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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
Inre: ) Chapter 11

)
CHEMTURA CORPORATION, etal.,1 ) CaseNo. 09-11233 (REG)

)
Debtors. ) Jointly Administered

)

STIPULATION AND ORDER AUTHORIZING REJECTION
OF BASE CONTRACTSWITH BP ENERGY COMPANY FOR SALE
AND PURCHASE OF NATURAL GASNUNC PRO TUNC TO JUNE 2, 2009

This stipulation and order (the “Stipulation”) is made by and among Chemtura
Corporation (“Chemtura’) and certain of its subsidiaries and affiliates, as debtors and debtors in
possession in the above-captioned Chapter 11 cases (collectively, the “Debtors’), BP Energy
Company (“BP’) and the Official Committee of Unsecured Creditors appointed in these cases
(the “Committee,” together with BP and the Debtors, the “Parties’) as of the date indicated
below.

RECITALS
WHEREAS, on March 18, 2009 (the “Petition Date”), the Debtors each filed voluntary

petitions for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal taxpayer-
identification number, are:  Chemtura Corporation (3153); A&M Cleaning Products, LLC (4712); Aqua Clear
Industries, LLC (1394); ASCK, Inc. (4489); ASEPSIS, Inc. (6270); BioLab Company Store, LLC (0131);
BioLab Franchise Company, LLC (6709); Bio-Lab, Inc. (8754); BioLab Textile Additives, LLC (4348); CNK
Chemical Realty Corporation (5340); Crompton Colors Incorporated (3341); Crompton Holding Corporation
(3342); Crompton Monochem, Inc. (3574); GLCC Laurel, LLC (5687); Great Lakes Chemical Corporation
(5035); Great Lakes Chemical Global, Inc. (4486); GT Seed Treatment, Inc. (5292); HomeCare Labs, Inc.
(5038); ISCI, Inc. (7696); Kem Manufacturing Corporation (0603); Laurel Industries Holdings, Inc. (3635);
Monochem, Inc. (5612); Naugatuck Treatment Company (2035); Recreational Water Products, Inc. (8754);
Uniroyal Chemical Company Limited (Delaware) (9910); Weber City Road LLC (4381); and WRL of Indiana,
Inc. (9136).
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Code”) and the Debtors’ bankruptcy cases are being jointly administered pursuant to Rule 1015
of the Federal Rules of Bankruptcy Procedure;

WHEREAS, the Debtors remain in possession of their assets and continue to manage
their businesses as debtors in possession pursuant to Bankruptcy Code sections 1107 and 1108;

WHEREAS, the United States Trustee appointed the Committee on March 26, 2009, and
no trustee or examiner has been appointed in these Chapter 11 cases;

WHEREAS, on January 1, 2003, Great Lakes Chemical Corporation (“Great Lakes’), a

Chemtura subsidiary and a debtor in these cases, entered into a Base Contract for Sale and

Purchase of Natural Gas (the “Great Lakes Natural Gas Contract”) with BP, a true and correct

copy of which is annexed hereto as Exhibit “A;”

WHEREAS, in connection with the Great Lakes Natural Gas Contract, BP and Great
Lakes entered into a forward fix transaction for the supply of natural gas to Great Lakes (the
“Transaction”);

WHEREAS, on October 10, 2008, Chemtura also entered into a Base Contract for Sale
and Purchase of Natural Gas (the “Chemtura Natural Gas Contract”) with BP, a true and correct

copy of which is annexed hereto as Exhibit “B;”

WHEREAS, on February 1, 2009, Great Lakes assigned all rights, title, interests, duties
and obligations under the Great Lakes Natural Gas Contract, including the Transaction, to
Chemtura pursuant to an Assignment Agreement, a true and correct copy of which is annexed

hereto as Exhibit “C:”

WHEREAS, pursuant to the Chemtura Natural Gas Contract, BP acted as a supplier of

natural gas for certain of Great Lakes manufacturing plants;



WHEREAS, the Chemtura Natural Gas Contract and Great Lakes Natural Gas Contract,
by their own terms, are “forward contracts” within the meaning of the United States Bankruptcy
Code,” and that Chemtura, Great Lakes and BP are each ‘forward contract merchants' within the
meaning of the United States Bankruptcy Code;

WHEREAS, after the Petition Date, Chemtura provided BP with a cash payment in the

amount of $1.2 million as a post-petition security deposit (the “ Post-Petition Collateral”);

WHEREAS, prior to and subsequent to the Petition Date, Chemtura purchased from BP
more natural gas than it used pursuant to the Chemtura Natural Gas Contract, leaving Chemtura
with pre-petition and post-petition credits due and owing from BP, totaling $689,364.87 (the

“Payment Credits’);

WHEREAS, on May 20, 2009, the Debtors filed a Motion for an order authorizing the
rejection of that certain Base Contract for Sale and Purchase of Natural Gas between Great Lakes
Chemical Corporation a Chemtura subsidiary/affiliate and a Debtor in these Chapter 11
proceedings and BP, dated as of January 1, 2003, nunc pro tunc to May 20, 2009 (the “Mation”);

WHEREAS, a hearing to consider the Motion was held on September 29, 2009 (the
“Hearing”); and

WHEREAS, prior to and subsequent to the Hearing, the Parties have had extensive
negotiations over the Motion, including the terms of regjection, the Post-Petition Collateral, the
Payment Credits, the Great Lakes Natural Gas Contract, the Chemtura Natural Gas Contract, the
Transaction and the fixing of BP's claims arising thereunder.

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
into this Stipulation, and the covenants and conditions contained therein, the Parties hereby

stipulate and agree as follows:



1 Upon Court approval of this Stipulation, the Chemtura Natural Gas Contract and
the Great Lakes Natural Gas Contract shall be deemed rejected under and pursuant to section
365(a) of the Bankruptcy Code, effective nunc pro tunc to June 2, 2009.

2. Within ten (10) days of Court approval of this Stipulation:

@ BP shall return any remaining Post-Petition Collateral not previously
returned to Chemtura, plus interest on such amount at the rate of LIBOR plus seventy-five (75)
basis points from the date such amount was posted with BP to the date it is returned to Chemtura

(the “Interest Payment”), in accordance with wire instructions to be provided by Chemtura;

(b) BP shall return to Chemtura $15,000 in Payment Credits and, to the extent
not already returned to Chemtura, any additional Payment Credits other than credits in the
amount of $368,880.71 (described in Section 3 below), by making a payment of that amount in
accordance with wire instructions to be provided by Chemtura (collectively, the return of the
Post-Petition Collateral, if any, plus the Interest Payment and the Payment Credits is referred to
as the “Payments’); and

(©) Upon receipt of the Payments by Chemtura, BP shall be deemed to have
an allowed general unsecured claim against Chemtura arising from the rejection of the Chemtura

Natural Gas Contract in the amount of $5,206,165 (the “Initial Unsecured Claim”).

3. BP shall be permitted, without any further Order of this Court, to withhold an
amount of the Payment Credits equal to $368,880.71 (comprised of $198,411.16 in Payment
Credits for February 2009 and $170,469.55 in payment credits for March 2009), and set off and
apply such amount against the Initial Unsecured Claim, thereby leaving BP with an alowed
general unsecured claim against Chemturain the amount of $4,837,284.29 (the “Final Allowed

Unsecured Claim”); provided that BP may file a claim against Chemturain the amount and




classification of the Final Allowed Unsecured Claim and that such claim shall be deemed to have
been filed timely.

4, BP and the Debtors and their estates hereby waive and release each other from all
pre-petition and post-petition claims (including, but not limited to, that certain proof of claim
filed by BP against Great L akes dated October 28, 2009), suits, causes of action and damages
arising from, related to, or in connection with the Great Lakes Natural Gas Contract and the
Chemtura Natural Gas Contract and the rejection thereof, other than the Final Allowed
Unsecured Claim, which shall be alowed only against Chemtura, and the enforcement of this
Stipulation.

5. Upon Court approval of this Stipulation, the Parties are authorized to take all
actions, including tendering any payment required by the terms of this Stipulation, to effectuate
this Stipulation as described herein.

6. No other or further notice to creditors or parties in interest, or approval by this
Court, or any other court, is required to effectuate the terms and conditions of this Stipulation.

7. The Court shall retain jurisdiction to hear any matters or disputes arising from or
relating to this Stipulation.

8. Facsimile or other electronic copies of signatures on this Stipulation are
acceptable, and afacsimile or other electronic copy of a signature on this Stipulation will be
deemed an original.

0. This Stipulation may be executed in counterparts, each of which is deemed an
original, but when taken together constitute one and the same document.

10.  This Stipulation will be effective immediately upon approval by the Court.



Dated: New York, New Y ork
December 16, 2009

DUANE MORRISLLP

/s Gerard S. Catalangllo
Gerard S. Catalanello, Esa.
James J. Vinceguerra, Esq.
1540 Broadway
New York, New Y ork 10036-4086
(212) 692-1000
(212) 692-1020 (facsimile)
gcatal anello@duanemorris.com
jvinceguerra@duanemorris.com
Conflicts Counsel to the Debtors and
Debtors-in-Possession

KELLEY DRYE & WARREN LLP

/s James Carr
James Carr, Esqg.
Benjamin Blaustein, Esg.
101 Park Avenue
New York, NY 10178
(212) 808-7844
(212) 808-7897 (facsimile)
JCarr@KelleyDrye.com
BBlaustein@KelleyDrye.com

AKIN, GUMP, STRAUSS, HAUER
& FELD,LLP

/s Meredith A. Lahaie
Daniel H. Golden (DG-5624)
Philip C. Dublin (PD-4919)
Meredith A. Lahaie (ML-1008)
One Bryant Park
New York, New Y ork 10036
(212) 872-1000
(212) 872-1002 (Facsimile)
dgolden@akingump.com
pdublin@akingump.com
mlahai e@akingump.com
Counsel to the Official Committee of
Unsecured Creditors




SO ORDERED THIS 18DAY OF
DECEMBER, 2009

s/ Robert E. Gerber

HONORABLE. ROBERT E. GERBER
UNITED STATES BANKRUPTCY JUDGE
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Base' Coritract for Saie and P’ur‘cihase-of Natural Ga‘s

BF Eneray Company

F. ©. Box 3092, Houslon, TX_77253.3092

Duns Number! §2.527-5755

Gontract Murnber: 1700485

U.S. Feders} Tax.iD Number: 36-3421804

Notize's: -
P, (J.:Bo% 3082, Houstoiy, TX 77253-3082.

Alin; ‘Naliral Gas Markelifg = ConlractAdmmlsiralmn.

Phane. {ZB1) 366-3160. Fax (281'1 385—5925
Confimnations:. !

P. ©.Box 8082, Houston, TX _77253-3082.

Attn: -Natural Gas Markelini — Gas Coniral

Phone; {2B1) 366-4003 Fax: {281) 366-4p32

invoices gnd-Pavmenis:
nvoices: P. 0. Box 3082, Mouston, TX 77253»3092

Attn: Caonlracts, Aceounting and Administralion

Phone; (261).366-2278 Fax; {281):366-1633

Wire Trénsfer or AGH Numbers:(if apolicable}:
BANK: Chase Manbatlan Bank,NewYork, NY

ABA: 0210080021

ACCT: 910-2-548097

Other Details; For Aceounl of BP Energy Campany.

anc .Greal Lakes Chemical Corporation
PG, Box 1878 El- Daradn AR 71731-1878

Duns Mumber:

-‘Contract Number

il Tak I Nur;'lber' 651765035

B0;Box 4678, Fi Dorado, AR_71731-1878

Alny. Contract Administyation
‘Phone: 558701552 5‘[4 " Fax} {755)497-5200

- P..Box 1878, El Ddrado. AR 71731-1B78

Atln; Gas Conlrol

Fhone: {870} B62:5141 Fax: {765) 497-6200

P. 0. Box 1878, E| Dorado, AR_71731-1878
Attn: Accounting

Fhone: _(B70} 862-5141

Fax: (765)497-6200

BANIK:

ABA:
AGCT:
Other Delails:

This Base Conlfact incorparates by reference for alf purposes the General Termns and Canditions for Sale and Purchase of Natural Gas published
by the North American Engrgy Slandrds Boartl, The parlles hersby agreel ta he: folinwmg provisions:offered in said: General Terms and

Conditions, In the eventihe:parfies fail lo-chack a.box, the specified defaoltprovisios shalfapply: Seled onlyions box from: eath section:-

Section 1.2 x  Oral {default)
Transaciion- O Writen
Procedure

-Gection'7.2. ® . Net-10:8ays ffori receipt of lfivaice: If
Payment | Bate

paying; by check: , payment roustbe recelved-by
Seller no faterhi he_Payment Date.

O ______ Dayof th-following Month of
) de%wery ) ’
Section 2.5 U 2 Business Days after receipt {default) Section 7.2 ®_ Wire tansfer (defaul}
Confirm % .5 Business Days afler receipt Method of O Autormated- C‘.Eeaﬁnghcuse Gredit {ACH)
Deadline ) - i Paymenl’ G Chegk
Section 2.6 {1 Sellef {default) Section 7.7 x  Nelting.appiies (default)
Canfirming 0 Buyer Nelting 0. - Netting-does not-apply
| Padty- x_ EitherPary - O : :
Sectiond.2 { x tnver S!ancsard {defadly ‘Segtion 031 % Early Terminglion Damages Apply {default}
Perfoimnangs CIGET Early Termination 0 Early Termination Damages Do Noi Apply
'Oblxgatsuﬁ : ’ Damages
, Feclion 10.3.2  x  OtherAgreement Seloffs Apply (default)
Note: The following. Spot Price Pubkcatton applies to'both ‘OtherAgresment 0 Olher Agreement Setoffs Do Not Apply
of the Immediately preceding; ‘Selofis | .
Section 226 x  Gas Daily Midpaint (default) Section 14.5
Spel Price 0 Choice Of Law @
Pub?whon ' . A —
Section 6 X BuyerPays Al and Afer Delivery Point ‘S_ectjcn :14.19 x  Cenfidertiality applies (default)
Taxes {defatlt) -Confidentiafity 0 Confidentiality degs nol apply
0. Seller Pays Before and At Delivery Point. _—
x Special Pravisions Number of sheeis altached: 3
0O Addendum{s}:
INWITNESS WHEREQF, the.pariies hereto have executed this Base Conlractin duplicate,
BP ENERGY CDMPANY GREAT L&KEi CHEMICAL CORPORATION
s Vo /_,,r
By(d“{ nmuvm QMOJ\J{‘ é””: By e / ‘/sxfw,
L/ J B
Name: fc,,_r“m NG Qg-,_-’g_r'i"‘ Name; /“? .gy."'!'= 7—2> .
Tile: Irmn_‘_ar HLU.. ]'E = Tille: f_/ r"." [N _7_——..--_./' H .-"m 2 J.-. v r’r:J

NAESB Stzndard 6,3.1

Copyright © 2002 Narth Ameican Enemgy Standards Buard inc, ?
: April 19, 2002

Al Rights Reserved




SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF THE BASE CONTRACT .FOR
SALE AND PURCHASE OF NATURAL GAS.

Dated - January, 1, 2003.
by and betwaun
BP Energy Company (“BPEC”) and‘Great Lakes Chemical Corporation (*GLEC")

Séction 1. Purpose & Procedures
Deléte Seclions 1.2, 1:3'and 1.4 in their entirety and réplice with tﬁﬂ'fonﬂ\ﬁﬂgi

articolariranisaction, the ransiction.will be
oihenvise)and oral aédepiance. (whetlisriby

1.2 (2)Transactions entered into ({)ml!g Shou!ci the pnmes come to. an undarsmndmg regardln A
formed and effectuited between (he. parties. by an, opdl offer: (whether by telgphiotie;. m—pcrsczn
telephne, in+person or- othcrw;sc) The par hal] be: [pgnliy Hound: by eachitransdotion from’ the limiz] lhey Huregaoils terms: and ac}mowlcdge
thar cach party wilt rely therean jn, domg husiness. rela!ed 1o thel ctior. Any-ransaction farmed and- cfﬁ:cin:stcd pursuani‘te the foregoing
shallbe considered a "writing™ or “in wnlmg and to-hive been * 51gncd" by cach party.

(&) Labisg of Tiantactions' Each party hercby agrees that 1hc Jother ‘pirly “or its agernts may- eleclromzally fecoid all. telephone
conversations beteen officers or employees:of the consanhng party aid the offi 1cers'or employeesof the other: -party who quote on; .agree. o, or
.nthcrw:sr: d:scuss l.‘en-ns of’ transactions or- putenmﬂ zransacnons an behn[f of the, pnny Eszher puny may:at cack pany S respecnve expense,
raiblain-equipment ncccssary ifo record transections on audwmpcs arid/ordigidl recordinig Thediz (“Transm:t:on Thpes™) ‘and i¢tafn Transaction
Tapes and the electronic evidence of transactions.onsuch Transaction Tapes.in such mannér:and for so long-as each party deems necessary.in its
sole respective giscretion, bat isnot ob[tgalcd to:do,su; pmwdeé ‘ha! NE]THER PARTY SHALL BE LTABLE TO THE OTH ER PARTY
FOR ANY MALFUNCTION OF SUCH I.‘.QU]PMENT QR THE OPE 'TlON THER}:OFJN RESPECT OF ANY TRANSACTION
WITHOUT REGARD TO THE CAUSE OR CAUSES KELATED THERETO; INCLUDING WITHOUT LIMITATION, THE SOLE,
JOINT; CONCURRENT, CONTRIBUTORY, AND/OR €COMPARATIVE NEGLIGENCE (WHETHER GROSS OR -SIMPLE, OR
ACTIVE OR PASSIVE), STRICT LIAEILITY, OR OTH'ER FAULT OF ANY: PARTY Nu transaction. sha]l be invalidated should a
Trm'lsncllun Tnpc be emsad fnr‘nny reason of @ ma].functlou cecur in equipment uuhzcd for :ecurdmg transactions. or retaining Transaction
Tapes or 'the .operation thereof, The partlcs hereby ¢ansent to “the electronic rccnrdmg of theit ofal sgreements and telated telephone
disctssions.

(c) Waiver of:Statue of, F@ud THE-,PARTIES HI-;REBY WAI'VE ALL. PROVIS!ONS oF ANY. APPL!CABLE S5TATUTE.OF
'FRAUDS WITH ‘RESPECT TO AN : TIONS SUBJECT TO THIS CONTRACT. PROVIDED HOWEVER,
AM ENDMENTS TO THE CONTRAGT MUST BE:IN. WRITING AND SIGNED BY THE PARTIES. Th# pm‘hus agrecnot to-contest’or
assert adefénse 10° (lie.volidity or-enforcéability of trinsactions entefed intg orally under Jiws relatmg to whether é¢rtain agreemerits are to bein
writing of sighed by-the- pary id be thepeby bound

13 Confrma!mn of i Transaciion:
(=), Eithér party- thiay confinm the terms of 4 lrenisaction by s mitting to; thesottier patty 2 wiitien; “Tranisiction ‘Conf rmation; by-any
zcasnnabic mcans, mclud:ng, wﬂhout hmnahrm by l‘acssms%e (including; willion i

d; it thie pany 1o

. Ty te.arec vmgpa‘" P
ccﬁ!ammg alI nflhc malcna] tcrms of lhc transuchun mc!udtng, thhuul limitation ,.the forim. of Exhibit A atfachéd:

(b) Ifa scndlng partys Trinsattion Confirmation is: ‘rpaterially dll'"r:rr:nt fTom the recetwng parfys understandmg of the terms of a
!mnsacnon, suth-receiving party shall notify. the sending: party of-any such material; differences jn writing by. the Confirm Deadline, unless such
receiving-party has-previously :uncly sent 2 Transaction Coni‘m‘mtlnn 1o the sendmg party before the Confirm Deadline.

{c) Unless the receiving party hag previously timely sent a writfen Transaction Confirmation to the sending party, the' failyre of the
rccezwng parly to so notify the sending ‘party of any such material differences in writing by the Confimm- Deadline congtitutes the receiving
party's-acceplance of the: dcscnphun of the tepms of the 1mnsacnon in the sendmg ;party’s Transaclion Cnnﬁrmat:on If there are.any material
differences between timely sent Transaction Confirmations goveming thie same transaction, or if the receiving party Fas Gimely. objected to the
térms of the scndmg party's Transaction Confirmition; such-transattion remains valid and the:paties remain Tegally bound thereby, however,
boih paities Shiall In: Bood. faith.attempt-to resolve such daﬂ'erenccs Once such materia} differences are résolved, .cither:party may transmit 2
written Transaction Confirmation to the: ather party, and’ such Transaction. Conlirmation shall be aceepled (or disputed) pursuant to the
pruwssuns of this: Sm:rmn I_'i. The: provisians- -of this: Scclmn 1.3 muy be repeated-as many times.as necessary, o produce a written, Transietion
Conf'rmatsnn That is a:ceptcd or-decmiéd aceepted” by the 7 re:cxvang party.

(dy.A written Transaction Confirmiation and any pther wrmng related to, drify respanse-fo, 3 Tnu'jsﬂr;[mn Conr.-mmgn shall be dcemnd‘
delivercd to the receiving: party (i}-when actualty received by the receiving party or.{ii) with respect 1o swrilten Transal:hon Confirmation and:

[

: its sagnamrc'




athes. avriting delivered by f.mmmlic, when the. sundmg pany s fncmrm]e mach:ne mdu:a s:by :an:clectronic o written facsimile log!that the
recejving parly’s facsimite machine’ received such,wrilten Transaction Copfirmation: ) ‘ -

(&) The sending pafty shall notbe: required to naiftain Or feldin d paper-based versibnsofdhe written Transastion: Cnn firmation.deliverid io
the receiving parly In addition’to-3-paper baséd Version gl the written Transaction Cbnﬁrmalmn de!:vered to the recgiving party, the fol[uwsng
shali constitute a * written Transaction Cunrrmanon" for all purposcs af lhls Comract (1) an electronic image of a-paper-based version-of the
written Trimsdction Canfirmation, and/or {1} data in the sending party's compuler sysfem,

§)) Inthe abisence ofa written Trangaction Confirmation shat:the panties have signed or are deesed (o have accepted, any evidence may be
used ta establish the terms of 2. transaction, mcludmg, withiou} hrru{al:un 2 Transaction Tape oral testimony, data in a computcr system, trade
tickets; and/or motes. 12 Transacfion Coniirmation exists which thepames have signed or are deemed to have accepted, in the event of a
conflict belWeen the terwis Gf4ke wiiilen Transaciion Conlirmation and ny:dthier evidence of the terms of a transaction {including, withou!
i:matmwn, a Tmnsacnon Tap:: gra tesnmuny, dnta n_a.compuiter system, trade: tickets, arid/or notes), the-terms of-the writien Transaction

paries:
Section 3. Performance Obligation
Add the fallowing as new Section 3.5:

Natwithistandirig-anything to the-contrary, in this Contract. (mnludmg, wnhout limitation, ariything in SEction: 1 [-6f this' Cotract), in the.event (i
a lransactmn has aFm‘n pcrt’orrnnm:c ubllgatmn and (ss) Scllcr 15 uriable ty: sel] and:delivel thc Car;_tracl Qunnmy I'ur such’ rransaz:nun asa rasult,

in a-miakimim price bra mitrfmiem pnce) “FOM Price™ rieansthe. piice: per MMBm sialed m lhc samé’ cum:ncy asithe :ransactmn suchct 1o
such Force Majeure event, for the I'rst ol’the month dchvcry, as published in the firsyissuc ofn pubfication commnnly-accepted by the natural
gas. industry- (sclected by the Seller. in a commerc:nlly reasonable. manner) for ‘the ¢alendar month of :such Force Mejeure event for the
geographic locdtion, closest in prux:rmty to. the Delivery Point(s) fur the relevani Day: adjusted for the basis difTérential benween the Delivery
Point(s)-and such publishied geographic;location determined by the-Seller in a commiercially reasonable manner.

Section 7. Billing; Payment and Aodit
In the first scntence of Section 7.2-dejete:the words “the-later of”!

I, Secilun s 7 add-the:{ollowing-after theiwords “susz:ct to: ncttmg under this Section' at the end of ‘the first sentences “provided Further,
‘However, that thc .party due payrnenl undc:’ Scchon 73 ‘may. net all sums due sthereunder against any. amotinis payiblé by it when making
_pay‘mems uiider Scetian 7.

-Add the.following as-new Section 7:8:"

Notwithstanding anythmg tiergin o the contrary, if (i) the Buyér purc'hases arid receives fess than the entire. Contract Quantity {but
can puréhase and receive an amount gredter thai zero) for all trarsactions at & cerain Dc!wcry Pgint and such inability is not the-
result of Seller’s inability to deliver, and (i) the, transactions at such DeTlVerY Point have: YATYing Contract Pnccs, the Coniract
Quantity that is-purchascd and rectived at-such Dchvcry Pointshall be-atlocated according fo-the Fo!low:ng order of priority: (1) st
to the. !ransaciwn(s) with 2 Fixed Price (as. dblined in-'Section 3.5) fiom hightet. Fixéd. Price to lowest Fixed Ptice, and (2) eny
rcmammg‘ Conitract Quaritity shail theh belallocated to the ifansaction(s) that, do not contdin 4 Fized Pnce from:highiest Contr:u:{ Price
in such transactions to lowest Contract Price in-suchstransyetions., Notwlthsmndmg any!hing‘h' el !0 ihc :onlrary, tf(i) lhe Sc!!cr
fails to séll-and deliver the entire Confract Quanmy (hut does sel] and deli
ceriain. Dcllvary Pointand. such. failure-is not the result of Buyer § snahlhly fo. purchase drid, réceive, and Gy !he trahsaclions at-such
Delivery ant have varyitig Confract Prices, the ContragtQuantity that is s01d and delivirgd au such Dellv’ery Paint ghall be allocated
accordifig 16 the Tollowing ofder of prigrity:(1) first 1o the: transaction(s): with 3 Fixed Price (as defined in Section.3:5) from.lowest
Fixed Price 10 highest Fixed Price,.and (Z):any remaining Contract Quantity shall thcn be al!o:a!cd to the: transaction(s) that do not
comain FEixed Prite from Jowest Contract:Price | in such transactions to highest Contract Price’in such transaciions,

Section 10 Financial Kesponsibility

e ;hmipamgmph uf Sccxlon 03

Early Terminaiion Damiges Apply™

RAP-H 1.77.07




hzll, also aggrega!e 1hc, :cosl5 -thatdheNon=Defaulting Party incurs in liquidating ang accelgrating each
.-afising fram dhe. cante]lnhon and termination of each Terminated
r s:mllar trnnsncnun costs-and expcnses ;casonabiy mcurred by (hc Nnn-

Kefs (é.2. hmkcra.gc fags, of oifier §ich B
i movmg the replatemet Gas.to of frof g ok, and 1e
il!lgaiwn ‘tosis incurred in, connection with cn?orcmg its. fights. under 'lhlS Ag‘reement (callectwe]y “Casls
due-tii:the Non-Defauhmg, Panty.

"} ‘arid such Coste shall e

Delete: ihe: words, *and withput. prior-Notice 1o the: Defauling: Party™ine tht_:'5_;;c_'njl;lfsg;n!eﬁc;e_'-‘.‘df:?-S'l;éﬁpr_:"jiﬁ;ﬁ_}i«‘-@;h;r Agreements. .
Seluﬂ's Applyls

Delete: cvnrﬂhmg after the (i) in the second scmcncc of Sedion 10.3.2; "Other Agretiments Sctoffs App]y" and:teplace with the:
_l'ol[nv.;ng "(n) any:Net-Selticrent Afvaunl, ,payabie to- lhe Defaultibg Party; ag'\:nst amy- amoum(s) piyable in Dollars-or any osher
curvency by the D::t'au]%mg Party to the Nos: :Defaulting: Party andfor.jis Afliliates vnder-any ofher agrecmedt or armngemcnl berween
(hé Defaulting Pari}' and “the. Non~Dcfaultmg Party andlor iis Affilistes. ‘The oblgations: of the-Nen- -Defaulting Party, the Non-
Defauilmg Party's Aﬁ'ltatcs, and {he Dcfaullm'g Faity:inder this Contfact-or otherwise.in respeel of such amounts shajl 'be.deemed
satisfed and dis¢hargied to the extent of any suth: seaff, Forihis: PUrpPOSE, th: ;amounts subject:lo” the set-offmay be converted-at the.
ap_phcab[c prcvanmg exchange rateinto US Dollars by; the Non~Dcf‘auIttng Pany: The Nﬂn-Defaultmg Party will give the
Defaulting Farty Notice-of'any setofft ufﬁ:cscé aunder: this-séetioh prmnded -that.fdifure To give. such riotice shall not affect the validity
of the-set-ofF thmg in this paragmph shalE Be.deemed to-ciéate ¢ charge or dihemsteurity interest, The. rights provided by this
Section are-in addition io and not i, l:muatmn gfany:ather might-or remec!y (mcludmg ay:righ- to set-off, counterclaim, or.ofherwise
wifhihold paymenl) 1o which a party may be entitled (Whe:he: by operation of law, contrac} or othnrwwe) “Affiliale™ means, in
relation to any party, 2ny-entity controlizd, chrcct!y or indifecily, by.sach paity, any entity it ‘controls, diréctly or indiréctly,.such
party or any entity directly or indiréctly ynder cormurian cortrol With:such party: Eor this porpdse, * cnmrol" ofany cnmy or pefson
means ownership of a majority of thi voting.power ol the entity.or person, “Sel-olT" ds.used herein means sel-aff, offset, combination
of accounts, nghl of retention or \vﬁhhoid;ng .or simifar-right or requirement;to which the Non~Defaultmg Pany is e:phtlccl or.subject
‘to (whether ansmg under this Contract, anather contract, apphcabic Taw or. otherwise) ihai'is: cxerciscd by, or ifnpaséd on, thie Non-
chaulimg ?arly g

Dcfctc Secnon lO-S'm its entirety g and faptace_wnh lha:i’ollnvnng__
C

-nn{ Bare assert Athe apphcablhly uf 1he prewsm
party agrees that; for sny Gas acluzﬂiy consumed {rather-than rcsnld) by-suchip }
distibelionuiiiity forsuch party isthe Provider “SfTAE1 FeSErL AR Can Supply “Sheh p:my §°Gas Eoisitniption. necds

Section 14. Miscellaneous

Add the following os Section 14.12:
This Coniractshali be considered for-all purposes as.prepared throwgh the joint eforts of the parties and shall not be construed against
one parly or the othier as a result of the manner in which this Contract was negotiated, prepared, dralled or executed.

Add the following as Section 14,13 ’

“If any-dndex sed :o detérmine the. pnce ander-a. transaction ceasés 1o be avhilable, the partiés dgree to prompily negotiate diva good
fzith ‘basis a mutually-satisfactory altéfiate: price.or Teféreiice pubhcat:on to'take effectasof the date the prior index is unavailable. If
the: :parties-cannot agree on an allemanvc price or. mfcrence pubhcatmn within thmy {36): days of the index ccasmg ta be available,
then the-parties. shall refer the matter o bmdmg arbitraiion, Aibitation shall be. govemed by the Federal Arbitration Act {9 U.5.C.

Section I, et'seq, Yand conducted in sccordanice’ wﬂh {he-Commercial Arbifration Rules 6ftHhe American Arbitration Association.

Add the foliowing as Section 14.14:

Each party will be deemed 1o represent to the other pasty cach time a transaction is-entered into that: (2) it is acung for its bwn
account, and it has made its ewn independent decisions to triter that transaction and as to whether that transaction is apfiropriate or
proper for it-based upon its own judgment ond upon advice from such adyisors bs it ‘has.decmed necessary; {b) it is:ngt rélying on ony
comtmunication (written or oral) of the other party,as investment advice or-as a.recommendation'ta enter-inta that-fransaction; it being
understood that information-and cxplannnons related-to the:terms and conditions of a transaction shall nat be:considered investment
advice.or a recommendation to enter jnte-that transaction; {&) no communitation {wrillen or- oral) received from the offier pany shall.
be.dtemed to'be oy assurance oF guaranlee as'to the. expeeted.results of {hat transaction; {d) itis capable of assessmg thé igrits.and
understanding.{on its owm behall or thiough: mdependem prof'essmual advice), #nd understindsand, accepls; the terms, cnndmuns and
risks.of that transaction; {e) it is capnblu of assummg, and agsumes; the risks of lhat transagtion; and {f) the- othcr party is pot: acting as
adl ducmry fm, aran advisor to, it in respect of Iha! !ransacuon
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_ General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1. - PURPOSE AND PROGEDURES

1.1 These General Terms and Conditions are intended to- faciliiate purchase. and sale fransactions of Gas on a Fimn of
Initerruptible basis. "Buyer” refers to the parly receiving Gas and "Séller" refers to Ihe parly deiivering Gas. The enlre agreement

_bétweén the-paities shall be the Contract as defined in Seclion 2.7,

The parlies have selected either the *Gral Transaction Procedure” or the "Writlen Transaction Procedure” as indicated on the
Base Contract

Oral Transaction Procedure:

1,2,  The paries.will use:the following Transaction Confirmalion procédure. Any Gés- purchise.and sale lransaction may, be
gffectiated i @n £DI transmission or téléphone conversation with the offér dnd 2cceptante; constituting the:agreement:of {he-pariies.
The parties shall be'legally Baund from the time they so-agree to transaction terms and may-each rely thereon, Any such-transaction
shall be considered:a “wriling™ and 1o have been *signed”. Notwilhistanding the fofegoing sentence; the parties ggree that -Confimiing
"Party shalt; and 1hé- offier parly may, confirn a teléphionic transaciion -by sending, the olfigr party a Transactibh Corfirmation by
‘fadsifnile, EDI or mutially agreeable electronic means within lhree Business Days of a-lransaclion covered by this Seclion 1.2 {Oral
Transsclion Procedure) provided that the failure to send a Transaction Caonfirmation shall not invaiidate- the oral agreement of the
parlies. Confirming Parly adopts its confirming letierhead, -or the fike, as its signature on any Transaclion Conlirmation as the
identificalion and authentication of Confirming Parly. If the Transaction Confirmation contains any provisions olher than thase relaling
to the commercial lerms of the transaclion (ie., price, quantily, performance obligation, delivery poinl, period of delivery andfor
transportation condifions), which modify or supplement the Base: Contract or General Terms and Conditions of this Coniradl (e.g.,
artilration or additional represéntations and warranties), Such provisions shall not be deermed to be accepted pursuan! lo Seclion 1.3
but must-be expressly agreed-to by bolh parties; provided that the Toregoing shail not invalidale any transaction agreed lo by the
parties. ) -

“Written Transaction Procédure:

1,2, The pattiss.vil us

he-following Transaction Canfirmation procédure. Shiduld the' parties eome to af agreement regarding a
Gas puichase and:sale fransaction for a particular Delivery Period; the' Configfning, Party shall, and the other party may, record that
agteeriignt 'ofi 4 Trénsaction. Confirmation:and communicate such Transaciion Confirmalion by facsimile, EDI or mulually agréeable
electroriic means, 1o the-olher party, by the close of the Business Day. following the.date of agreemént. The parties atknowledge that
thelr agreement will not be binding uniil the exchiarige of rionconflicting Transaction Genfirmations or the passage of the Confim
Deadline withoul objéction from the receiving party, as provided in Section 1.3

1.3, if a sending party's Transaclion Cénfirmalion is materially different from lhe receiving party's understanding of the agreement referred
10.In Section1.2; such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable elecironic means.by the Confirm -
Deadline, unless stich tecelving party has previously senta Transaciion Confirnation o the sending parly.. The failure of the receiving party 1o-
so nolify 1. séndifig pary h wriling by the Confirm Deadiine constitutes the: Teceiving, party's agreement to fhe fesms of lhe transaclion
described in the sending party's. Transaction Conlfirmation, {fthere are any matenal différences between fimely senf Transaction Confirnalions
goveming the'same franisaciion, thén neitner Transaction Confimiation shall be Biiding uniil or vhleéss:such diffefencesare resolved including'
ihie:Use, of hiy evidencathat cleart resolve’s the difiefénces!in the Transacton-Confirnations: In the event:of a.conflict among: e terms of
{iy:a biriding Transactiin Confirmativ, pursuant lo Section 1.2, ) e oral agreement of the parlies which may be-evidericed by a recorded
conversalion, where iie parties. have selected the. Oral Transaction’ Procedure of the Base Gdrtract, (i)the Base Conlract-dnd @v) Lhese
‘General Térms and Condilishs, the tenms, oFhedocumgtits shall governiin the priority, listed in this:sentence.

1.4,  The paities agree that each party may slecironically record all-telephione cenversaiions with respectto-this Contrad between.their
respective employees, without any special or further notice o the olher party, Each party shall abtain.any necagsary éonsent of ils agents and
employees o such recording, Where the parties have selected the Oral Transattion Procedure in Section 1.2 of {he Base Contract, the
parties agree not o contest lhe validity or enforceability of lelephonic recordings enlered inlo in accordance wilh the requirements of this Base
Contract. However, nothing herein shall be construed as a waiver of any abjection 1o the admissibility of such evidence.

SECTION 2. DEFINITIONS

The termis set forth below shall have'the meaning asciibed to them below. Other terms are alse defined elsewhere in the Contract and
-shalf-have the meanings ascibed to them hersin.

2.1, “"Allemative Darnages” shall mean such damages, expressed in daliars.or doilars per MMBIu, as the parties shall agree upon in the
Transaction Confirmation, in the event either Sefler or Buyer falls to perform'a Firm obligation to defiver Gas in the case of Seffer or to recelve Gas
in the ease of Bivar,

2.2.  *Bass‘Conlict’ shall mean.a contratt execitad by the parfies that incorporates these General Terrns and Condilions by reference; that
specifies (heidgreEd selettions of provisions contained herein; and that sels forth other information required herein and-any Special Provisions and
adiéendurii{s) asidenliied on pags one, -

2.3, "Brilish Ihenmal unit' or "Bi” shall mean the infernational BTU, which is also called the Blu (IT).
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2.4..  “Busingss Day" shall mean any.day except Saturday, Sunday or Federal Reserve Bank holidays.

2.5. “Confirm Deadline” shall mean:5:00 p.m.. n-the; Teceiving. partys {imie zone on the second Buslness Day following- the: Day a
Transatfion Confirmation fs received or, if applicable, on ihe Business Day angEd 1o-by the parlies In the 'Base Confrat; provided, i
the; Transaction Confirmation Is time stamped alter 5:00 p:m. in.the receiving party's time zone, it shall be deemed received at'the
upenmg of the fiext Business Day.

2:6.  "Confiming Party” stiall mean the. party designated in the:Base Contrict to:pregiare and forward Transaction-Confirmalions o the dther
party.
2.7. “Gonlract” shall mean the !ega!iy~btndlng re!atlonshlp established by {iythe Base Goniraci, (u) any and all binding. Transaclion

Conifirmations and {fii) where the parties have selectéd the Oral Transatiien Procedute in'Section 4.2 of the Base.Confract, -any dnd-ail
trangactions that the parties have éntered irito“through 'an EDI transmission or by: telephone but thal have not been confimmed in a
bindirig Transackion Confirmation,

2.8. "Contract Price” shall mean the amnun! expressed in U.S. Doliars per MNBtuto be pald by Buyer-to:Seller for the purchase of
Gas as agreed to by the pariies in.a {ransaction. .
2.9 “Contract Quantity" shall mean the quanlity of Gas to.be de'iivef'ed andiaken-as agreed o by the parties in & tfansaction.

2. 10 ‘Gover:Standard"; as réferred fo in ‘Section 3. 2, shall mean? that if thereds.an‘ariexcusied:faijure-lo 18Ke of defiver any qUantily
of Gasipirkuant:d this Coplagt, then the perforning parly Shidll use commercially reasdnable: s 10 (I} if Buyer is the perfdrming
‘parly, oblain Gas, (or-an altemate fuel If glected BY rang repacement Gas iS not avallable), or (i} if- Selleristhe nerfnrmmg party}
sell.Gas, in: e:!her case;-at a pricerreasondble: lhe defivery or prodictionarea;ds-applicable; consislent will 7 igtaichnt of notice
prowded by tha- nsnperformm"‘?ﬁﬁ?"ﬁ‘:‘mmemacy oiTHe Huyers Gas.consumplion peeds-or. Seller's-Gas: sales requlfements as
apphcah!e, ihie:quantiies invalved:and the.anficipated Jength.of failire, by ! tHe:nonperformiing party.

2.11.  “Credit Stpgort: Gbligatiari{s)": ‘$hall mean.any ob!igahon(s} fo provide or establish credit support for, or on behalf of, a pariy to
this Conlrac‘t such as :an irevocable standby Ee!{er of credit a margin agreemen! a prepayment, -8 security interest in"an asset, a
perfdnnance borid, guaranty, or other ‘good and ‘sufficient security of a continuing naturé.

2.12. "Day" shall mean a period of 24 consecutive hotirs, coextensive' wilth a "day” as defined by the Receiving Transparier in 3
particular ransaction.

2.13. nDe]wen,r Period” shall be the period during which- de!werses are'to be made as:agregdto by the'pariies ina transacfion,
2.14.  "Delivery Poinl{s)" shall mean suclpoint(s) as are agreed to by the parfiesin a transaiction,

2. 15. "EDI" shall mean an electronic data, lnterchange pursuanl 1o an agreement enlered-inta by ihe parties, specificaily refating to
the communication- omensacUan’Canﬁnnaﬁons under-this Contract.

2.16.  "EFP¥shall mean the purchase, : sale orrexchange-of natural Gas as the “physical sidé of an éxchange for Physical transattion
irivolving gas, fulures. contradls. EFP. sHall [ncarpom!a the meanmg and remnadies’ of "Farrn“ pru\nded that, a’'parly’s- exclse fof
ngnperformiance of s gbligations lo deliver-or. receive Ga5 Wil be. govemed by-the. rutes; of: the relevant fuiures-exchange regulated

under the: Cammodlly Exchange Acl.,

2.17.  “Fiem™ shall mean that either parly.may interrupt its performance without liability only to thé exlent that such peformance.is
preventeé for redsons of Force Majeure; provided, Fowever, that during Force: Ma;eure ibtefruplions, 1He partyihvoking Foice Mdjeure
may be respons:hfe §6r any’imbalante. Chargés as set forh in- -Section 4.3 related o ils'interruption-after the fomination is made to the
Transporter and untit the change-in defiveries and/or receipts Is confirmed by the. Transporter.

2.18. "Gas"shall mean'any mixure of hydrocarbons and noncombustible gases in a gaseous stale consisting primarily of methane.

2.19. “imba]ance Charges" shall mean any fees, penames costs or charges-(in cash or in kind} assessed by a Transporter far
faifuré to satlsfy Ahe TranSpmtefs balanca and/ar nomsnahon requirements.

2.20.  "Interruplible™ shajl mean that edher party may interrupt its perfomance at any fime for any reason, whether or not caused by
an event of Force Majeure; with ne Hability, extept such interrupling parly may be responsible for any Imbalance Charges as sel forth in
Bgclion 4.3 related fo its interruption afterthe nomination Is made lo the Transporter and until the change in deliveries.andfar receipis is
conrrmed by Tsanspo;ter .

7.74. "MMBiu shall rnean one milfion British thermal unils, which s equivalent io one dekatherm,

2.22. "Mon!h" shall ‘mean the period beginning on the first Day of the calendar month and endirg immediately priet lo the
‘comifiencement of the first Day of the next calendar mionith,

2.23. "Payment Dale” shall mean a date, as Indicaled on the Base Contract, on of before which payment is due Sefler for Gas
recelved by Buyerin the pravious Month,

2,24, "Receiving Transporler” shall mean the Transporier receiving Gas at a Delivery Poini, ar absent such receiving Transporier, -
the Transporter delivering Gas at a Delivery Paint,

2.25. “Scheduled Gas"” shall mean the quaniity of Gas. conrrrned'by Transporier{s) for movement, lransbun‘atiun or rr'lanageme'n!

2.26.  “"Spot Prce™™ as referred to-in"Section 3.2 shall mean the price.disted in-the ublicafion indicated on the-Base Contract, under
the listing applicable to the: geugraphlc localipri closest in proximity to the Delivery Puint(s or *pravided, if there is no
singte pricé’published for such lacation for stich Day; biit there is- pubnshed a range of prices, then the Spol Price shali be the average
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oi*-su;:_h_hig!jx;apd_‘lnw prices. If no price or range of prices is published for such Day, then the Spot Price shall be the average of the
_follu;.fa_ing:--@} the price (detérmined as stated above} for the first Day for which a price or range of prices is published that next precedes
the felévant Day:.did (i) the price (determined a5 ‘stated above) for the first Day for which a price-or range of prices is published that
riext foliows the relevant Day.!

2.27. "Transaclion Confirmation® shall mean a-document, simifer to the-form of Exhibit A, selling forth the terms of a transaction
formed pursuant to Seclion 1 for a parlicutar Deljvery Period:

2.28.. .;Eg'm'inagign@‘mion" shall mean the option of eitier party 1o terminate a lransaction in{he even that the:cther:party fails e perdom a
Firm_obligation'io deliver Gas in.the case of.Selier or lo receive Gasé in the tase of Buyer for. a désignated numbgr of days during a period- as
~srecified on the applicable Transaciion Confirmation,

2.29. "Transporier(s)" shall mean all Gas gathering or pipeline companies, or local. ﬁ;tribul},on companies, acling in the capaclly of‘s
transporter, ransporting Gas for Seller or Buyer upstream or downsiream, respeciively, of the:Belivery-Point pursuant to a paticular lreinsection.

SECTION.3.  PERFORMANCE OBLIGATION

3.1, | Seller agr.éEis !o;-gﬂl'f_.and. deliver, and Buyer agrees 1o receive and purchase, e Gantract Quantly for a parficular: fansaction, in
accordance with the ferms.of the Conlracl. Sales and purchases-will be on & Firn or Intemupliblebasis; @s-agreed 16 by the parlies in .3
_eansaclion.. : >l !

[ the paitiss have sélectad either the "Cover Standard" o the “Spot Price Standard” as indicated o thie-Base Contrast

‘W X - - ; Y. S .o -
3.2.  The'solEEnd eiciisve rematy. of thespartisgin-iiieiévent of @ bredch of a Firm obligation to deliver or receive Gas shall be
recovery of the {ollowing: (i mihe event of & breach By oener on any Day{s}, paymenl by Seller to Buyer in an amount equal to the
positive difference, if any, between the purchase price paid by Buyer utilizing lhe: Cover Standard and the Cantract. Price,. adjusted for
commertially reasonable differences in transporiation cos!s o or from the Pellvery, Poinl{s), multiplied by the- difference between the
Contract Quantity and lhe gquantily actually delivered by Selfler for such Day{s);@ {#}) in:the:event:of:a breach by‘Buyer on any Day(s},
-payment by Buyer lo Sefler in the amou yal.to the-positive difference, if-any, betweeri the Conlract Price and the price raceived by

Seller.ul R Srdard for the recate of such, Gas, adiusted for comiiéécially reasonable amferences in iransportation cosls

{o- or ¥7om Ihe. Delivery POIite}, mulliplied Dy fie difference between the Gonlract Quantily and the quantily actually taken by Buyer for
such’ Day(s); -on (i) in the.event that Buyer has used commerclally reasonable efforls to replace the Gas or Seller has used
commercially reasonable: éfioils to sall the Gas i a’hird party, and-no-such. replacément of salexis-available, then the sole and
| exciusive remady:ofihg perfotning party.shall beiany-unfavoiable difference;beiween e €ontract Price and the SpokPdce adius et
for such yransportation to-the:applicable. Delvery Poini, muliphed By the difference between the Contract Quaniity -and the guantily’
actyally delivered by Seller and received by Buyer forsugh Bay(§). Imbafance Charges shall nokbe recavered under this ‘Section 3.2,
biit:Seller and/or Buyershall be responsibié fr Imbdlance Chaiges, IF any, as’provided i’ Seclion 4.3, The amount of such unfavarable
diffefente.shall bie payable five Business Days after preseniation of the: periorming:paity's-ihvoice, which shall set forth e basis upon
which:such amouptwas calculated, ’ .

3

(Spot Price 'St‘atid'ar&:)
3.2.  The sole and exclusive remedy of the parties in-the- evént of a breach-of 4 Firm obligation:to-defiver or raceive Gas shall be-
recovery of 1ie following: (7) in the &vent of a breéach by Seller on any ay(s), payment-by Seller Io, Buyer:in: an amount mqual o the-
difference between the. Confract Quantity and the actual quantity. deliveréd by:Seller"and received by Buyer for sich Day(s}, muitiplied-
bythe posifive difference, if any, obtairied by subtfacting the Contfact Piice from the ;‘:’dt?i?'ﬁééi_u)jjn (g eventiof g -breach by Buyer
on any Day(s), payment by Buyer to Seller in an amourit equal to the:differance between the ContrattQuantityand heiaciual quantily’
d.by-Selers 7 by Buyer-for stch_ Day(s), muliphied:by-the-posilive: difierence; if-any;.obtained .by:subtracting:the
ppl , e ErConiract.Pricer Imbalance: Charges shiall not be recovared undef this Setiion:3.2, but Seller andfor
Biiyershall'bg résponsible for Imbalance Charges, if any, as provided in“Section 4.3: The amount of such unfayarablie differenge:shall
bepayable five: Business Days after presentation of the perfarming parly's invoice, which shall’set forlh the basis upon which.such
amountwas calculated, - . .

3:3.  Nobwithstanding Seclion 3.2, the parlies may agree {o Alternative Damages in a Transaction-Confimmation executed in writing
by both pariies. : .

3.4.  In dddifion lo Sections 3.2 and 3.3, the parlies may provide for a Termination Qpfién in' a Transaction Canfirmation’éxecuted in
writing by Both'parliés. The. Transaclion Confirnation containing the Termination Cplion will designate the length of nonperformance
iiggenng the Termination Ciption and the procedures for exercise thereof, how damages for nonperformance will be compensated, and
juw-liquidation cosis will be calculated. :

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1.  Seller shall have the sole respansiblity for iransparting the Gas 1o the Delivery Paint(s). Buyer shall have the sle respansibifity for
lransporting the Gas from the Delivery Poinl{s).

4.2,  The parties shall coordinate lheir nomination activities, giving suficient Uma fo megt the deadlinés of the affecled Transporien(s). Each
party-shail give-the olher party timety prior Notice, suficierit fo meet the requirements of all Transporter(s) invelved in-the transaction, of the
quantilies'of Gas 1 be delivered and purchased each Day. Should eithier party-become aware that aclual defiveries al the Delivary Point{s) are
greater orlesser.than the Scheduied Gas, such party-shall promplly nolify the other party.
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4.3, The parlies shail use commercidlly reasonsble: efforts;jo avgld imposition of:any Imbalance Charges. I Buyer-or-Sefler receives an
Invoice from:a Transporter that includes imbalance Charges,. the. pasfies:shall:dek welfas e tausé of sugh imbalance
Chaiges.. If the Imibalance Charges wére indurred-as & fesult of Bisjer’s receiptafquantties of Gas greater {hih-or tess:than the Schigduled Gas,
thén Buyar shall paifor such Imbalance Cherges or reimburseSelter for such mbalance Charges paid by Sefler. If therImbalance Charges were:
incurrad as a resull'of Seler's delivery of quantiies of Gas:greater than or'less than the Schedoled Gas, then Seller-$hall pay for such Inibalance
Charges or reimburse Buyer for such Inbalance Chiarges-paid by Buyer. ' :
SECTION 5.  QUALITY AND MEASUREMENT

All Gas gelivered by Seller shall meet the. préssure, quality -and heat conient requirerménits.of the ‘Receiving Transparler. The unil of quantity
messtirefnient for piifposés of this Contract shill.bé ong MMBlu‘dry. Méasurement of Gas quantities hereunder shill be in accordance with the
eslabished pmogedures ofthe Receiving Transporter.

SECTION 6.  TAXES

The parties have selected either “Buyer Pays At ard After Delivery: Pojit" or "Seller Pays Before and At Delivery:Point” as indicated
_onrihe,Easﬁe_-Cunlmct . .

Eﬂ_yerﬁavs.’m and After-Delivery Pdinit: . :

Sellershall pay or cause:lo be paid all taxes, fees, levie$, penallies, licgnses-or chiarges’impased by any-govemmeiit suthority (Taxes") an or
wilh respedt o the Gas prior (o the Deiivery Poiny(s). . Buygr shall pay 0r ‘Caiise 10°be: paid all Taxes on or with resped lo the Gas at-the
Délivery Poinl(s) End all Taxes after the Delivery Poin(s), 1f:a:party s required to-remit of pay Taxes thatare the other party's responsibiity.
| hereunder, the party responsible-for. such Taxes shall promptly reifmburse he- aity forsuct Taxes.. Ay party enlified to én exernplion
from-any.such Taxes or charges shall fumnish the olhaf parlyany netessaly:dotarmsntating therdof, '

Seller Pays Before:and At Delivery Paint:

‘Bellér shall pay orcause fo be paid all taxes; fees, levies, penallies, licenses ortharge: imposed:by-any govemment authority €T axes’y onor
with respect lo/the'Gas prior ta the Delivery Poini(s):andali Taxes:at the Delivery Poini(s); Buye iI'pay‘or catige 1o’k paid al Taxes on of
wilh ‘Tespect to the Gas after the Delivery Point(s).- IF a paity is red-to: remi . Takes thal: are 1hé Blhar parly's responisibiity
héraurider, the parly, responsible for suth Taxgs' shall promplly feinibiirss the olher parly for such Taxes. Any-party enliizd to an exemplion
fiom any sueh Taxés or charges shall fumish the dlher parly any necessary documentation thereof.,

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.4, . Séiier shall jnvoice: Buyer for Gas delivered and recelved in tHe preceding Mgnih and for any olher applicable chamges, praviding
‘supperting dotuinentalion accéptable in induslry praciiceto supportIha.amount chargeil.. If the aclual quantity delivered is not known by the billing
date, billing:will. be: prepared based or the quantily of Scheduled Gas. The invoiced quanlity will then be adjusted lo the aclual quantity on the
following Morih's bifling or'as socon thereafieras ad%lal'dargv;fyi:irc'ahﬁaﬁon-isfamilab!e.

7:2.  Buyershal remil the amount due under Secliti 7A.in'the mariner.specified in the Base Contrad, in Immediately availsbie funds, on or
before the-1alér of the Paymant Datecor 10 Days alter facipt of 1he ‘invoice: by Buyer; provided thal if the Payment Date is not a Business Day,
payment:is dus onthe next-Business Day foliowing that:date: .In.le event.any, payments:are due.Buyer hereunder, payinent fo Buyer shalt be
made in accordancewith this Section 72 :

7.3 In The-even! payments become due puisbani‘to Sections 3.2 jor 3.3, the performing party-may submit an invoice to the

nonpérforimiing parly for an acceleraled payment selling:forth thie basis upon which {hie invoiced amountwas cafculaled, Payment from

the nonperforming. parly wilt be due five Business Days afler receipt of invoice.

7.4, if the invoiced party; in good failh, disputes Ihe amount of any.su_dliin_\tpic‘:e‘or any parl thereof, such invoiced party will pay such amount
as il concedes io bz camedt; provided, hawever, i the invoiced pary dispules the.amiount due, # must providé suppoiling decimentation
accaptable-in iridustry praciice to supporl the amount:paid or dispuled. In the event lhe parties-are. unable fo resolve such dispule, either parly
may pursue any remedy available at faw-or'in equily to enforce s fights pursuant to.this Sgction, :

7.5.  Ifthe invoiced party fafls1a remii the full amount payable when due, interest.on'the unpaid portion shall accrue from the dale due unitithe
date of payment a! a rale equal lo the jower of {) lhe ihen:effective prime rate-of-irterest published urider *Money Rales” by The Wall Stresl’
Joumnal, plus.twb percent per annum; or (i) the maximurh applicablelawfilinterestrate. ’

7:6.  Atartyshall have the right, &t fls Gwn sxpense, Upon redscnable. Notice'zni at reasonzble imes; o, examine and. audt and lo obtain
copies of the Telavant portian of the books, records, arid {élephone recardings of the olher party only.to the exltenl reasonzbly necessary to-verify
the.accuracy of any sfatement, charge, payment, or-comptitalicn made under’ g Conlract. This righitto-examine, audit, and 1 oblain copieg.shall

not be availabie with respect to proprietary infoimation not diiecly Televantto trafsations ufidef this Contract, All invaices, and bilings shiall be
condlusively, prestiméd final arid dccurste’ and all dssacated claims for underor overpayments:shall be deemed waived unless such invoices or
hifirigs are:objected to in writing, with adequats explanation and/or documentation; within two years after the Monlhi of Gas delivery. All selroactive
adjustments under Section 7 shalf be paid in‘full by the'party ewing paymentwithin 30 Days.of Notite and substantiation of such inaccuracy.
7.7. Untess. the parties have elecled on the Base Contracl not to make this Section 7.7 afiplicable io (his Conlracl, the parlies shall net
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall
make a single payment of the net amount to the gther party in ‘accordance with Section 7; provided that no payment required to be
made pursuant to he lemms of any Credit Support: Qbligation or pursuant to Section 7.3 shall be subject to netting under this Section, it
the parlies have execuled a separate netling agreemertt, the terms and conditions thereln shall prevail to Ihe extent inconsistent
herewith, ’
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY

81.  Unlessiotherwise, specifically. agreed, title 1o the' Gas;shall pass from Seller to Buyer al the Delivery Point(s). Seller shall have

responsibility for-and assume: any liabllity with respect'to the Gag pror lo iis delivery lo Buyer at tha specified Delivery Poin(s). Buyer

Shéi”fha\'%'féS_r_!_di'!ﬁE__fJili_tyj r end-any fiability With fespect lo;said Gas afterits delivery 1o Buyer at the Delivery Point{s).

B2,  Selier varrants {hat'il wilf haveithe right fo-conviy.and will transfer gidd and mércharable fitle to all Gés-sold hereunder and
dréd. By, il-to: Buyer, frée and dledrof 3l lliens, encumbrances, and claiims, EXCEFT AS PROVIDED. IN THIS SEGTION B.2 AND IN

SECTION 948, ALL OTHER WARRANTIES, EXPRESS OR [MPLIED] INCLUDING. ANY WARRANTY -OF MERCHANTABILITY OR OF
EITNESS FORANY PARTICULAR PURPOSE, ARE DISCEAIMED. _

8.3.  Seller agrees fp indemnify Buyer.and'save it harmless irom all lossgs, Habilities.of ‘claims including reasonable aliomeys’ fees
and cosf{s of coufl ("Claims"); from any.and ali;persors; arising flom or-out-of claitns of title; perscnal ihjury of properly démage from
said.Gas. or other chargés-thereon which attach hefate-file passes to Buyer. Buyer agrees-lo indemnify Selier-and save it hammless from
all Claims, from any.and‘all persons, arising from or.oul of elaims regarding payment, personal injury of praperty dantage from said Gas ar other
chiarges thereon:which altach after lille fasses'to Buyer. '

8:4:  ‘Nowithstanding fhe olfiér provisions of Ihis Saction 8; &5 betvieen Sellér shd Buyer:Seller will be liable'for all-Claims 16 trejextent that
such arise: fiorm Ihe falllre of.Gas.»del,ivergdby_'Seiier:%o‘rﬂeet,ﬂje-qu_eiﬁly requirements ef:Sagtion 5.

SECTION'G.  NOTICES

.1, All Trén‘:éac:’tion_Cdnﬁnnéﬂcins,j, invdices, payments and:pther communicatidns: madé pursuant to the Base Coritfact {"Notices")
shalt.be mada-lo tHe addresses specified in writing by.the respective parlies from time-la ime.

3.2.  All Notices required hereunder ‘may bg_a-_seﬁt-ﬁy;-{é;sfmi%ewpf, mutually :acceptable electronic means, a nationally recognized
overnight couner service, first class majil.or hand defivered.

9.3. - Nolice-shall be.given-when received on a Business Day by ihe addressee; In ihe absence of proof of the dclual receipt date,
the. following' fresumptions will apply. Nofices ‘sent by facsimile- shall tié deemed to havé been received upon the sending party's
receipl-6f its, losimile miachine's - canfifmation of sticgessfl t{ansmissian. . if the day on which such faceimile is received is nol a
Bugidess.Day.oris after five p.m, on.a Business Day, {hen:such, facsimile shali be deemed to have been received on the next following
Business Day. Nofice by overfiight mail of Courie

2 ! Guriérshall be deemed to have been reciived on the next Business Day afier it was sent or
such gailigr time. as is confirmed. by fhe récgiving garly. Nolice via first'class mail shall be considered delivered live Business Days
aftermailing. '

SECTION 10. FINANCIAL RESPONSIBILITY

10.1. i either party (X"} has. reasciablé groonds for insecurity Tegarding thé pefformance of any. abligation under this Contract
{whether. ornot then ‘due) by the olher parfy (¥7 (including,, without. limilation, the occurrence of 'a malerjal change in the
creditworthiness.-of Y), X may demand Adequale Assurante-of Perfoimance. “Adequate Assurante of- Perfoimance” shall mean
sufficient securily inthe form, ambunt and for ihie.terin reasofiably acceptable to X, iricluding; but not. limited {0, a-standby irfevocable
letter of credit, a prepayment, a secority Intersst In an asset or a performance bond or guaranty' {including, the issuer of any such
security).

10.2.  In.the event (each an "Evenl.of Defaul’):eitherparty (the "Defauiting Parly”} or its guardntor shallz:{f) make.an assignment or
anygeneral’ arrangemenit for the benefil of credilofs;-() file: 3 pelition or gtherwise. cornmeiice, aullicrize; o dcquissce in-the
commencementofa proceeding oF case under any.barikruptoy oF simitar law ditors.or haye such pelition fled or
procesding commenced:against it; {iiij otherwise-become baii X ced); (iV):5e unableto.pay its debls’as
thiey fail due} (V) havé a recélvér, provisional fiquidatas, conse olRer simiak-official:appomted wiili réspect fo

‘eustodian, friste

it oF substaritially &l of its-assets; (vi)ail to perfdrn ‘any obligation 10 the other party ‘with respect lo any Credit Suppor Obligalions
relating-to'the Contract; {vif) fail to give Adequale Assurance of Performarice;under-Section 10.1: willin 48 Tobrs bul at.least one

+ g L L AR

Business Day of &:wilien réquest by tHe'other paty; or-(Vili) not Tiave paid.ahy amount due:He: othet paity Hereunder ondr before the
second Busingss Day following wiitten Noliceithat.such payment Is due; e the‘other parly. {the *Non:Defaulling Party") shall have the
fght,.at its sole efection, io immediately withhoit-andfor suspend deliveries or payments upon Nofice and/or {o-lenmiinate-and tiquidate
the transactions under the Conitraci, in the manner provided in Section 10.3, in addition to any and all other remiedies available
hereunder, ’ ’

10.3.  if an Event of Default has oceurred and is coritinuing, the:NgTi-Defaulting‘Party-shall hiave the right; by Nolice 1o the. Defaulling
Party, to-dedighate’d Day, riogarlierthan the: Day:such Notice Is:given and no Ialerinan X - ‘ oliite s given, as an-early
termination: dale-{the:tEadly - ermination. Date™) for the Hiqui Anon-ano-lammination pursuant lo Section 10.3:140f all transactions under
(he "CBMraCL each A Termnated - rensacion.” On the: Early Tenmination Date, all transactions will terminate, other than those
transactioris, if any, that may nof be. kiquidated and terminated under applicable law or that are, In the reasonable opinion of the Non-
Defauiling’ Party, commercially impracticabls o liquidate and terminata {*Excluded Transactions”), which Excluded Transaciions must
be liquidated and terminaled as sogn thereafter as is reasonatly practicable; and upon termilnation-shall be a Terminated Transaction
and be valuéd consistentwith Section 10.3.1 bélow. With réspectto each Excluded Transaction, its actuat termination date shall be the
Early Tenninalion Date-férjpurposes of Section 1.3.1.
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The parties have selected either "Early Termination Damages Apply” or “Early Termnination Damages Do Not Apply” as
indicated on the Base Contrac!,

Early-Termination.Damages:Anply:

10.3.1, As of the Early Term

tion Dale, the Non-Defaulling Pary shall deferrnifie; in goed faith .dnd-in a commercially

reasonable manter, (i} the amounléowed (whether or not:then duej by each parly with respact to all Gas delivered ang recelved
between the parties under Terminated Transactions 4nd Excluded Transaclions.on g ifofe the Early Tecmingtion Date and alt other

applicable charges relating to.such deliveries and receipts (inciuding without limitation‘any amaiunis owed:under Seation’3.2), for which
payienthas not yet Been made by the party that awes such payment under this Conlract:and (i)thesMarketValueyas: defined below

.of-gach: Terminated: Transactioni The Nen-DefaulliigParty-ishall (x) iquidate and accelerate each Teiminated Transaction at its
‘Market Value; 5o that €ach amotint.équal jo the di e bétween such Marke! Value and the Coilrag Value, as defined befow, of

§tich Termindled Transaction(s) shall be due to the Buyer under the Terminaled Transaclion(s) if such Market Value exceeds the
Contract Value-and 10 the Seller if the opposile-is the case; and {y) where appropriale, discount each amount then due under clause
{x):above o present valie in a commerciaily reasonable manner as of the Early Termination Date (lo take account of the period
betwsan. the dale of fiquidation. and the 'date on which such amount would have olherwise been due pursuant to the relevani
‘Terminated Transactions), :

For purposes of this Section 10.3.1, “Gontract=Valus™Tieans the amount of Gas remaining io be delivered or purchased under a
transattion rmulliplied by the Conlrac! Price, and "Market-Valuel.means the amounl of Gas remaining.fo be delivered.or purchased
under a. 1ra‘nsa‘i;ﬁ_oﬂ'=mul!_iplied;byllhe‘-'maﬂcet—‘pﬁ_‘cé’féai'-':s"s'irﬁi_!ér'!i‘_éi'_‘i's'acﬁéiﬁ al the Delivery Poin{ determined by the Non-Defaulting Party
in a commercially. reasonable marner. To ascertain the Market Value, the Non-Defaulling Party may consider, among other

“valualions, any or all 8f the s&tifément prices of NYMEX Gas fulures coniracls, quotations from jeading dealers in energy swap

chilfdcts or physical gas trading markets, similar sales or purchases and any other bona fide third-party offers, all adjusled for the
fenglh of the jerm and differences In iransporiation costs, A party-shall'not be required to enter inlo a:replacement transaction(s) in
order 1o del@rimine the Market Valiie. Any extension(s) of the term of @ transaction to which parties are riot bound'as of the Early
Termination ‘Date {ncluding but not fimied to “evergreen provisions®) shall net be considered in detérmining Gontract Values and
Markel Values Forthg avoidance of doubt, any option pursuant to which one party has the-righl to extend the-term of a transaclion
shall be considered in.determining Contract Values and Market Valués, The rate of interest used in calcufating net present value. shail

. be déteriningd by the Non-Defaulting Pary in & commercizally reasonzble rhanner,

Early Terminaticit Damages Do Not Apply:

e

10,34, As of the.Eaily Termination Date, the Non:Defaulting Pary, shall deterniing; in good faith and in a.commercially
reasonable.manner, the amount owed (whelher or not then due} by each party with respect to all Gas defiveréd and received between
the paities under Terriinated Transactions and Excluded Transactions 'on and 'before the Eary Termination Date and alt othey
appliéable:charges relaling-to such delivefies and receipls (including without limitalion dny amounts owed undet-Section 3.2y, for-which
payment hasnolyel been made:by the party that ovies such.paymentunder this Conlract,

The parties have selected either “Other Agreement Setofis.Apply” or “Other.Agreement Setoffs'Do Nat Apply" as indicated

1_an the Base Contract.

‘Dther Agreement Setoffs Anply:

10:3.2. The Non-Defaulling Party shall ne! or aggregate, as appropriate, any.and all amounts owing between the parties under
Section 10.3.1, so {hat &l Such amountis are netted or aggregated lo a single liguidaled amount payable by one pariy to the olher {he
"Net Seltlement Amount’). At its sole option and without prior Nofice to the Defauiting Party, the Men-Defauiting Parly may seloff ()
any Net Settfement Amount owed lo the Non-Defaulting Party against any margin or other collaleral held by it in conneclion wilh any
Credit Suppori Obligation refating 1o the Contract; or (i) any Net Selflement Amount payable lo the Defaulting Parly against any
amount(s) payable by the Defaulling Parly lo the Non-Defauiting Party under any other agreement or arrangement between ‘lhe
pariles.

Other:Agreement Setoffs Do NotApply: .

10.3.2. The 'Nor-Defaulting Parly shall net or-aggregale, 2s appropriate, any and afi amounts. owing between he parties under
Section 10:3.1, 5o that all such amounts are netied or aggregated o a single liquidated amount payable by one party to the other (the
“Net Setifement Amount™. Al its sole option and without prior Notice to the Dafauiling Parly, the Non-Defauiting Parly may seloff any
Net Sefilement Amount owed to the Non-Defaulting Party against any margin or other coltateral held by it In connection with any Credit
Supgort-Obligation relating to the Conlract,

10.3.3. If any oBligation that is to be included in any nelting, aggregation or setoff pursuant to Section 10.3.2 |s unasceriained,
the Non-Defaulting Pary may in good faith estimate that obfigalion and net, apgregate or seloff, as applicable, Ih respect af the

-estimate,.subject to the: Non:Defaulting Party accounting to the Defaulling Party when ihe ebligation is ascerlained. Any amount not

then dug which is Included in any netiing, aggregation or setoff pursuant to Section 10,3:2'shall be discounted o net present value in
commercially reasonable manner determined by the Nen-Defaulting Party,

10,4,  As soon as practicable after a liguidation, Nelice shall be given by the Non-Defaulting Party to-the Defauiling Party of the Net
Settlement Amgunt, and whether the Nel Setllement Amount is due'to or due from the Non-Defaulting Parly, The Notice shall include a
writlen statemant explaining jn reasonable detail the calcutation of such amount, provided that failure to give such Notice shall not &ffect
ihe validity or enforceability of thia liquidation or give rise to any claim by the Defaulling Party against the Non-Defaulting Party. The Net
Sefilemient. Amount shall be pald by the close of business on the second Business’ Day {ollowing such Nolice, which date shall not be
earier.lhan Ihe Early Termination Date. Interest on any unpaid portion of the Net Setllement Amaunt shall accrua from Lhe date due unti the
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date; of p:élyr‘rie_n_!:'al a-rale-equal to he lower of (i) thie harreflective prime rate of interest published under *Money. Rates™ by The Wali & =t

Joumal,plus twa percerit per arinum; or (i) the maximurh applicable lawful jnterest rate. i

‘IGS The parties agree that the tansactions heréunder consiitite a "forward coniract” within the meaning of the United Stales

Barikruptcy Code and that Buyer-and Seiler are each "forward contract merchants™ Within the meaning. of the Unifed States Bankruntsy

‘Codg.

The, Non-Defaulting Party's remedies under-this Section 10-are the sole and exclusive remedies of the Non-Defaulting Pary
Ifi respect 10 the occurrence of any Early Termination Date. Each party reserves fo ilself all olher rights; setafis, counterclaims and

-other deferises that it is or may be entilled to ansing from.the Contracl. ) ‘

10:7. “With fespect to'this Seciion 10, if the parties have-execited a separale fieting agreement wilhi-close-out netling provisions,
theterms ahd condifions therein shall prevail 1o the extent Ingonsisient herewith,

SECTION 11. FORCE MAJEURE

‘11.1.  Excepl-wilh.regard-to a pary's obligation to make paymeiit(s) due under'Seclion 7, Section 104, afid: Imbalance Charges under
-Seglion.4, paither parly shall.be liable to the otheror failursta perform a Fim:obligation, to-the: extent such failure was caused by Force
Majeure. The lefm: "Force Majeure" as employed herein means :any catse: nol feasariably .within Ine. control of the parly .claiming
-sugpenslon, as further defined in-Section 11.2. - '
11,2,  Force'Majeure: shall include, but not be fimited to; he.following: (i}-physical-événts:suchias acls of Goi
earihquakes, firés, Stoims &r storm warings, such as. huricangs, which result inevacuation:of the aff
explosions, breakage: or-accident or necessity of repaifs:to machinery of equipment.or laled-e
an entire geographic region, such as low temperalures which tause freezing orifaillife ofwells o i pipe; (i) inteffuption:Rd/or
curlailment of Firm transpoftation andfor storage: by Trafisporters; {iv) acls ofofhers such as strikes, Jockouts: or other indusirial
disturbances, riots, sabolage, insurrections or wars; and (v) goyermentzl aclions suchas necessily for- compliahce. with any cour
order, law, stalute; ordinance, regulation, or policy having the effect of law promulyated by agovemmental duthorily having jurisdiction.
Seller-arid Buyer shiall make reasonable efforis to-avbid fHie adverse impacts of ‘a Farée Majeure-and 1o resolve thie eveni or. dcourrence
oncg it has occurred In erder to resume performance. . )

11.3.  Neither pariy shali be entitted to the-benelil of:the provisions of Force Majeure {o the extent performance is affecled by:anyor
alt of the following, circumstances: (i) the curiailment of interriptible or secondary Fim transpofiation uhless prirary,. in-path, Firm ©
iransportation is: glse cuniailed; (i) the parly dlaiiming, excuse-fallgd fo remedy the condition :and 1o resuiné the performance of such
eovenants or obligalions with reasonablé.dispaleh; or. (il eonomic. hardship;{o-inciude, without imitatian, Seller's ahilify-to sel.Gas:at a

higher oramore:advantageousprice than the Goniract Price; Buyers ability:to.purchase Gas af a'lower of more advaniageous price than the:

e ' -

GContract Price, or a.regulatory agency disallowirig, in whicle orin part, the-pass hrouigh of cosis resulting from this Agreemant; (i) the loss:of.
rkal(8) of Buysrsinabiliiy 16 Use or resell Gas.pufchased hiereunider, except; in elitief case, as provided inSeclion 11.2; 07 () the
Seller's gas.supply or depletion ofreserves; except, in either case, as provided in-Section. 11:2.. Tha pary claiming Force

Majeure-shall not-be:excused from iis responsibility-for imbalanse Charges.
11.4.  Nepwithstanding -anylhing to the contrary herein, the parties agred ihat e setiliémient of stikes, lockouts of other industrial
- disturbances shall be-within the sole discretion of {he parly.experiencifig such disturbanca,

11.5. The pary-whose performance is prevented by Force Majeure must provide” Natice 16 the-other parly. Initial Notice may be
given orally; however, writen Notice with reasonably full particulars of the even! or ocoumence is. required @y soon-as reasonably possible.
Upon. providing written Nollce of Force Majeure to the other paity, e affected party will be-refieved-of its obligation, froi the .onset of the

Force Majaure-event, to make or accept delivery of Gas, as'applicable, 10'the extent andfor the duration of Force:Majeure, and neither party
shali be deemed lo have fafled in such obligations to the other during'such oceurrence of gvent.

11,6, Nobsilhstanding Sections 1.2 and 14.3, the paitics may agree to altemalive Force: Majelre provisions fha Transaction
Confirmation.executed in wiiling by both parties, '

SECTION 12.. TERM. _

This Gontraict may be terminated on 30 Day's wiiien Nolice, but shall réfndin In eFect uniiithe expiralion o lhe latest Delivery Fieiiod of any
transaclion{s). The sights of er party pursiant 10 Seriion 7.6 and .Seclion “,-The obfigalionsT0 make paymenl hereunger, an ‘the
ase Contract of any lransaction.

nbligalionfof either party to'indemnify the other, pursuant hereto shali survive the tenﬁ?héﬁdn.dﬂﬁgfé

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES'1S. PROVIDED, SUCH EXPRESS
REMEDY-OR MEASURE OF DAMAGES SHALL BE THE SCOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY HEREUNDER SHALL

BE LIMITED AS SET FORTH IN'SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR N EQUITY AREWAIVED. IF
NO'REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED M TN A TRANSACTION, A PARTY'S LIABILITTY SHALL
BE LIMITER-TO DIRECT. ACTUAL DAMAGES GNLY. SUGH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND. ALL OTHER REMEDIES OR DAWMAGES AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEMTHER ‘PARTY iL BE 1ABLE FOR GONSEQUENTIAL, INGIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS QR ESS INTERRWPTION. DAMAGES, BY STATLUTE, [N TORT OR CONTRAGT, UNDER ANY
INDEMNITY, PROVISION.GR. OTHERWISE, 1T 1S THE INIENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON
'REMEDIES-AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CALISES RELATED THERETO; INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SCLE, JOINT OR'CONCURRENT, OR ACTIVE OR PASSIVE,
Copyright®.2002 Norlh American Energy Standards Board, Inc. . NAESE Standard €39
All Rights Reserved ' Page 8¢of 40 Apiil 18,2602




TO THE'EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNGWLEDGE THAT THE
DAMAGES . ARE: DIFFICULT OR IMPOSSIBLE . TO DETERMINE, OR @THERWISE OBTAENING AN ADEQUATE REMEDY IS
. lNCONVENlENT AND THE DAMAGES. CALCULATED HEREUMDER CONSTITUTE A REASONABLE APPROX!MATIDN OF THE HARM OR
LOSS:

SECTI@N 14,  MISCELLANEOUS

i4:1. This Conlrat shall be-binding upon and inure fo the benefit of the. successors, assigns, personal represenalives, and heirs of the
respechve pariies herelo, and the tovenants; conditionis, Aights and obfigations of this Contract §hall run fof the full temmof this Contract. Ng
assrgnment of this Conlrac, in Whole or in-part, wili be made without the prior writlen consent of the non-assigning party (and shall not relieve
“the;asgigning paﬂy frcm hatﬂl[y hereunder}, which.consent wiil notbe, unreasonably withheld or delayed; provided, either: “pary may {i} transfer,
sell, p!edge ehcumber, or assign lhis Conlract or the accotints, fevenues, ar proceeds heredf In cdnneclion with any financing or otfer
financial'amaigeimieils; or (i) transfer ifs interest to any parent or affiliate by assignment; merger or otherwise without the- pridr dpproval of he
oiher parly. Upan any such assignment, transfer and assumplion, the transferor shall remaln principally fiable for and shall not be religved of
or- dnscha!ged from.any oblsgalmns hereunder,

14.2;  ifany provision in ffis Contract is determined fo be irjvalid, void or bnenfarceable by any courl having jurisdiction, such deferminalion
shall riot iivalidate; vdid, or make unénforceatile any olher provision; agreéement of covenant.of this Conlract.

14.3.  MNowaiver of ‘any breach of this Contract shalf be held to bie-a walver-of aity other or sutisequent bieach.

i4:4.  This Conhtract.sets forh all underslandlngs between the parlies 1@specting each trensaclion subjec! herelo, and any prior cenlracls,
understandings-and representalions, whether oral or writlen, relating to. such transaclions are merged info and superseded. by this. Conlract
and:any effective fransaction(s). This Contract may be amended only. bya witing exectiled by bmh pariles,

14:5, The: mterprela!mn and performance of this Conlract shall bé ggvemed by the laws. of ‘the junsdiction a5 ‘indicaled oh the.Base
Corlratt, éxcluding, howsver, any conflict oE taws fule which would app!y {He law of analher]unsdicﬂon

14:6. This: Contract and all provisions herein wili be subjectto. all applicable ‘and Valid -stalules, rufes, -orders and regulalions of any
gavemmental atithgrity havirig jurisdittion overthe paries, their facilities,.or Gas supply,’ lhxs Contract or fransaclion‘or-any provisions thereof.

14.7.  There is no third parly beneficiary to this Coniract

i4.8. Each parly to this Contract represents and wamants ihat it has Fulf and comp!ele authofity to enter inlo- and perioimn; 1his Coniract.
Each persenwho executes this Contract on behaif of eilher party represenis and wamanis-that i has fuli and campleté. authofily to do so and
tha such party will.be bound thereby.

14.9. The headings and sublieadings contained in this ‘Coniract are used stlely for convenience and do not cofstitute a part of -this
Contractbetween the: parliés ‘arid shall not be used to constrie or interpret the:provisions of Lhis CoritraclL

14.10.: :Unless the pailies have elected on the Base: Contratt notdo_make.ihjs Section 14,10 applicable to this Contract, neither paty shalt

: ireclly. wrlhout the: ;prior-writlen consent of the glher party the terms of any Lansaction to-a thid party (Gther than the
f ‘Ity owners. colifisel, accourzlan!s and other agems of ihe.parly, or praspeciive purchasers of all or subslanua Ty all of
a paﬂ’y’s ag 5F any’ ngms undei-this Gontrait; pmwded ;such persons shali have agreed- lo keep such-terms cuanenllal) excepl (i) in
drderio wmpymlh any appl’cable iaw, order, regilalion,.or exchange wig, ') fo the-exlent necessary for the enforcerment of this Contract,
‘(“) to the extent nea_ssary to |mplemenl any transaclion, or (iv) 10 1he. extent such infomaation Is defivéred t stich third party. for the- so!e
purpose.of Ealcilating a published index. Each parly shall nolify the other party of any proceeding of which fl is aware which may resultin
distivsure-of the 1emms of any transaction (other than ‘as. permitted hereunder) 2nd use reasanable-efforts to prevent.or imil the.disclpsure.
The existence of this Contract is no! subjed o tis conﬁdenlfalﬁy obligation, Sub]ect to Sittion 137 the pa:‘ues shall:be-entilied to all remedies
available at law of in equﬂy to enforce, or seek relisf in connéction with this: eonfidaritiality- obllgalmn The tenms-of ariy Iransaction. hereunder
shali be' kept confidential by the parties hereto for one year from the expiration of the transaction, *

In-the event that disciosure:is required by a govemnmental body or. applicable law, he-party subject o such requirement may disclose the
malerial ferms of this Contiad to the extent so required, but ghall promply noufy tHe ather party, pror to disclosurs, and shail cooperate
{consistent with Ihe distlosing parly's legal obligations) with the other party’s gfforts fo obtain prolective-orders or-similar. restraints wilh respect
to.such disclosure at the expense of Lhe other party.

1411 The parties may agree to dispute resolution protedures in Spetial .Provisions aflached lo the Base Contract or.ih a
Transagtion Confimalion execuled in wriling by both paries.

DISCLAIMER: The purpeses ofthis Convract are lo faciate tade; aveid misunderstandings and male more definite the téins of conlracks of purchase and sate of
natursl gas, Furifier, NAESS doés ndl mandaie the use'ol his Coriract byany pary. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF THIS
CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY.AND ALLWARKANTIES, CONDITIONS OR REPRESENTATIONS,
EXPRESS OR [MPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THERECF, INCLUDING ANY AND ALL IMPLIED
WARRANTIES OR CONDITIONS OF TITLE, NONNFRINGEMENT, MERCHANTABILITY, DR FITNESS OR SUITABILITY FOR ANY PARTICULAR
PURPOSE {(WHETHER OR NOT NAESE KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR 15 OTHERWISE IN FACT AWARE OF ANY SUCH
PURPOSE); WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING, EACH
USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESH HE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY'USE DF THIS CONTRACT,

- Copyright ® 2002 Norlh American Energy Standards Boa:d inc. NAESB Standard-6.3.1
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Aspecsf #d'in the Bake Coniract.

TRANSACGTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY
Lefterhead/Logo Date: s
Transaction Conl‘rma!;on i
' This Transaclion Confirmation is subject to the'Base Contraét betweeéh Sellér and Buysr dated . The

{erins ofthis Transaction Confirhation are Binding unless disguted:in wni;ng within 5 Busingss Days of reeipt unless DIhEI'WISE

SELLER: BUYER:
Atln:, At
.Phpne:, ‘Phone:’
Fax: Fax:
Basg Confract No: Base Conlract No,
Transporter: Transporter. __
Transporter Contract’ Number: Transporter Contract Nurmber:

' Contract Price: § MMBtu or

Delivery Perigd: Begin:

End:

3 PRSUINUNUIONIEEENUR, J——

Firm (Fixed Quantity):

P,e_rfo,rma.nc.e Ob?igqtion and Confract Quantity: {Select One}

Firm (Variable:guaritity):

interruptible:

‘MMBtus/day MMBtus/day Minimum Upio- MMBtus/day
EI EFE‘ MMBEusIday Max:mum
SubjECI 6 Seclichi4:2. atelection of
U BuyerorDiSelier
Delwery F'cnnt[s)
{i'a pooling pointis used, lista specr? cgeograph:c and pipglinelocationy.
.Sp_ec[al'Cundlﬂonsz_
Seiler: Buyer:
By: By:
Titte: Title:
Date: Dats:
Copyright ©/2002 North American Energy Standards Board, . NALSB Standard 6.3.1

Ali-Rights Reserved
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EXHIBIT B




I

1Q3RH0

Base Contract for Sale and Purchase of Natural Gas

EMAIL: Gordon.freund@bp.com

000000087962 This Base Contract is entered into as of the following date: October 10, 2008
The parties to this Base Contract are the following:
PARTY A PARTY NAME PARTY B
BP Energy Company Chemtura Corporation
501 WestLake Park Bivd. r— 199 Benson Road
Houston, TX 77079 Middlebury, CT 06749
BUSINESS
www.bp.com WEBSITE www.chemtura.com
CONTRACT
NUMBER
62-527-5755 D-U-N-S® NUMBER | 08-840-0325
X US FEDERAL: 36-3421804 X US FEDERAL: 52-2183153
0 OTHER: TAXIDNUMBERS | || OTHER:
JURISDICTION OF
Delaware ORGANIZATION Delaware
B Corporation n LLC & Corporation 0 LLC
0 Limited Partnership 0 Partnership COMPANY TYPE O Limited Partnership O Partnership
] LLP (] Other: U LLP Ll Other;
GUARANTOR
(IF APPLICABLE)
CONTACT INFORMATION
ATIN: Gordon Freund Chemtura Corporation,199 Benson Road, Middiebury, CT 06798
’ = COMMERCIAL ATTN: John Gulak
TEL#:  281- 366-2000 FAX#: TEL# 203-573-3406  FAX#: 203-573-2265

ATTN: Gas Scheduling

EMAIL: john.qulak@chemtura.com
Chemtura Corporation,199 Benson Road, Middiebury, CT 06798

TEL# 281-366-2000 FAX#: 281-366-1633

ATTN: John Gulak
. -366- . = SCHEDULING
TEL#:  281-366-2000 FAX#: TEL#: 203-573-3406  FAX#: 203-573-2265
EMAIL: EMAIL: john.qulak@chemtura.com
BP Energy Company Chemt ion 199 B Middl T 06749
P.O.Box 3092 Houston, TX 77253-3092 . CONTRACT AND emtura Corporation 199 Benson R eby
) ATTN: John Gulak
ATTN: Contract Services LEGAL NOTICES
TEL#: 203-573-3406  FAX#: 203-573-2265
TEL#: 281-366-2000 FAX#: 281-366-0203 EMAIL: john.qulak@chemtura.com
EMAIL: lohn.gulok@chemtyra.com
ATTN: Credit Services
:  281-366-2000 FAX#: 281-366-6335 = CREDIT ATTN:
TEL#: ’ TEL#: FAX#:
EMAIL: EMAIL:
BP Energy Company
Chemtura Corporation
P.O.Box 3092 Houston, TX 77253-3092 Chemtura Corporation
ATTN: Confirmations Det = TRANSACTION ATTN: John Gulak
) P CONFIRMATIONS | TE[#: 203-573-3406  FAX#: 203-573-2265

EMAIL: john.qulak@chemtura.com

EMAIL:
ACCOUNTING INFORMATION
P.O.Box 3092 Houston, TX 77253-3092 Chemtura Corporation
ATTN: Gas Accounting gv\?»lf(:vsrs ATTN: Accounts Pavable
TEL#: 281-366-2000 FAX#: 281-366-5313 « SETTLEMENTS TEL#: 203-573-3307  FAX#: 203-573-2493
EMAIL: EMAIL: carl.smith@chemtura.com
BANK: JP Morgan Chase Bank, New York, NY WIRE TRANSFER | BANK:
ABA: 021000021 ACCT: 910-2-548097 NUMBERS ABA: ACCT:
OTHER DETAILS:  For the Account of BP Energy (IF APPLICABLE) | OTHER DETAILS:
BANK: JP Morgan Chase Bank, New York, NY BANK:
' ' BERS

ABA: 021000021 AcCT:  910-2-548097 (;‘;'L’;f_’g oy | ABA: ACCT:
OTHER DETAILS:  For the Account of BP Energy Company OTHER DETAILS:
ATTN: ATTN:

- CHECKS -
ADDRESS: (F APPLICABLE) ADDRESS:

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

NAESB Standard 6.3.1
September 5, 2006




Base Contract for Sale and Purchase of Natural Gas

(Continued)

This Base Contract incorporates by reference for all purposes the General Terms and Conditions for Sale and Purchase of Natural Gas
published by the North American Energy Standards Board. The parties hereby agree to the following provisions offered in said 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)

X 5 Business Days after receipt

from each section:
Section 1.2 B Oral (default) Section10.2 [XI No Additional Events of Defauit (default)
Transaction OR Additional
Procedure - Written Events of C  Indebtedness Cross Default
Default )

L Party A
Section 2.7 1 2 Business Days after receipt (default) any
Confirm Deadline OR 0 Party B:

[3  Transactional Cross Default
Specified Transactions:

Section 2.8 il Seller (default)
Confirming Party OR

r Buyer

X BP Energy Company
Section 3.2 X Cover Standard (default) Section 10.3.1 [  Early Termination Damages Apply (default)
Performance OR Early
Obligation (¥ Spot Price Standard Termination OR

Damages

L Early Termination Damages Do Not Apply

Note: The following Spot Price Publication applies to both of the

OR
0 Day of Month foliowing Month of delivery

immediately preceding. Section 10.3.2 [  Other Agreement Setoffs Apply (default)
Other .
Section 2.31 X Gas Daily Midpoint (default) Agreement f Bilateral (default)
Spot Price OR Setoffs .
Publication 0 & Triangular
OR
E Other Agreement Setoffs Do Not Apply
Section 6 X Buyer Pays At and After Delivery Point (defauit)
Taxes OR
J  Selier Pays Before and At Delivery Point
Section 7.2 B 25" Day of Month following Month of delivery Section 15.5 New York
Payment Date (default) Choice Of Law

Section 7.2 0O  Wire transfer (default)

Method of Payment [J Automated Clearinghouse Credit (ACH)
0 Check

Section 7.7 B Netting applies (defauit)

Netting OR

O Netting does not apply

Section 1510 [X
Confidentialty OR
0 Confidentiality does not apply

Confidentiality applies (default)

[ Special Provisions Number of sheets attached: 3
I Addendum(s):

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

- 7]

A
BP ENERGY COMPANY PARTY NAME T\ CHEMTUN\ COBPQRATION
ﬂﬂ/\ f W SIGNATURE
By: 4 By:
Name: &0& pon/ FﬁEUND PRINTED NAME Narrk: / TN Guue
i/
= . OR 1) 0 BTTOR nme Tite: DyOARRTUK TADNVCERCTT fROCVEEN
[4
Credit
Comm'l
Tax Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
P RIghts Reserved Page 2 of 13 September 5, 2006



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

SECTION 1. PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are intended to facilitate purchase and sale transactions of Gas on a Firm or
Interruptible basis. "Buyer" refers to the party receiving Gas and "Seller" refers to the party delivering Gas. The entire agreement
between the parties shall be the Contract as defined in Section 2.9.

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

Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale transaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituting the agreement of the
parties. The parties shall be legally bound from the time they so agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a “writing” and to have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confirm a telephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutuaily agreeable electronic means within three Business Days of a transaction covered by this
Section 1.2 (Oral Transaction Procedure) provided that the failure to send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confirming Party adopts its confirming letterhead, or the like, as its signature on any Transaction
Confirmation as the identification and authentication of Confirming Party. If the Transaction Confirmation contains any provisions
other than those relating to the commercial terms of the transaction (i.e., price, quantity, performance obligation, delivery point,
period of delivery and/or transportation conditions), which modify or supplement the Base Contract or General Terms and
Conditions of this Contract (e.g., arbitration or additional representations and warranties), such provisions shall not be deemed to
be accepted pursuant to Section 1.3 but must be expressly agreed to by both parties; provided that the foregoing shall not
invalidate any transaction agreed to by the parties.

Written Transaction Procedure:

1.2.  The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement regarding’
a Gas purchase and sale transaction for a particular Delivery Period, the Confirming Party shall, and the other party may, record
that agreement on a Transaction Confirmation and communicate such Transaction Confirmation by facsimile, EDI or mutually
agreeable electronic means, to the other party by the close of the Business Day following the date of agreement. The parties
acknowledge that their agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the
passage of the Confirm Deadline without objection from the receiving party, as provided in Section 1.3.

1.3. If a sending party's Transaction Confirmation is materially different from the receiving party’s understanding of the agreement
referred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by
the Confirm Deadline, unless such receiving party has previously sent a Transaction Confirmation to the sending party. The failure of the
receiving party to so notify the sending party in writing by the Confirm Deadline constitutes the receiving party's agreement to the terms of
the transaction described in the sending party’s Transaction Confirmation. If there are any material differences between timely sent
Transaction Confirmations goveming the same transaction, then neither Transaction Confirmation shall be binding until or unless such
differences are resolved including the use of any evidence that clearly resolves the differences in the Transaction Confirmations. In the
event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (i) the oral agreement of the parties
which may be evidenced by a recorded conversation, where the parties have selected the Oral Transaction Procedure of the Base
Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the documents shall govem in the priority
listed in this sentence.

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

SECTION 2.  DEFINITIONS

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

2.1, “Additional Event of Default” shall mean Transactional Cross Default or Indebtedness Cross Default, each as and if
selected by the parties pursuant to the Base Contract.

2.2. “Affiliate” shall mean, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls,
directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this purpose, “control” of any
entity or person means ownership of at least 50 percent of the voting power of the entity or person.

Copyright © 2006 North American Energy Standards Board, Inc. NAESB Standard 6.3.1
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2.3. “Altemative Damages” shall mean such damages, expressed in dollars or dollars per MMBtu, as the parties shall agree upon in
the Transaction Confirmation, in the event either Seller or Buyer fails to perform a Firm obligation to deliver Gas in the case of Seller or to
receive Gas in the case of Buyer.

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

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

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

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

Transaction Confirmations and (iii) where the parties have selected the Oral Transaction Procedure in Section 1.2 of the Base
Contract, any and all transactions that the parties have entered into through an EDI transmission or by telephone, but that have not
been confirmed in a binding Transaction Confirmation, all of which shall form a single integrated agreement between the parties.

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

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

2.12. "Cover Standard", as referred to in Section 3.2, shall mean that if there is an unexcused failure to take or deliver any
quantity of Gas pursuant to this Contract, then the performing party shall use commercially reasonable efforts to (i) if Buyer is the
performing party, obtain Gas, (or an alternate fuel if elected by Buyer and replacement Gas is not available), or (ii) if Seller is the
performing party, sell Gas, in either case, at a price reasonable for the delivery or production area, as applicable, consistent with:
the amount of notice provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs or Seller's Gas
sales requirements, as applicable; the quantities involved; and the anticipated length of failure by the nonperforming party.

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

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

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

2.17. "EDI" shall mean an electronic data interchange pursuant to an agreement entered into by the parties, specificaily

relating to the communication of Transaction Confirmations under this Contract.

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

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

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

2.21. “Guarantor” shall mean any entity that has provided a guaranty of the obligations of a party hereunder.

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

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

2.23. “Indebtedness Cross Default” shall mean if selected on the Base Contract by the parties with respect to a party, that it
or its Guarantor, if any, experiences a default, or similar condition or event however therein defined, under one or more
agreements or instruments, individually or collectively, relating to indebtedness (such indebtedness to include any obligation
whether present or future, contingent or otherwise, as principal or surety or otherwise) for the payment or repayment of borrowed
money in an aggregate amount greater than the threshold specified in the Base Contract with respect to such party or its
Guarantor, if any, which results in such indebtedness becoming immediately due and payable.
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2.24. "Interruptible” shall mean that either party may interrupt its performance at any time for any reason, whether or not
caused by an event of Force Majeure, with no liability, except such interrupting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in
deliveries and/or receipts is confirmed by Transporter.

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

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

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

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

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

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

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

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

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

2.33. “Transactional Cross Default” shall mean if selected on the Base Contract by the parties with respect to a party, that it
shall be in default, however therein defined, under any Specified Transaction.

2.34. “Termination Option” shall mean the option of either party to terminate a transaction in the event that the other party fails to
perform a Firm obligation to deliver Gas in the case of Seller or to receive Gas in the case of Buyer for a designated number of days during a
period as specified on the applicable Transaction Confirmation.

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

SECTION 3. PERFORMANCE OBLIGATION

3.1. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular transaction in
accordance with the terms of the Contract. Sales and purchases will be on a Firm or Interruptible basis, as agreed to by the parties in a
transaction.

Th parti s have selected either the “Cover Standard” or the “Spot Price Standard” as indicated on the Bas Contract.

Cover Standard:

3.2. The sole and exclusive remedy of the parties in the event of a breach of a Firm obligation to deliver or receive Gas shall
be recovery of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller to Buyer in an amount equal to
the positive difference, if any, between the purchase price paid by Buyer utilizing the Cover Standard and the Contract Price,
adjusted for commercially reasonable differences in transportation costs to or from the Delivery Point(s), muitiplied by the
difference between the Contract Quantity and the quantity actually delivered by Seller for such Day(s) excluding any quantity for
which no replacement is available; or (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 differences in transportation costs to or from the
Delivery Point(s), multiplied by the difference between the Contract Quantity and the quantity actually taken by Buyer for such
Day(s) excluding any quantity for which no sale is available; and (iii) in the event that Buyer has used commercially reasonable
efforts to replace the Gas or Seller has used commercially reasonable efforts to sell the Gas to a third party, and no such
replacement or sale is available for all or any portion of the Contract Quantity of Gas, then in addition to (i) or (ii) above, as
applicable, the sole and exclusive remedy of the performing party with respect to the Gas not replaced or sold shall be an amount
equal to any unfavorable difference between the Contract Price and the Spot Price, adjusted for such transportation to the
applicable Delivery Point, multiplied by the quantity of such Gas not replaced or sold. imbalance Charges shall not be recovered
under this Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, if any, as provided in Section 4.3. The
amount of such unfavorable difference shall be payable five Business Days after presentation of the performing party’s invoice,
which shall set forth the basis upon which such amount was calculated.
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Spot Pric Standard:

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

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

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

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have the sole responsibility for transporting the Gas to the Delivery Point(s). Buyer shall have the sole responsibility
for transporting the Gas from the Delivery Point(s).

4.2. The parties shall coordinate their nomination activities, giving sufficient time to meet the deadlines of the affected Transporter(s).
Each party shall give the other party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the transaction, of
the quantities of Gas to be delivered and purchased each Day. Should either party become aware that actual deliveries at the Delivery
Point(s) are greater or lesser than the Scheduled Gas, such party shall promptly notify the other party.

4.3, The parties shall use commercially reasonable efforts to avoid imposition of any Imbalance Charges. If Buyer or Seller receives
an invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such
Imbalance Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantities of Gas greater than or less than the
Scheduled Gas, then Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
Imbalance Charges were incurred as a result of Seller's delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller
shall pay for such Imbalance Charges or reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

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

SECTION 6. TAXES

Th parties have selected either “Buyer Pays At and After Delivery Point” or “Seller Pays Before and At Deliv ry Point” as
indicated on the Base Contract.

Buy r Pays At and After Delivery Point:

¢

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

Sell r Pay Before and At Delivery Point:

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

SECTION 7. BILLING, PAYMENT, AND AUDIT

7.1, Seller shall invoice Buyer for Gas delivered and received in the preceding Month and for any other applicable charges, providing
supporting documentation acceptable in industry practice to support the amount charged. If the actual quantity delivered is not known by the
billing date, billing will be prepared based on the quantity of Scheduled Gas. The invoiced quantity will then be adjusted to the actual quantity
on the following Month's billing or as soon thereafter as actual delivery information is available.
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately available funds,
on or before the later of the Payment Date or 10 Days after receipt of the invoice by Buyer; provided that if the Payment Date is not a
Business Day, payment is due on the next Business Day following that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with this Section 7.2.

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice to the
nonperforming party for an accelerated payment setting forth the basis upon which the invoiced amount was calculated. Payment
from the nonperforming party will be due five Business Days after receipt of invoice.

7.4, If the invoiced party, in good faith, disputes the amount of any such invoice or any part thereof, such invoiced party will pay such
amount as it concedes to be correct; provided, however, if the invoiced party disputes the amount due, it must provide supporting
documentation acceptable in industry practice to support the amount paid or disputed without undue delay. In the event the parties are
unable to resolve such dispute, either party may pursue any remedy available at law or in equity to enforce its rights pursuant to this Section.

7.5. If the invoiced party fails to remit the full amount payable when due, interest on the unpaid portion shall accrue from the date due
until the date of payment at a rate equal to the lower of (j) the then-effective prime rate of interest published under "Money Rates" by The Wall
Street Joumal, plus two percent per annum; or (ii) the maximum applicable lawful interest rate.

7.6. A party shall have the right, at its own expense, upon reasonable Notice and at reasonable times, to examine and audit and to
obtain copies of the relevant portion of the books, records, and telephone recordings of the other party only to the extent reasonably
necessary to verify the accuracy of any statement, charge, payment, or computation made under the Contract. This right to examine, audit,
and to obtain copies shall not be available with respect to proprietary information not directly relevant to transactions under this Contract. All
invoices and billings shall be conclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such invoices or billings are objected to in writing, with adequate explanation and/or documentation, within two years after the
Month of Gas delivery. All retroactive adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice
and substantiation of such inaccuracy.

7.7. Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Contract, the parties
shall net all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater
amount shall make a single payment of the net amount to the other party in accordance with Section 7; provided that no payment
required to be made pursuant to the terms of any Credit Support Obligation or pursuant to Section 7.3 shall be subject to netting
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the
extent inconsistent herewith.

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

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

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold
hereunder and delivered by it to Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS
SECTION 8.2 AND IN SECTION 15.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

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

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

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

SECTION 9.  NOTICES

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

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means,
a nationally recognized overnight courier service, first class mail or hand delivered.

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt
date, the following presumptions wiil apply. Notices sent by facsimile shall be deemed to have been received upon the sending
party's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsimile is received is
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not a Business Day or is after five p.m. on a Business Day, then such facsimile shall be deemed to have been received on the next
following Business Day. Notice by overnight mail or courier shall be deemed to have been received on the next Business Day after
it was sent or such earlier time as is confirmed by the receiving party. Notice via first class mail shall be considered delivered five
Business Days after mailing.

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

SECTION 10. FINANCIAL RESPONSIBILITY

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

10.2. In the event (each an "Event of Default") either party (the "Defaulting Party") or its Guarantor shall: (i) make an
assignment or any general arrangement for the benefit of creditors; (i) file a petition or otherwise commence, authorize, or
acquiesce in the commencement of a proceeding or case under any bankruptcy or similar law for the protection of creditors or have
such petition filed or proceeding commenced against it; (iii) otherwise become bankrupt or insolvent (however evidenced); (iv) be
unable to pay its debts as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appointed with respect to it or substantially all of its assets; (vi) fail to perform any obligation to the other party with respect
to any Credit Support Obligations relating to the Contract; (vii) fail to give Adequate Assurance of Performance under Section 10.1
within 48 hours but at least one Business Day of a written request by the other party; (viii) not have paid any amount due the other
party hereunder on or before the second Business Day following written Notice that such payment is due; or ix) be the affected
party with respect to any Additional Event of Default; then the other party (the "Non-Defaulting Party") shall have the right, at its
sole election, to immediately withhold and/or suspend deliveries or payments upon Notice and/or to terminate and liquidate the
transactions under the Contract, in the manner provided in Section 10.3, in addition to any and all other remedies available
hereunder.

10.3. If an Event of Default has occurred and is continuing, the Non-Defaulting Party shall have the right, by Notice to the
Defaulting Party, to designate a Day, no earlier than the Day such Notice is given and no later than 20 Days after such Notice is
given, as an early termination date (the “Early Termination Date”) for the liquidation and termination pursuant to Section 10.3.1 of
all transactions under the Contract, each a “Terminated Transaction”. On the Early Termination Date, all transactions will
terminate, other than those transactions, if any, that may not be liquidated and terminated under applicable law (“Excluded
Transactions”), which Excluded Transactions must be liquidated and terminated as soon thereafter as is legally permissible, and
upon termination shall be a Terminated Transaction and be valued consistent with Section 10.3.1 below. With respect to each
Excluded Transaction, its actual termination date shali be the Early Termination Date for purposes of Section 10.3.1.

Th parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Not Apply” as
indicated on the Base Contract.

Early T rmination Damages Apply:

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

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

Early T rmination Damages Do Not Apply:

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

The parties have selected either “Other Agreement Setoffs Apply” or “Other Agreement Setoffs Do Not Apply” as
indicated on the Base Contract.

Other Agreement Setoffs Apply:

Bilateral S toff Option:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff any Net Settlement Amount against (i) any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; and (ii) any amount(s) (including any excess cash margin or excess cash
collateral) owed or held by the party that is entitled to the Net Settlement Amount under any other agreement or arrangement
between the parties.

Triangular Setoff Option:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option, and without prior Notice to the Defaulting Party, the Non-Defaulting Party is
hereby authorized to setoff (i) any Net Settlement Amount against any margin or other collateral held by a party in connection with
any Credit Support Obligation relating to the Contract; (ii) any Net Settlement Amount against any amount(s) (including any excess
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (iii)
any Net Settlement Amount owed to the Non-Defaulting Party against any amount(s) (including any excess cash margin or excess
cash collateral) owed by the Non-Defaulting Party or its Affiliates to the Defaulting Party under any other agreement or
arrangement; (iv) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including any excess cash
margin or excess cash collateral) owed by the Defaulting Party to the Non-Defaulting Party or its Affiliates under any other
agreement or arrangement; and/or (v) any Net Settlement Amount owed to the Defaulting Party against any amount(s) (including
any excess cash margin or excess cash collateral) owed by the Defaulting Party or its Affiliates to the Non-Defaulting Party under
any oth r agreement or arrangement.

Oth r Agreement Setoffs Do Not Apply:

10.3.2. The Non-Defaulting Party shall net or aggregate, as appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by one party to the
other (the “Net Settlement Amount”). At its sole option and without prior Notice to the Defaulting Party, the Non-Defaulting Party
may setoff any Net Settlement Amount against any margin or other collateral held by a party in connection with any Credit Support
Obligation relating to the Contract.

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

10.4. As soon as practicable after a liquidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of
the Net Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice
shall include a written statement explaining in reasonable detail the calculation of the Net Settlement Amount, provided that failure
to giv such Notice shall not affect the validity or enforceability of the liquidation or give rise to any claim by the Defaulting Party
against the Non-Defaulting Party. The Net Seftlement Amount as well as any setoffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of business on the second Business Day following such Notice, which date shall not be
earlier than the Early Termination Date. Interest on any unpaid portion of the Net Settliement 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 Joumal, plus two percent per annum; or (i) the maximum applicable lawful interest rate.

10.5. The parties agree that the transactions hereunder constitute a "forward contract’ within the meaning of the United
States Bankruptcy Code and that Buyer and Seller are each "forward contract merchants" within the meaning of the United States
Bankruptcy Code.

10.6. The Non-Defaulting Party's remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting
Party with respect to the occurrence of any Early Termination Date. Each party reserves to itself all other rights, setoffs,
counterclaims and other defenses that it is or may be entitled to arising from the Contract.
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10.7. With respect to this Section 10, if the parties have executed a separate netting agreement with close-out netting
provisions, the terms and conditions therein shall prevail to the extent inconsistent herewith.

SECTION 11. FORCE MAJEURE

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

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

11.3. Neither party shall be entitled to the benefit of the provisions of Force Majeure to the extent performance is affected by
any or all of the following circumstances: (i) the curtailment of interruptible or secondary Firm transportation unless primary, in-path,
Firm transportation is also curtailed; (ii) the party claiming excuse failed to remedy the condition and to resume the performance of
such covenants or obligations with reasonable dispatch; or (jii) economic hardship, to include, without limitation, Seller's ability to seli
Gas at a higher or more advantageous price than the Contract Price, Buyer's ability to purchase Gas at a lower or more advantageous
price than the Contract Price, or a regulatory agency disallowing, in whole or in part, the pass through of costs resulting from this
Contract; (iv) the loss of Buyer's market(s) or Buyer's inability to use or resell Gas purchased hereunder, except, in either case, as
provided in Section 11.2; or (v) the loss or failure of Seller's gas supply or depletion of reserves, except, in either case, as provided in
Section 11.2. The party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.

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

11.5. The party whose performance is prevented by Force Majeure must provide Notice to the other party. Initial Notice may
be given orally; however, written Notice with reasonably full particulars of the event or occurrence is required as soon as reasonably
possible. Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of its obligation, from the
onset of the Force Majeure event, to make or accept delivery of Gas, as applicable, to the extent and for the duration of Force Majeure,
and neither party shall be deemed to have failed in such obligations to the other during such occurrence or event.

11.6. Notwithstanding Sections 11.2 and 11.3, the parties may agree to alternative Force Majeure provisions in a Transaction
Confirmation executed in writing by both parties.

SECTION 12. TERM

This Contract may be terminated on 30 Day’s written Notice, but shall remain in effect until the expiration of the latest Delivery Period of
any transaction(s). The rights of either party pursuant to Section 7.6, Section 10, Section 13, the obligations to make payment hereunder,
and the obligation of either party to indemnify the other, pursuant hereto shall survive the termination of the Base Contract or any
transaction.

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY. A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14. MARKET DISRUPTION

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

SECTION 15. MISCELLANEOUS

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

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

15.3. No waiver of any breach of this Contract shall be held to be a waiver of any other or subsequent breach.

15.4. This Contract sets forth all understandings between the parties respecting each transaction subject hereto, and any prior

contracts, understandings and representations, whether oral or written, relating to such transactions are merged into and superseded by
this Contract and any effective transaction(s). This Contract may be amended only by a writing executed by both parties.

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

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

15.7. There is no third party beneficiary to this Contract.

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

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

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

In the event that disclosure is required by a governmental body or applicable law, the party subject to such requirement may
disclose the material terms of this Contract to the extent so required, but shall promptly notify the other party, prior to disclosure,
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and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party’s efforts to obtain protective orders
or similar restraints with respect to such disclosure at 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 computer records of the foregoing, if introduced as evidence in printed format, in any judicial,
arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the
same conditions as other business records originated and maintained in documentary form. Neither Party shall object to the
admissibility of the recording, the Transaction Confirmation, or the Imaged Agreement on the basis that such were not originated or
maintained in documentary form. However, nothing herein shall be construed as a waiver of any other objection to the admissibility of
such evidence.

DISCLAIMER: The purposes of this Contract are to facilitate trade, avoid misunderstandings and make more definite the terms of contracts of purchase and
sale of natural gas. Further, NAESB does not mandate the use of this Contract by any party. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPLIED WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR NOT NAESB KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF DEALING. EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESB BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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specified in the Base Contract.

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

TRANSACTION CONFIRMATION EXHIBIT A
FOR IMMEDIATE DELIVERY
Letterhead/Logo Date:
Transaction Confirmation #:
This Transaction Confirmation is subject to the Base Contract between Seller and Buyer dated . The

SELLER: BUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

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

Transporter Contract Number: Transporter Contract Number:

Contract Price: $ /MMBtu or

Delivery Period: Begin:

End:

Firm (Fixed Quantity):
MMBtus/day
U EFP

P rf rmance Obligation and Contract Quantity: (Select One)

Firm (Variable Quantity):
MMBtus/day Minimum
MMBtus/day Maximum

Interruptible:
Upto MMBtus/day

subject to Section 4.2. at election of
U Buyer or 0 Seller

D liv ry Point(s):
(If a pooling point is used, list a specific geographic and pipeline location):

Sp cial Conditions:

Seller: Buyer:
By: By:
Title: Title:
Date: Date:
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SPECIAL PROVISIONS ATTACHED TO AND FORMING PART OF
THE BASE CONTRACT FOR SALE AND PURCHASE OF NATURAL GAS
Dated October 10, 2008
by and between
BP Energy Company (“BP”)

And
Chemtura Corporation (the “Counterparty”)

Collectively BP and the Counterparty shall be referred to as the “Parties”, and individually may be referred to as a “Party”.

Section 1. Purpose & Procedures
Add the phrase “or other electronic means of communication” after “conversation” and before “with” in the second line of Section 1.2.

Delete Section 1.3 and replace with the following:

“If a sending Party's Transaction Confirmation is materially different from the receiving Party's understanding of the agreement referred to in Section 1.2, such
receiving Party shall notify the sending Party via facsimile, EDI or mutually agreeable electronic means by the Confirm Deadline, unless such receiving Party
has previously sent a Transaction Confirmation to the sending Party. The failure of the receiving Party to so notify the sending Party in writing by the Confirm
Deadline constitutes the receiving Party's agreement to the terms of the transaction described in the sending Party's Transaction Confirmation. If there are any
material differences between timely sent Transaction Confirmations governing the same transaction, or if the receiving Party has timely objected to the terms of
the sending Party’s Transaction Confirmation, such transaction remains valid and the Parties remain legally bound thereby, however, both Parties shall in good
faith attempt to resolve such differences. Once such material differences are resolved, the Confirming Party shall transmit a written Transaction Confirmation
to the other Party, and such Transaction Confirmation shall be accepted (or disputed) pursuant to the provisions of this Section 1.3. The provisions of this
Section 1.3 may be repeated as many times as necessary to produce a written Transaction Confirmation that is accepted or deemed accepted by the receiving
Party. In the event of a conflict among the terms of (i) a binding Transaction Confirmation pursuant to Section 1.2, (ii) the oral agreement of the Parties (which
may be evidenced by a recording of such transaction, oral testimony, data in a computer system, trade tickets, and/or notes), where the Parties have selected the
Oral Transaction Procedure of the Base Contract, (iii) the Base Contract, and (iv) these General Terms and Conditions, the terms of the items shall govern in the
priority listed in this sentence.”

Section 3. Performance Obligation

Add the following at the end of Section 3.1:

“Unless expressly agreed to by the Parties under a Transaction Confirmation, Seller is under no obligation to source the Gas being sold to Buyer
from storage.”

Add the following as Section 3.5:

“3.5 In the event that the Contract Price for a transaction is a Fixed Price (as defined below), and such transaction (a) has a Firm performance
obligation, and (b) a Delivery Period of at least one Month, then, notwithstanding anything to the contrary in this Contract, including, without
limitation, anything in Sections 3.2 or 11 of this Contract:

@) if, upon the occurrence of an event of Force Majeure, and as a result of the event of Force Majeure (a) Seller is unable to sell and
deliver or (b) Buyer is unable to purchase and receive, the Contract Quantity of Fixed Price Gas, either in whole or in part, for such
transaction,

(ii) then, for the duration of the event of Force Majeure, for each Day that Seller is unable to sell and deliver, or Buyer is unable to
purchase and receive, such Fixed Price Gas, as set out in Section 3.5(a)(i) above, the following settlement obligations between the
Parties shall apply:

a. if the FOM Price (as defined below) exceeds the Fixed Price, Seller shall pay Buyer the difference between the FOM Price and
the Fixed Price for each MMBtu of such Gas not delivered and/or received on that Day, or

b. if the Fixed Price exceeds the FOM Price, Buyer shall pay Seller the difference between the Fixed Price and the FOM Price for
each MMBtu of such Gas not delivered and/or received on that Day.

For the purpose of this Section 3.5:

“Fixed Price” means, a Contract Price for a transaction that is expressed as a flat dollar amount for the Month of delivery, excluding any transactions
that have been entered into after the last trading day (as defined by the NYMEX) for the applicable Month. Subject to the foregoing exclusion,
“Fixed Price” also includes any transaction containing a Contract Price or a component of a Contract Price that has been converted from a floating
price mechanism (i.c., a NYMEX/first of the month index basis component and a fixed price or floating price component, or a NYMEX/first of the
month index priced component with a fixed basis component) to a flat dollar amount for any Month of delivery, either upon the mutual agreement of
the Parties or as a result of a Party exercising a pricing “trigger” option in the Contract. “FOM Price” means the price per MMBtu, stated in the same
currency as the transaction subject to such event of Force Majeure, for the first of the Month delivery, either as the NYMEX settlement price or as an
index price published in the first issue of a publication commonly accepted by the natural gas industry (selected by the Seller in a commercially
reasonable manner) for the Month of such event of Force Majeure for the geographic location closest in proximity to the Delivery Point(s) for the
relevant Day, adjusted for the basis differential between the Delivery Point(s) and the NYMEX or such published geographic location as determined
by the Seller in a commercially reasonable manner.”



Section 6. Taxes

Add the following after the last sentence in Section 6 for “Buyer Pays At and After Delivery Point™:

“Absent such exemption documentation, for each Month that Gas is delivered to Buyer, Buyer shall provide Seller with the actual consumption
information by meter number and physical address (U.S. Postal Service nine digit zip code), including the fuel requirements from the Delivery
Point(s) to each meter. The required information shall be provided by Buyer to Seller by the tenth (10th) Day of the Month following the Month the
Gas is delivered by Seller to Buyer, and to the extent BP is the Seller, such information shall be tendered in either hard copy (Financial Operations,
Attn: Tax Coordinator, BP Energy Company, 501 WestLake Park Blvd, Houston, TX 77079), by fax (Attn: Tax Coordinator-BP Energy Company
281-366-5925), or electronic media (NAGPSales&UseTax@bp.com). To the extent that Buyer fails to provide Seller with either exemption
documentation or the required actual consumption information, Seller shall, using its sole discretion, unilaterally assess and invoice all applicable
taxes using the information available to it.”

Section 7. Billing, Payment and Audit

In Section 7.7 add the following after the words “subject to netting under this Section” at the end of the first sentence:

“and provided further, however, that the Party due payment under Section 7.3 may net all undisputed sums due thereunder against any amounts
payable by it when making payments under Section 7.”

Section 8. Title, Warranty, and Indemnity
Delete Section 8.4 in its entirety.

Section 9. Notices
In the first sentence of Section 9.4 delete the words “commercially acceptable”.

Section 10. Financial Responsibility

Add the following at the end before the “.” in the last sentence of Section 10.2:

“provided that no suspension of performance shall continue for more than thirty (30) Days unless an Early Termination Date has been declared and
the Defaulting Party given Notice thereof in accordance with Section 10.3.”

Add the following as the third paragraph of Section 10.3.1. “Early Termination Damages Apply”:

“The Non-Defaulting Party shall also aggregate the costs that the Non-Defaulting Party incurs in liquidating and accelerating each Terminated
Transaction, or otherwise settling obligations arising from the cancellation and termination of each Terminated Transaction, including brokerage
fees, commissions, and other similar transaction costs and expenses reasonably incurred by the Non-Defaulting Party including costs associated with
hedging its obligations, transaction costs associated with obtaining replacement suppliers or markets (e.g. brokerage fees, or other such payments),
additional transportation costs, and like costs incurred in moving the replacement Gas to or from the Delivery Point, and reasonable attorneys’ fees
and other reasonable litigation costs incurred in connection with enforcing its rights under this Contract (collectively “Costs™) and such Costs shall
be due to the Non-Defaulting Party.”

Delete the words “and without prior Notice to the Defaulting Party” in the second sentence of Section 10.3.2 “Other Agreements Setoffs Apply”.

Add the following after the last sentence of Section 10.3.2:

“To the extent that amounts otherwise owed by the Non-Defaulting Party Affiliate to the Defaulting Party, have been setoff by the Non-Defaulting
Party pursuant to this section, the Non-Defaulting Party Affiliate shall not be liable to, and shall be released by, the Defaulting Party; provided
further that the Defaulting Party shall be forever estopped from asserting that the Non-defaulting Party Affiliate owes the setoff amounts to the
Defaulting Party. The obligations of the Non-Defaulting Party, the Non-Defaulting Party’s Affiliates, the Defaulting Party and the Defaulting Party’s
Affiliates under this Contract or otherwise in respect of such amounts shall be deemed satisfied and discharged to the extent of any such setoff. For
this purpose, the amounts subject to the setoff may be converted at the applicable prevailing exchange rate into U.S. Dollars by the Non-Defaulting
Party. The Non-Defaulting Party will give the Defaulting Party Notice of any setoff effected under this section provided that failure to give such
notice shall not affect the validity of the setoff. Nothing in this paragraph shall be deemed to create a charge or other security interest. The rights
provided by this Section are in addition to and not in limitation of any other right or remedy (including any right to setoff, counterclaim, or otherwise
withhold payment) to which a Party may be entitled (whether by operation of law, contract or otherwise). “Setoff” as used herein means setoff,
offset, combination of accounts, right of retention or withholding or similar right or requirement to which the Non-Defaulting Party is entitled or
subject to (whether arising under this Contract, another contract, applicable law or otherwise) that is exercised by, or imposed on, the Non-Defaulting

Party.”

Delete Section 10.5 in its entirety and replace with the following:

“The Parties specifically agree that this Contract and all transactions pursuant hereto are “forward contracts” as such term is defined in the United
States Bankruptcy Code and that each Party is a “forward contract merchant” as such term is defined in the United States Bankruptcy Code. Each
Party further agrees that the other Party is not a “utility” as such term is used in 11 U.S.C. Section 366, and each Party agrees to waive and not to
assert the applicability of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding involving such Party. In addition, each Party agrees
that, for any Gas actually consumed (rather than resold) by such Party, if Gas is not delivered pursuant to this Contract, the local gas distribution
utility for such Party is the provider of last resort and can supply such Party’s Gas consumption needs.”

Section 11. Force Majeure

Delete Section 11.4 and replace with the following:

“Notwithstanding anything to the contrary in this Section 11, the Parties agree that the settlement of strikes, lockouts, or other industrial disturbances
shall be within the sole discretion of the Party experiencing such disturbance, and further agree that upon the occurrence and continuance of any



event of Force Majeure, neither Party shall be obligated to purchase or sell Gas hereunder if such purchase or sale would result in material economic
impact to such Party under this Contract.”

Add the following as Section 11.7:

“Without restricting the generality of Section 15.3, if an event of Force Majeure occurs, the Party affected may, in its sole discretion and without
notice to the other Party, determine not to make a claim of Force Majeure and to waive its rights hereunder as they would apply to such event. Such
determination or waiver shall not preclude the affected Party from claiming Force Majeure in respect of any subsequent event, including any event
that is substantially similar to the event in respect of which such determination or waiver is made.”

Section 14. Market Disruption
In Section 14, delete “and averaging the four quotes™ at the end of the first sentence.

In Section 14, delete the second sentence and replace it with the following:

“Once the Parties obtain the quotes, the following methodology shall be used to determine the replacement price for the Floating Price: (i) if each
Party obtains two quotes, the arithmetic mean of the quotations, excluding the highest and lowest values, shall be utilized; (ii) if one Party obtains
two quotes and the other Party only obtains one quote, the highest and lowest values shall be excluded and the remaining quotation shall be utilized;
(iii) if both Parties each obtain one quote, the arithmetic mean of the quotations shall be utilized; or (iv) if only one Party is able to obtain a quote,
the obtained quotation shall be utilized. For purposes of the foregoing sentence, if more than one quotation is the same as another quotation, and
such quotations are the highest and/or lowest values, only one of the quotations shall be excluded.”

Section 15. Miscellaneous

Delete Section 15.3 in its entirety and replace with the following:

“No waiver of any breach of this Contract, or delay, failure or refusal to exercise or enforce any rights under this Contract, shall be held to be a
waiver of any other or subsequent breach, or be construed as a waiver of any such right then existing or arising in the future.”

In second line of Section 15.10, add the following:
“or any financial information provided by a Party under the terms of this Contract” after “the terms of any transaction”.

Add the following as Section 15.13:

“15.13 Mobile-Sierra. To the extent, if any, that a transaction does not qualify as a “first sale” as defined by the Natural Gas Act and §§ 2 and 601
of the Natural Gas Policy Act, each Party irrevocably waives its rights, including its rights under §§ 4-5 of the Natural Gas Act, unilaterally to seek or
support a change in the rate(s), charges, classifications, terms or conditions of this Contract and any transaction hereunder (collectively, the
“Agreements”). By this provision, each Party expressly waives its right to seek or support: (i) an order from the U.S. Federal Energy Regulatory
Commission (“FERC”) finding that the market-based rate(s), charges, classifications, terms or conditions agreed to by the Parties under the
Agreements are unjust and unreasonable; or (ii) any refund with respect thereto. Each Party agrees not to make or support such a filing or request,
and that these covenants and waivers shall be binding notwithstanding any regulatory or market changes that may occur hereafter. Absent the
agreement of both Parties to the proposed change, the standard of review for changes to any section of the Agreements proposed by a Party (to the
extent that any waiver as set forth in this Section 15.13 is unenforceable or ineffective as to such Party), a non-party or FERC acting sua sponte, shall
be the “public interest” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal
Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the “Mobile-Sierra” doctrine).”

Add the following as Section 15.14:
“15.14  This Contract shall be considered for all purposes as prepared through the joint efforts of the Parties and shall not be construed against one
Party or the other as a result of the manner in which this Contract was negotiated, prepared, drafted or executed.”

Add the following as Section 15.15:

“15.15  Each Party will be deemed to represent to the other Party each time a transaction is entered into that: (a) it is acting for its own account,
and it has made its own independent decisions to enter that transaction and as to whether that transaction is appropriate or proper for it based upon its
own judgment and upon advice from such advisors as it has deemed necessary; (b) it is not relying on any communication (written or oral) of the
other Party as investment advice or as a recommendation to enter into that transaction; it being understood that information and explanations related
to the terms and conditions of a transaction shall not be considered investment advice or a recommendation to enter into that transaction; (c) no
communication (written or oral) received from the other Party shall be deemed to be an assurance or guarantee as to the expected results of that
transaction; (d) it is capable of assessing the merits and understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that transaction; (e) it is capable of assuming, and assumes, the risks of that transaction;
and (f) the other Party is not acting as a fiduciary for, or an advisor to, it in respect of that transaction.”

BP ENERGY COMPANY CHE ORPORATJION
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EXHIBIT C
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ASSIGNMENT AGREEMENT

This Assignment Agreement (the “Agreement”) is executed this 1* day of February, 2009, (the “Effective
Date”) by and among Great Lakes Chemical Corporation (the "Assignor"), Chemtura Corporation (the "Assignee")
and BP Energy Company (the "Consenting Party") (hereinafter sometimes referred to individually as “Party” and
collectively as the “Parties”).

WHEREAS the Assignor and the Consenting Party are parties to the transaction set forth on Exhibit A,
which is attached hereto and incorporated herein for all purposes (“Transaction”), that is governed by that certain
Base Contract for Sale and Purchase of Natural Gas by and between BP Energy and Assignor dated January 1, 2003,
(the “Great Lakes Gas Agreement”) and which Great Lakes Gas Agreement includes, if applicable, any schedule(s),
exhibit(s), and amendment(s) thereto.

WHEREAS the Consenting Party and the Assignee are parties to that certain Base Contract for Sale and
Purchase of Natural Gas dated October 10, 2008 (the “Chemtura Gas Agreement”), and which Chemtura Gas
Agreement includes, if applicable, any schedule(s), exhibit(s), and amendment(s) thereto.

WHEREAS the Assignor has agreed to assign its right, title and interest, and to delegate its duties and
obligations, for the Transaction to Assignee, and Assignee has agreed to accept such rights, title, interest and assume
such duties and obligations of Assignor for such Transaction, with such Transaction to be governed by the Chemtura
Gas Agreement.

WHEREAS the Consenting Party is willing to consent to such assignment and conveyance of the
Transaction and to recognize and accept the Assignee as a party to such Transaction to be governed by the Chemtura
Gas Agreement in the place and stead of the Assignor.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto mutually covenant and agree as follows:

1. Assignment. The Assignor hereby assigns, transfers, sets over and conveys unto the Assignee without
recourse or warranty, except as herein provided, effective as of the Effective Date its entire right, title, estate
and interest, and delegates its duties and obligations, in and to the Transaction, with such Transaction to be
governed by the Chemtura Gas Agreement.

2. Acceptance by Assignee. The Assignee hereby accepts the aforesaid assignment to it effective as of and
from the Effective Date, and covenants and agrees with the Assignor and the Consenting Party that from and
after the Effective Date it will be bound by, observe and perform, carry out and fulfill all covenants and
agreements required to be observed and performed by the Assignor under the terms of the Transaction
arising from and after the Effective Date, with such Transaction to be governed by the Chemtura Gas
Agreement.

3. Acceptance by Consenting Party. Effective as of and from the Effective Date, the Consenting Party hereby
accepts the Assignee as the party to perform the Transaction under the Chemtura Gas Agreement, and that it
will be bound by, observe and perform, carry out and fulfill all covenants and agreements required to be
observed and performed by the Consenting Party under the terms of the Transaction, with such Transaction
to be governed by the Chemtura Gas Agreement arising from and after the Effective Date in accordance with
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4. Release.

(a)

(b)

Effective as of and from the Effective Date, the Consenting Party hereby releases and forever
discharges the Assignor of and from any and all liability as a consequence of or relating to all
manner of action and actions, cause or causes of action, suits, debts, dues, sums of money, claims
and demands whatsoever at law or in equity (collectively “Claims”) arising out of, or which are in
any way related to the Transaction, as they are governed by the Gas Agreement, prior to and
including the Effective Date; provided however that, for certainty, the foregoing shall not release or
discharge the Assignor in respect of the settlement, payment or performance of any liabilities or
obligations arising or accruing prior to the Effective Date but which have not been settled, paid or
performed as of the Effective Date.

Effective as of and from the Effective Date, the Assignor hereby releases and forever discharges the
Consenting Party of and from any and all liability as a consequence of or relating to all Claims
arising out of or which are in any way related to, the Transaction, as they are governed by the Gas
Agreement, prior to and including the Effective Date; provided however that, for certainty, the
foregoing shall not release or discharge the Consenting Party in respect of the settlement, payment or
performance of any liabilities or obligations arising or accruing prior to the Effective Date but which
have not been settled, paid or performed as of the Effective Date.

5. .Representations and Warranties.

As of the Effective Date:

()

(b)

The Consenting Party and the Assignor each makes to the other, and the Consenting Party and the
Assignee each makes to the other, the following representations and warranties: (i) it is duly
organized and validly existing under the laws of the jurisdiction of it’s organization or incorporation
and, if relevant under such laws, in good standing; (ii) it has the power to execute this Agreement
and any other documentation relating to this Agreement to which it is a party, to deliver this
Agreement -and any other documentation relating to this Agreement that it is required by this
Agreement to deliver and to perform its obligations under this Agreement, and has taken all
necessary action to authorize such execution, delivery and performance; (iii) the execution, delivery
and performance of this Agreement does not violate or conflict with any law applicable to it, any
provision of its constitutional documents, any order or judgment of any court or other agency of
government applicable to it or any of its assets or any contractual restriction binding on or affecting
it or any of its assets; (iv) all governmental and other consents that are required to have been
obtained by it with respect to this Agreement to which it is a party have been obtained and are in full
force and effect and all conditions of any such consents have been complied with; (v) its obligations
under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium
or similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable
principles of general application (regardless of whether enforcement is sought in a proceeding in
equity or at law)); and (vi) the person(s) signing this Agreement for such party is an officer, director,
partner or duly authorized person of such party and is authorized and duly empowered to do so.

The Consenting Party and the Assignor each makes to the other, the following representation:

No event of default or potential event of default to its knowledge, with respect to it, has occurred and
is continuing with respect to the Transaction, as they are governed by the Gas Agreement, and no
such event or circumstance would occur as a result of its entering into or performing its obligations
under this Agreement.



©

(d)

(e)

Each of the Assignor and the Consenting Party represents and warrants to each other and to the
Assignee that:

(i) it has made no prior transfer (whether by way of security or otherwise) of the Transaction
governed by the Gas Agreement, or any interest or obligation in or under such Transaction;
and

(ii) as of the Effective Date, all obligations of the Assignor and the Consenting Party under the
Transaction that are or were required to be performed on or before the Effective Date have
been fulfilled.

Each party represents to each of the other parties:

Non-Reliance. It is acting for its own account, and it has made its own independent decisions to
enter into this Agreement and as to whether this Agreement is appropriate or proper for it based upon
its own judgment and upon advice from such advisers as it has deemed necessary. It is not relying
on any communication (written or oral) of the other parties as investment advice or as a
recommendation to enter into this Agreement; it being understood that information and explanations
related to the terms and conditions of this Agreement shall not be considered investment advice or a
recommendation to enter into this Agreement. No communication (written or oral) received from
any of the other parties shall be deemed to be an assurance or guarantee as to the expected results of
this Agreement. Without limiting the foregoing, Assignee acknowledges that it has, independently
and without reliance upon the Assignor and based on such documents and information as it has
deemed appropriate, made its own credit analysis of the Consenting Party and decision to enter into
this Agreement. Without limiting the foregoing, Consenting Party acknowledges that it has,
independently and without reliance upon the Assignor and based on such documents and information
as it has deemed appropriate, made its own credit analysis of the Assignee and decision to enter into
this Agreement. Assignee also acknowledges that it will, independently and without reliance upon
Assignor, other than the representations, warranties and obligations of the Assignor set forth under
this Agreement, continue to make its own decisions in taking or not taking action under or based
upon this Agreement. Each other party hereto will consult with its own legal counsel to the extent
that it deems necessary in connection with the matters contemplated herein, including but not limited
to terms and conditions set forth in the Great Lakes Gas Agreement and the Chemtura Gas
Agreement.

(ii) Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of this Agreement. It is also
capable of assuming, and assumes, the risks of this Agreement; and

(iii)  Status of Parties. None of the other parties is acting as a fiduciary for, or as an adviser to,
it in respect of this Agreement.

Assignor and the Consenting Party each warrant and represent to Assignee that save and except for
this Agreement, prior to the Effective Date the Transaction was not subject to any other terms and
conditions outside of the specific terms and conditions set forth in the Gas Agreement.

Further Assurances. The Assignor and Consenting Party agree that it shall, from time to time and at all
times hereafter, execute such further assurances and do all such acts and things as may be reasonably
required for the purpose of vesting in the Assignee the rights of the Assignor in the Transaction.
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Great Lakes

BP Energy Company

Per:
Name:

Title: Treasurer Title: !me IAD \PELTS FRICVEE MR

— Comml
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Indemnity. Subject to any other agreements between the Assignee and the Assignor, (i) the Assignor
shall be liable for and shall indemnify and save harmless the Assignee from and against all Claims arising
from or in respect of the Transactions in respect of the actions or inactions of the Assignor occurring prior to
and until the Effective Date, and (ii) the Assignee shall be liable for and shall indemnify and save harmless
the Assignor from and against all Claims arising from or in respect of the Transactions in respect of the
actions or inactions of the Assignee occurring as of and from the Effective Date.

Costs and Expenses. The parties will each pay their own costs and expenses (including legal fees) incurred
in connection with this Agreement and as a result of the negotiation, preparation and execution of this
Agreement.

Amendments. No amendment, modification or waiver in respect of this Agreement will be effective unless
in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties.

Successor and Assigns. This Agreement shall inure to the benefit of and be binding upon the parties hereto
and their respective successors and assigns.

Counterpart Execution. This Agreement may be executed in separate counterparts and delivered by
facsimile, each of which when so executed and delivered shall constitute one and the same original
document.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of the
State of New York, including Section 5-1401 of the General Obligations Law of the State of New York, but

otherwise without giving effect to principles of conflicts of laws.

ENT executed effective as of the Effective Date.

hemical Corporation Chemtura Corporation

&m@d@)@&d@m& Per: _&MN
= Vice President and iy TJOoHA UL

Name:

Chemtura Corporation Legal u)__
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Name:
Title: . tom&@@m\



Exhibit A

Assigned Transaction

BP Transaction

Confirmation Number Buyer Seller
4050524 Great Lakes Chemical Corporation BP Energy Company
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