by inserting a new Section 2.44, as follows:
“ “Qualified Institution” means (i) the U.S. office of a commercial bank or trust company (that is not an Affiliate
of either party) organized under the laws of the United States (or any state or a political subdivision thereof), or (i)
the U.S. branch of a foreign bank (that is not an Affiliate of either party), in each case having assets of at least ten
billion United States dollars ($10,000,000,000 USD), and having Credit Ratings of at least A3 by Moody's and at
least A- by S&P.”

Amend Section 2 by inserting a new Section 2.45, as follows:

" "O&R Ratings Event" means the occurrence and continuation of each of the following: (i) O&R ceases to be
rated by at least one of Moody’s or S&P, (ii) the ratings cessation specified in the immediately preceding clause (i)
is due solely to O&R ceasing to have outstanding indebtedness, and (iii) the Credit Rating of O&R has not been
downgraded to or below “BBB-" by S&P or “Baa3” by Moody’s immediately prior to the ratings cessation
specified in clause (i).”

Amend Section 2 by inserting a new Section 2.46, as follows:
" "Requesting Party” means the party requesting Performance Assurance under this Contract. ”

Amend Section 2 by inserting a new Section 2.47, as follows:

“ “S&P” means Standard & Poor’s Ratings Service {a division of McGraw-Hill, Inc.) or its successor. ”
SECTION 3. PERFORMANCE OBLIGATION

In Section 3.2, for both the Cover Standard and the Spot Price Standard, the following is inserted at the beginning
of the first sentence thereof and the word “The” is then changed to “the™: “Subject to Sections 3.4 and 10.2,”

Delete Section 3.4 in ifs entirety and replace with the following:

“3.4 In addition to the remedies provided pursuant to Section 3.2, if Seller or Buyer breaches a Firm obligation to
deliver or receive Gas for a period of (i) three (3) consecutive Days or (ii) five (5) or more cumulative Days in any
thirty (30) day period, under any one {1) transaction, and such breach is not excused due to an event of Force
Majeure or by the other party’s failure to perform, then an Event of Default shall have occurred with respect to the
breaching party and the non-breaching party shall have the right to suspend its performance under any or all
transactions and to terminate and liquidate any or all transactions under this Contract, in the manner provided in
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Section 10.3, in addition to any and all remedies available hereunder. In the event of any inconsistency between
this provision and the provisions in Section 10.3, the provisions in this Section 3.4 shall apply.”

SECTION 6. TAXES

In Section 6 — Taxes (Seiler Pays Before and at Delivery Point), delete the paragraph in its entirety and substitute
the following paragraph in its place:

“Seller shall pay or cause to be paid all taxes, fees, levies, penalties, licenses or charges imposed by any
government authority (“Taxes™) on or with respect to the Gas prior to the Delivery Point(s) and all Taxes at the
Delivery Point(s) except as provided in the next sentence. Buyer shall pay or cause to be paid all Taxes on or with
respect to the Gas after the Delivery Point(s) and any applicable New York State/New York City ("NYC")
sales/use taxes or NYC Utility Excise Tax imposed on non-exempt sales at NYC Delivery Point(s). Con
Edison/O&R has advised hhat some of the Gas that it purchases from its counterparties, including
I could be aliocated in a given monthly period for steam or electric production purposes; if that were
to occur, Con Edison/O&R will advise [N same (with specific purchase information) within ten (10)
days after the close of the month. In addition, if (i) New York State should impose a Utility Excise Tax ("State
GRT") at NYS Delivery Points or (i) a local municipality should impose a Utility Excise Tax ("Local GRT") on a
specific Gas purchase during the term of this Contract, the parties will (x) notify each other of the imposition of a
State GRT or Local GRT immediately upon becoming aware of the imposition of such taxes, together with
supporting documentation, and (y) negotiate in good faith to determine who should bear responsibility for such tax
within thirty (30) days following receipt/delivery of the notice described in clause (x) ("the Deadline"). In the
event that the parties are unable to agree on who should bear responsibility for such State GRT or Local GRT on or
before the Deadline, then either party may terminate this Contract and any pending transactions under it effective
upon the Deadline and that party shall then act as the Non-Defaulting Party pursuant to Sections 10.3 and 10.4
(and the applicable sub-sections thereof). Notwithstanding anything herein contained to the contrary, if the parties
are unable to agree upon who should bear responsibility for the State GRT or Local GRT on or before the
Deadline, then Buyer shall be responsible for the State GRT or Local GRT through the Deadline with respect to
any pending transactions between the parties. If a party is required to remit or pay Taxes that are the other party’s
responsibility hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such
Taxes. Any party entitled to an exemption from any such Taxes or charges shall furnish the other party any
necessary documentation thereof.” '

SECTION 9. NOTICES

In Section 9.4, delete the words “ten Business Days” and substitute in their place the words “30 days”.
SECTION 10. FINANCTAL RESPONSIBILITY

Delete Section 10.1 and replace with the following:

“10.1 Each party or its Credit Support Provider, if applicable, must either (i) have a Minimum Credit Rating or
(1i) provide the other party, when requested, with Performance Assurance as described below. For the avoidance
of doubt and pursuant to Section 15.14(b), if either Con Edison or O&R (or their Credit Support Provider, if
applicable) has a Credit Rating below the Minimum Rating, both Con Edison and O&R shall be deemed to have a
Credit Rating below the Minimum Rating and both Con Edison and O&R shall be required to provide Performance
Assurance, pursuant to the terms of Section 10.1.1, in a single, aggregate amount to

Immediately after Section 10.1, add the following two subsections:

"10.1.1 I a party or its Credit Support Provider, if applicable, cannot satisfy the Minimum Rating described

above, then the party must provide the other party with Performance Assurance within one (1) Business Day of the

date of receciving the other party’s written (via electronic mail and facsimile) request, if such request is received

before the Notification Time, and within two (2) Business Days of the date of such written request if such request
3



is received after the Notification time, or the other party shall have the right to immediately terminate this Contract
in accordance with Sections 10.2 and 10.3 below. Any failure by either party to exercise its rights (as set forth
above) at the first available opportunity shall not be construed as a waiver of such rights (unless expressly done so
in writing) and shall not preclude either party from exercising them at a later time.”

"10.1.2 To secure its obligations under the Contract, and to the extent it delivers Performance Assurance
hereunder as the Providing Party, each party hereby grants to the Requesting Party, as secured party, a present and
continuing security interest in, lien on, and right of setoff against, all Performance Assurance in the form of cash,
and any and all proceeds resulting therefrom, held by or on behalf of the Requesting Party. The Providing Party
agrees to take such further action as the Requesting Party may reasonably require in order to perfect, maintain, and
protect the Requesting Party’s security interest in the Performance Assurance.”

Amend Section 10.2 as follows:

(i) after the word “party” on the first (1st) line, delete the next six (6) words up to the word “shall” and substitute
in their place the words “or, if applicable, its Credit Support Provider, (the “Defaulting Party”)”;

(ii) delete the following language from the seventh and eighth (7th and 8th) lines of the section: “(vii) fail to give
Performance Assurance under Section 10.1 within 48 hours but at least one Business Day of a written request by
the other party”; and repiace it with “(vii) fail to give Performance Assurance in the amount and within the
timeframes set forth in Section 10.1, above"

(iii) on the ninth and tenth (9th and 10th) lines, delete all of the words in “(ix)” and nsert the following in their
place: “(ix) the failure of the Defaulting Party’s Credit Support Provider to perform any covenant set forth in any
guaranty agreement delivered pursuant to this Contract, (x) be the Defaulting Party with respect to any Additional
Event of Default or (xi) fail to deliver or receive Gas under a Firm transaction as provided in Section 3.4 above™;
and

. (iv) at the end of Section 10.2, add: “Notwithstanding anything to the contrary herein, if an Event of Default has
occurred with respect to a party, then the other party may suspend its payment and delivery obligations but only
for a maximum of twenty (20) Business Days without an Early Termination Date being designated. If the other
party has not designated an Early Termination Date within such twenty (20) Business Days, then it shall resume
performance of its payment and delivery obligations and shall not suspend its obligations again with respect to the
same Event of Default.”

Add the following sentence to the end of the first paragraph of Section 10.3.1:

“If the determination pursuant to clauses (x) and (y) above of the difference between the Market Value(s) and
Contract Value(s) of all the Terminated Transactions does not result in an amount being owed to the Non-
Defaulting Party, it shall be deemed that such difference is zero.”

In Section 10.3.2 (Triangular Setoff Option), make the following changes:
(1) on the eighth (8th) line, delete the words “or its Affiliates™; and

(i)on the eleventh (11th) line, after the words “and/or (v)” deleie the remainder of the words in the sentence and
insert the following in their place:

“any Net Settlement Amount payable to the Defaulting Party against any reasonable costs and expenses, including
reasonable attorneys’ fees and expenses, incurred by the Non-Defaulting Party as a result of the termination,
acceleration and liquidation of the Terminated Transactions. Notwithstanding any provision to the contrary
contained in this Contract, the Non-Defanlting Party shall not be required to pay to the Defaulting Party the Net
Settlement Amount pursuant to Section 10.4 until the Non-Defaulting Party receives confirmation from legal,
accounting, tax or other personnel satisfactory to it in its reasonable discretion that all other obligations of any kind
whatsoever of the Defaulting Party to make any payments to the Non-Defaulting Party or an Affiliate of the Non-
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Defaulting Party under this Contract or otherwise, which are due and payable as of the Early Termination Date
hereof, have been fully and finally performed. This Contract shall be without prejudice and in addition to any right
of set-off, recoupment, combination of accounts, lien or other right which either party has at any time, by operation
of law, contract or otherwise.”

Amend the second line of Section 16.5 by deleting all of the language following the word "and" and replacing it
with the following:

"each of Buyer and Seller represent and warrant at all times during the term of this Contract that it is a forward
contract merchant and/or swap participant and a “master netting agreement participant”, as such terms are defined

under the provisions of the United States Bankruptcy Code."

SECTION 11. FORCE MAJEURE
In Section 11.3, the following language is inserted in the third (3" line thereof after the word "excuse":

"failed to use reasonable efforts to overcome the condition or".
SECTION 12. TERM
Delete the second sentence of Seetion 12 and replace it with the following:
“The rights of either party pursuant to: (i)} Section 7.6, (ii) Section 10, (iii) Section 13, (iv) Section 15.10, (v) the
obligation to make payment hereunder, and (vi) the obligation of either party to indemmnify the other pursuant

hereto, shall survive the termination of the Base Contract or any transaction.”

SECTION 15. MISCELLANEOUS

Section 15.1(i) is revised by adding the following between the word “party” and the period at the end of the
sentence:

“as long as such entity has provided such guarantees, letters of credit or other assurance of its ability to perform as
the non-assigning party, in its sole reasonable opinion, may require”.

Section 15.1 is further amended by deleting the words “(and shall not relieve the assigning party from liability
hereunder)” on the fourth (4th) line and by deleting the last sentence in its entirety and inserting the following in
its place:

“Upon any such assignment, transfer and assumption, (x) under clause (i), the transferor shall remain principally
liable for and shall not be relieved of or discharged from any obligations under this Contract, and (y) under clause
(ii), the transferor shall be relieved of and discharged from any obligations under this Contract.”

Section 15.10 is revised by adding the following as the third (3rd) paragraph:

“Notwithstanding anything to the contrary, each party to this Contract (and each employee, representative, or other
agent of such party for so long as they remain an employee, representative or agent) may disclose to any and all
persons, without limitation of any kind: (i) the tax treatment and tax structure of the transactions contemplated by
this Contract; and (ii) all materials of any kind (including opinions or other analyses) that are provided to such
party relating to such tax treatment or tax structure. Each party to this Contract may also disclose to any Federal,
state or local taxing authority the identity of the parties to the Contract. Nothing in this Contract, or any other
agreement between the parties hereto, express or implied, shall be construed as limiting in any way the ability of
either party to consult with any tax adviser (including a tax adviser independent from all other entities involved in
the transactions) regarding the tax treatment or tax structure of the transactions.”

Add anew Section 15.13 as follows:



“(a) If the Public Service Commission of the State of New York (PSC) disallows the recovery of costs
incurred by Buyer under any transaction(s) under this Contract, Buyer shall promptly notify Seller in writing
and offer to Seller an amendment(s) reflecting a pricing formula designed to produce prices equal to that
portion of Seller’s charges recoverable by Buyer. If within ten (10) days of its receipt of Buyer's Notice,
Seller has not accepted the proposed amendment(s), Buyer may terminate the applicable transaction(s) on no
less than thirty (30) days® written Notice to Seller, to be effective on the last Day of the following month,
provided however, that if Buyer gives Notice to Seller during a winter season, which for purposes herein shall
run from November 1 through March 31, the termination will occur no earlier than the end of that winter
season. No retroactive adjustment will be made for costs incurred by Buyer prior to the effective date of the
termination.

(b) On or before July 1 of any Contract Year (November 1 through October 31 of the following year during
the term of this Contract), Buyer shall have the right to notify Seller that it will permanently reduce the
Contract Quantity by an amount calculated in accordance with 15.13 (c) below, effective September | of that
same Contract Year.

(¢) Any reduction of the Contract Quantity shall be equal to the following:

A x (B/C), where:

“A” is equal to (i) the estimated peak day demand associated with customers of Buyer that switched from
Buyer’s firm sales service classifications to its firm transportation service classifications, during the 12 month
period ending June 1 of that Contract Year, minus (ii) the forecasted increase in peak day demand for
customers under Buyer’s firm sales service classifications for the next Contract Year; provided that “A”
cannot be less than zero;

“B” is the then current Contract Quantity times 365; and

“C” is the aggregate annual firm contract quantities under Buyer’s long term, firm gas purchase agreements,
including this Contract.”

Add a new Section 15.14 as follows:

“(a) Each of Con Edison and O&R shall at all times remain jointly and severally liable for each other's obligations
under this Contract, as either buyer or seller, and, in connection therewith, each of Con Edison and O&R waive
any defense that it might otherwise try and raise that such party is a surety or guarantor of the other party.

(b) Any reference in this Contract to “Buyer”, “Seller”, “party”, “Defaulting Party”, “Non-Defaulting Party”,
“Requesting Party”, “Providing Party”, or similar term, whersrhis the other party in relation to such
term, shall be a reference to both Con Edison and O&R, jointly and severally. For the avoidance of doubt, the
occurrence of an event with respect to either Con Edison or O&R (or their Credit Support Provider, if applicable),
such as an Event of Default or Credit Rating below the Minimum Rating, shall be treated as an occurrence of such
event with respect to both Con Edison and O&R, jointly and severally.

(c) The parties intend and agree that (i} Sections 7 and 10 of this Base Contract constitute a master netting
agreement under section 101(38A) of the United States Bankruptcy Code, 11 U.S.C. § 101 ef seq., as amended (the
“Bankruptcy Code™); (ii) each transaction under this Contract constitutes a “forward contract” under section
101(25) and a “swap agreement” under section 101(53B) of the Bankruptcy Code, protected by, inter alia, section
556 and section 560 of the Bankruptcy Code, and (iii) the rights of the parties set forth in this Contract include the
rights referred to in section 561(a) of the Bankruptcy Code.”



Add a new Section 15.15 as follows:

“This Base Contract shall replace and supersede the Base Contract for Short-Term Purchase and Sale of Natural
Gas dated January 1, 1996, between_

L.P.) and Consolidated Edison Company of New York, Inc. (the “GISB Contract”). Without prejudice to the
second sentence in Section 12 of the GISB Contract, termination of the GISB Contract shall be effective upon the
effective date of this Base Contract.”

INITIAL/APPROVAL
CON EDISON (on behalf of
itself and as agent for O&R




REPRESENTATIONS

DEFINITIONS AND INSTRUCTIONS

Small business concern, as used in this form, means a concemn, including its affiliates, that is independently owned and
operated, not dominant in the field of operation involved in the Con Edison contract that it is secking or performing, and
qualified as a small business under the criteria and size standards in Part 121 of Title 13 of the Code of Federal Regulations.

Women-owned small business concern, as used in this form, means a small business concem that (a) is at least 51 percent
owned by a worsan or women who are U.S. citizens and who also control and operate the business.

Small disadvantaged business concern, as used in this form, means a small business concern that (a) is at least 51 percent
unconditionally owned by one or more individuals who are both socially and economically disadvantaged, or a publicly owned
business having at lease 51 percent of its stock unconditionally owned by one or more socially and economically disadvantaged
individuals and (b) has its management and daily business controlled by one or more such individuals. The term also means a
small business concern that is at least 51 percent unconditionally owned by an economically disadvantaged Indian fribe or Native
Hawaiian Organization, or a publicly owned business having at least 51 percent of its stock unconditionally owned by one of
these entities, which has its management and daily business controlled by members of an economically disadvantaged Indian tribe
or Native Hawaiian Organization, and which meets the requirements of Part 124 of Title 13 of the Code of Federal Regulations.

Qualified groups. The supplier/contractor (and potential supplier/contractor) shall presume that socially and economically
disadvantaged individuals include Black Americans, Ilispanic Americans, Native Americans, Asian Pacific Americans,
Subcontinent Asian Americans, and other individuals found to be qualified by the Small Business Administration under Part 124
of Title 13 of the Code of Federal Regulations. The supplier/contractor (and potential suppliet/contractor) shall presume that
socially and economically disadvantaged entities also include Indian tribes and Native Hawaiian Organizations.

Asian Pacific Americans, as used in this form, mean United States citizens whose origins are in Japan, China, the Philippines,
Vietnam, Korea, Samoa, Guam, the U.S. Trust Territory of the Pacific Islands (Republic of Palau}, the Northern Mariana Isiands,
Laos, Kampuchea (Cambodia), Taiwan, Burma, Thailand, Malaysia, Indonesia, Singapore, Brunei, Republic of the Marshall
Islands, or the Federated States of Micronesia.

Indian Tribe, as used in this form, means any Indian tribe, band, nation, or other organized group or community of Indians,
including any Alaska Native Corporation as defined in Section 124.100 of Title 13 of the Code of Federal Regulations which is
recognized as eligible for special programs and services provided by the U.S. to Indians because of their status as Indians, or
which is recognized as such by the State in which such tribe, band, nation, group, or community resides.

Native Americans, as used in this form, means American Indians, Eskimos, Aleuts, and native Hawaiians.

Native Hawaiian Organization, as used in this form, means any community service organization serving Native Hawaiians in,
and chartered as a not-for-profit organization by, the State of Hawati, which is controlled by Native Hawaiians, and whose
business activities will principally benefit such Native Hawaiians.

Subcontinent Asian Americans, as used in this form, means United States citizens whose origins are in India, Pakistan,
Bangladesh, Sri Lanka, Bhutan, or Nepal.

NOTICE

As explained more fully in 15 U.S.C. § 645(d)(1)(c), please take notice that whoever misrepresents the status of a concern in
order to obtain a contract that will be included as part or all of a goal contained in any subcontracting plan of Con Edison
pursuant to 15 11.S.C. § 637(d) shall be subject to the penalties and remedies contained in 15 U.S.C. § 645(d)(2), which include a
fine and/or term or imprisonment, administrative remedies prescribed by the Program Fraud Civil Remedies Act of 1986,
suspension and debarment pursuant to Federal regulations, and ineligibility for programs or activities conducted under the Small
Business Act and the Small Business Investment Act of 1958. Such penalties and remedies shall not limit any contractual
remedies available to Con Edison.



Dear Con Edison Supplier/Contractor:

In connection with being a contractor to the Federal Government, Con Edison requires that its suppliers/contractors represent
whether they are Small Business Concerns, Small Disadvantaged Business Concerns, and/or Women-Owned Small Business
Concerns as defined on the attached sheet. Please carefully read the attached “ Definitions and Instructions™ form and make the
required representations by checking the appropriate boxes below. After completing and signing this form, please return it or fax

it to the attention of Joanna Ostrowska , fax # 917-534-4081.

Please note that a document entitled “Appendix A - Required Clanses and Certifications™ is enclosed. Contracts that are entered
into by Con Edison with suppliers and contractors will be subject to that document. Accordingly, you should retain “Appendix

A” in your files.

Sincerely,
Joanna Ostrowska

Joanna Ostrowska
Gas Supply

REPRESENTATIONS
Supplier/contractor represents as follows by checking the appropriate boxes:
Q Yes | No Are you a Small Business Concern?

Q Yes . No if you are a Small Business Concern, are you also a Small Business
Disadvantaged Business Concern?

O Yes W No Ifyouare 2 Small Business Concern, are you also 2 Woman-Owned Business
Concern?
REPRESENTATIONS PREPARED BY:
Company |
Signature

Name and




APPENDIX A -~ REQUIRED CLAUSES AND CERTIFICATIONS
(In this document, the other Party to the contract
with Con Edison is referred to. as the “Contractor”)
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APPENDIX A - REQUIRED CLAUSES AND CERTIFICATIONS
(In this document, the other party to the contract
with Con Edison is referred to as the "Contractor")

As a Federal Government contractor, Con Edison must require the Contractor to
agree tc be bound by and comply with the following clauses and make the following
certifications. Where clauses or certifications require the Contractor to be bound
by and/or comply with a referenced clause or regulation or to make a referenced
certification, such referenced provisions are incorporated by reference herein and
have the same force and effect as if they were set forth herein in full text. Some
general guidance as to the applicability of clauses or certifications incorporating
such referenced provisions may be provided below. However, Gthe referenced
provisions, together with any relevant law or regulation, should also be consulted
to determine applicability.

RESTRICTION, N ALES TO THE VE
(this clause is applicable to contracts exceeding $100,000)

The Contractor agrees to be bound by and comply with the clause entitled
"Restrictions On Subcontractor Sales To the CGovernment {JUL 1995),” which is
contained in Section 52.203-6 of the Federal Acquisition Regulation (section 52.203-
6 of title 48 of the Code of Federal ERegulations), including the requirement therein
to incorporate the substance of the clause in subcontracts undex this contract which
exceed $100,000.

ANTI ~-KTICKBACK PROCEDURES
(this clause is applicable to contracts exceeding $100, 000}

The Contractor agrees tce be bound by and comply with the clause entitled
"anti-Kickback Procedures ({(JUL 1995}% except for subparagraph (¢) (1) thereof, which
clause 1is contained in Section 52.203-7 of the Federal Acquisition Regulation
(section 52.203-7 of title 48 of the Code of Federal Regulations), including the
requirement to incorporate the substance of the clause {except for subparagraph
{(c) (1) thereof) in subcontracts under this contract which exceed $100,000.

CONTRACTORS THAT ARE DEBARRED SUSPENDED OR PROPOSED FOR DEBARRMENT EY THE FEDERAL
GOVERNMENT
{this clause is applicable to contracts exceeding $25,000)

Con Bdison is required to decline to enter into contracts in excess of $25,000
with a Contractor that has been debarred, suspended, or proposed for debarment by
the Federal Government in the absence of a compelling reason to do so. When Con
Edison is compelled to enter into a contract with such a Contractor, Con Edison is
required to furnish certain information to the Federal Government in connection with
that contract. Accordingly, the Contractor shall submit in writing to Con Edison,
with any bid, offer or proposal for a contract that will exceed $25,000 and again at
the time of the award of any contract that will exceed such amount, a statement as
to whether or not the Contractor or any of its principals is debarred, suspended, or
proposed for debarment by the Federal Government. The Contractor agrees that any
action that Con Edison is required by the Federal Government to take with respect to
the contract as a consegquence of the Contractor’s being so debarred, suspended, or
proposed for debarment shall not result in any liability of Con Edison to the
Contractor.

OTl1L 9} F_SMAT.T, BOUSTINE ONCERN,
{this clause is applicable to contracts that offer gubcontracting opportunities -
see the Small Business Act and regulations implementing same)

The Contractor agrees to be bound by and comply with the clause entitled
"grilization Of Small Business Concerns (MAY 2004),” which iz contained in Section
52.213-8 of the Federal Acquisition Regulation (section 52.219-8 of title 48 of the
Code of Federal Regulations).
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SMALL BUSINESS SUBCONTRACTING PLAN

{this clause is applicable to contracts in excess of 3$500,000 ([$1,000,000 in the
case of contracts for construction of a public facility], except for contracts
awarded to small business concerng as defined by section 3 of the Small Business
Act, 15 U.8.C. & 632, and the applicable regulations in Part 121 of Title 13 of the
Code of Federal Regulations)

The Contracter sghall adopt a subcontracting plan that complies with the
requirements set forth in the Small Business Act and in the c¢lause entitled "Small
Business Subcontracting Plan (JAN 2002),” which c¢lause is contained in Section
52.219-9 of the Federal Acquisition Regulation (section 52.219-9 of title 48 of the

Code of Federal Regulations). {Subparagraphs (d) and {2} of such clause are the
primary portions of the ¢lause that concern the c¢ontents and effective
implementation of subcontracting plans.) The Contractor shall imsert the clause

entitled "Utilization of Small Businegs Concerna" {(see above) in subcontracts that
offer further subcontracting opportunities and shall comply with the requirements
for record keeping and reporting to the Federal Government (including the submission
of Standard Forms 294 and/or 295).

EQUAT. QPPORTINITY

(this clause is applicable to all contracts unless exempted by the rules,
regulations or orderse of the Secretary of Labor issued under Executive Order 11246,
ags amended)

The Contractor agrees to be bound by and to comply with the terms and
conditions of the c¢lause entitled "Equal Opportunity (APR 2002),“ which is contained
in Section 52.222-26 of the Federal Acquisition Regulation (section 52.222-26 of
title 48 of the Code of Federal Regulations), including the requirement to include
such terms and conditicns in nonexempt subcontracts.

The Contractor acknowledges that Con Edison is required to take such action
against the Contractor with respect to the contract as may be directed by the
Federal Government as a means of enforcing the terms and conditions of the Equal
Opportunity clause, including the impesition of sanctions for noncompliance, and the
Contractor agrees that any such action by Con Edison ghall not result in any
liability of Con Edison to the Contractor.

The Contractor agrees to be bound by and comply with the applicable
regulations contained in: (1) Parts 60-1 and 60-2 of Title 41 of the Code of Federal
Regulations, which impiement Executive Order 11246; (2) Part 60-250 of Title 41 of
the Code of Federal Regulations, which implements section 402 of the Vietnam Era
Veteran’'s Readijustment Assistance Act of 1974; and (3) Part 60-741 of Title 41 of
the Code of Federal Regulations, which implements section 503 of the Rehabilitation
Act of 19873.

PROHIBITTION OF SEFGREGATED FACILITIES
(this clause is applicable to all contracts to which the Equal Opportunity clause,

described above, is applicable)

The Contractor agreezs to be bound by and comply with the clause entitled
*Prohibition of Segregated Facilities (FEB 1999)," which is contained in Section
52.222-21 of the Federal Acquisiticn Regulations {section 52.222-21 of title 48 of
the Code of Federal Regulations), including the requirement to include such clause
in non-exempt subcontracts.

CERTIFICATION OF TOXIC C L RELEASE REPORTING; TOXTC CHE L REPORTING
(these clauses are applicable to contracts exceeding $100,000)

The Ccntractor hereby makes the certifications contained in section (b) of the
clause entitled ™“Certification of Toxic Chemical Release Reporting (AUG 2003),”
which is contained in Section 52.223-13 of the Federal Acquisition Regulations
{(section 52.223-13 of title 48 of the Code of Federal Regulations) and agrees to be
bound by and to comply with the clause entitled “Toxic Chemical Release Reporting
(AUG 2003),* which is contained in Section 52.223-14 of the Federal Acguisition
Regulations (secticn 52.223-14 of title 48 of the Code of Federal Regulations).
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NOTICE OF FMPLOVEE RIGHTS
{this clause is applicable to contracts exceeding $100,000 with contractors having a

formally recognized union and that are lccated in jurisdictions where applicable
state law does not forbid enforcement of union security agreements)

The Contractor agrees to post the notice required by Chapter 470 of Title 29
of the Code cof Federal Regulations, which implements Executive Order 13201.

FICATYON AND DI DIN P2 INFLUE ERTAIN _FED L
TRANSACTIONS

(this certification is applicable to contracts exceeding $100,000)

The Contracteor hereby makes the certifications contained in Section 52.203-11
of the Federal Acquisition Regulation (section 52.203-11 of title 48 of the Code of
Federal Regulations) relating to the nonuse and nonpayment of Federal appropriated
funds to influence or attempt to influence the Federal transactions specified in
such certification and to the completion and submission of any documentation that
may be required by such certification, and agrees to include such certifications in
subcontracts under this Contract.

BCONTRACTS F RCIAL, TTEM
(thig clause is applicable to all contracts)

The Contractor agrees to be bound by and to comply with the clause entitled
"Subcontracts Fer Commercial Items (SEP 2006),” which is c¢ontained in Section
52.244-6 of the Federal Acquisition Regulations (section 52.244-6 of the Code of
Federal Regulaticns) and which also reguireg the Contractor to be bound by and to
comply with: (i} the clause entitled *Utilization of Small Business Concerns (MAY
2004)" contained in Section 52.219-8 of the Federal Acguisition Regulations {section
52.219-8 of title 48 of the Code of Federal Regulations); (ii) the clause entitled
“Equal Opportunity (MAY 2002)"” {probably should be *“(APR 2002)"] contained in
Section 52.222-26 of the Federal Acquisition Regqulations (section 52.222-26 of title
48 of the Code of Federal Regulationg); (iii) the clause entitled “Egual Opportunity
for Special Disabled Veterans, Veterans of the Vietnam Era, and Cther Eligible
Veterans (SEP 2006)" ceontained in Section 52.222-35 of the Federal Acquisition
Regulations (section 52.222-35 of title 48 of the Code of Federal Regulations); (iv)
the clause entitled “Affirmative Action for Workers with Disabilities (JUN 1998)"
contained in Section 52.222-36 o©of the Federal Acguisition Regulations (section
52.222-36 of title 48 of the Code of Federal Regulationg); (v) the clause entitled
“Notification of Employee Rights Concerning Payment of Union Dues or Fees (DEC
2004}” contained in Section 52.222-39 of the Federal Acqguisition Regulations
(section 52.222-39 of title 48 of the Code of Federal Regulations); and {vi) the
¢lause entitled “Preference for Privately Owned U.S.-Flag Commercial Vessels (FEB
2008) .7 If the ccntract between Con Edison and the Contractor is for the supply of
"commercial items” as the quoted term is defined in Section 2.101 of the Federal
Acquisition Regulation (section 2.101 of title 48 of the Code of Federal
Regulations), then, to the extent that the c¢lause entitled “Subcontracts For
Commercial Ttems (SEP 2006)" lawfully requires only that the Contractor be bound by
and comply with the text of such clause and the other c¢lauses referenced therein
rather than all of the provisions referenced in this Appendix A, the Contractor
shall, with respect to the provisiong in this Appendix A, only be required to (a) be
bound by and comply with the clause entitled “Subcontracts For Commercial Items (SEP
2008)” and the clauses referenced in such clause, and (b) to make and comply with
the provisions of the certifications that are referenced in thisg Appendix A.
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